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ORDINANCE _ | 2% 1]

AN ORDINANCE amending the 2007 Fleets and Facilities Department adopted Budget;
authorizing the Fleets and Facilities Department Director, on behalf of the Seattle
Department of Transportation, to execute a sublease agreement with Bank of America,
N.A. for office space in the Bank of America Fifth Avenue Plaza; increasing the Fleets
and Facilities Department’s appropriations in the 2007 budget; all by a three-fourths vote
of the City Council.

WHEREAS, the Seattle Department of Transportation has been authorized to hire additional
employees in 2007 to implement projects funded by the “Bridging the Gap” funding
package, including the levy program passed by Seattle voters in 2006; and

WHEREAS, the Seattle Department of Transportation needs approximately 21,000 square feet of]
additional office space for at least eight years in order to accommodate new and existing
employees necessary to complete the projects in the “Bridging the Gap” funding package;
and : '

WHEREAS, adequate space to accommodate these new and existing employees is not currently
available in City-owned buildings; and

WHEREAS, the City evaluated several proposals to provicie office space in the vicinity of the
City Hall and the Seattle Municipal Tower, the best of which was from Bank of America,
N.A. for subleased office space in the Bank of America Fifth Avenue Plaza; and

WHEREAS, the proposed sublease agreement is for a longer term and includes more office spacg

than the Fleets and Facilities Department is authorized to lease without City Council
approval under the provisions of Seattle Municipal Code 3.18.200 and 3.18.240; and

WHEREAS, the Seattle Department of Transportation has sufficient funds in its 2007 budget to
pay for this expense, but the Fleets and Facilities Department requires additional
appropriation authority to carry out the transaction on SDOT’s behalf; NOW,
THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. As requested by the Fleets and Facilities Director and recommended by the

Mayor, said Director or her designee is hereby authorized to execute, for and on behalf of the

City of Seattle, a sublease agreement with Bank of America, N.A., substantially in the form of

N
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Exhibit “1” attached hereto, and providing for occupancy by the City of Seattle of a portion of
the real property commonly known as the Bank of America Fifth Avenue Plaza, located at 800
Fifth A'venue, Seattle, Washington. '

Sectioﬁ 2. In order to pay for necessary costs and expenses incurred or to be iﬁcurred in
2007 as a result of the sublease authorized in Section 1 above, but for which insufficient '
appropriations were made, the appropriation for the following in the 2007 Adopted Budget is

increased from the fund shown, as follows:

Fund Department | Budget Control Level Amount
Fleets and Facilities | Fleets and Facilities Facility Services $266,125
Operating Fund "~ | (A3000)

(50300) '

Total ' $266,125 |

Section 3. Any act consistent V\'/ith the authority and prior to the effective date of this .
ordinance is hereby ratified and confirmed. N

Section 4. This ordinance shall take effect and be in force thirty (30) days from and
after its approval by the Mayor, but if not approved and returned by the Mayor within ten (10)

days after presentation, it shall take effect as provided by Municipal Code Section 1.04.020.

®
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Passed by a three-fourths (3/4) vote of all the members of the C1ty Council the

Mday of M 2007, and signed by me in open session in authentlcatlon of its

passage this Z\deay of , 2007.
President _ ofthe blty Council

Approved by me this ; %y of Be , 2007.

Exhibit 1: Sublease between Bank of America, N.A. and the City of Seattle
for the Seattle Department of Transportation

(Seal)

Mo



QIS) City of Seaitle

Gregory J. Nickels, Mayor
Office of the Mayor

March 13, 2007

Honorable Nick Licata
President

Seattle City Council
City Hall, 2™ Floor

Dear Council President Licata:

I am pleased to transmit the attached proposed Council Bill that authorizes the Fleets and Facilities
Department (FFD) to sublease office space in the Bank of America Fifth Avenue Plaza at 800 Fifth
Avenue in Seattle. This space will be occupied by the Resource Management and Administration
Division of the Seattle Department of Transportation (SDOT), allowing the Department to use

~ vacated space in the Seattle Municipal Tower for new employees in other divisions, many of whom
will be hired in 2007 as part of implementing the “Bridging the Gap transportation funding
package.

FFD performed in-depth research of four office buildings sites, including the 1) 901 Fifth Avenue
Building (Bank of California), 2) Pacific Building, 3) Columbia Center, and 4) Bank of America

. Fifth Avenue Plaza. The Bank of America Fifth Avenue Plaza scored highly in each of the
following four major evaluation criteria and was selected as the best alternative:

Location - Excellent location; connected via tunnel to Seattle Municipal Tower.
Floor Plan - Highly efficient floor plan on single floor.

Allowance for Tenant Improvements - Adequate allowance.

Rental Rate — Below market rate for office space in central business district.

The City will sublease with the Bank of America, which has vacated a number of floors in the
building due to internal reorganization. FFD was pleased to negotiate an annual rental rate starting
at $25 per square foot per year. This rate is up to $10 per square foot per year less than rates for
comparable buildings in the central business district. The sublease term is nearly nine years
(through May 2016) and is consistent with the timeframe for the Bridging the Gap Levy:.

Should you have questions, please contact Hillary Hamilton at 684-0421 or Barbara Brannan at
684-0414. .

e

cc: Honorable Members of the Seattle City Council

600 Fourth Avenue, 7" Floor, P.O. Box 94749, Seattle, WA 98124-4749
Tel: (206) 684-4000, TDD: (206) 684-8811 Fax: (206) 684-5360, Email: mayors.office@seattle. gov ‘
An equal employment opportunity, affirmative action employer.. Accommodations for people with disabilities provided upon regiigs,




SUBLEASE

This Subléase is made and dated as of , 2007 (the date of the last signature
affixed to this Sublease and the “Effective Date”) by the Sublandlord and the Subtenant named
below.

ARTICLE 1 - BASIC SUBLEASE TERMS
For the purposes of this Sublease, the following definitions and Terms shall apply:
1.0 Master Landlord: Block 24 Seattle, LTD., L.P.
1‘.1 Sublandlord: Bank of America N.A., 2 national banking association.

1.2 Subtenant: City of Seattle, a first class municipal corporation of the State of
Washington.

1.3  Subleased Premises: The office space indicated on Exhibit A hereto, on the
floors indicated thereon, comprising an aggregate of approximately twenty one thousand, two
hundred eighty-nine (21,289 rsf) rentable square feet made up of the entire 30™ floor in the Bank
of America Fifth Avenue Plaza Building (the "Building") located at 800 5™ Ave, Seattle,
Washington (the “Subleased Premises”). The Building and its parking areas and other
appurtenances are herein together called the "Property”, which is legally described in the Master
Lease, described in Section 1.8, below.

1.4  Sublease Term: A period of time (“Sublease Term™) commencing upon the
Delivery Date, as defined below, and, unless sooner terminated as herein provided, ending on
May 31, 2016 (the “Expiration Date™). The Delivery Date shall constitute the commencement of
the Sublease Term for all purposes, whether or not Subtenant has actually taken possession. The
Subleased Premises shall be delivered to Subtenant in a “broom-clean” condition, free of all
equipment and debris, upon substantial completion of the Initial Alterations described in Section
1.11 below(the “Delivery Date”). Both Sublandlord and Subtenant shall work diligently and in
good faith in an attempt to achieve a Delivery Date of July 1, 2007. The parties shall jointly
execute a document memorializing the Delivery Date, once it has occurred. Any early
occupancy of the Subleased Premises shall not advance the Expiration Date of this Sublease.
The Sublease Term shall automatically expire or terminate upon the expiration or termination of
the Master Lease. '

1.5 Rent Commencement Date: The Rent Commencement Date shall be the
Delivery Date. '

1.6  Base Rent: Base Rent shall be paid by Subtenant from the Rent Commencement
Date through the Expiration Date as follows:

SUBLEASE BETWEEN CITY OF SEATTLE AND BANK OF AMERICA
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Rentable Square Rental Rate
Period Feet ‘ Monthly Rent per square foot
Rent Commencement 21,289
Date to 6/30/08 ' $44,352.08 $25.00
7/1/08 — 6/30/09 ¢ $46,126.17 $26.00
7/1/09 — 6/30/10 ¢ $47,900.25 $27.00
7/1/10 - 6/30/11 ¢ $49,674.33 $28.00
7/1/11 - 6/30/12 “ $51,448.42 $29.00
7/1/12 — 6/30/13 . $53,222.50 $30.00
7/1/13 — 6/30/14 ¢ $54,996.58 $31.00
7/1/14 — 6/30/15 ¢ $56,770.67 $32.00
7/1/15 - 5/31/16 ¢ $58,544.75 $33.00

17  Permitted Use: General office purposes.

1.8  Master Lease: Lease dated January 25, 1979, as amended by First Amendment
to Lease Agreement dated May 10, 1979, Letter Agreement dated October 27, 1980, Second
Amendment to Lease dated December 31, 1986, Third Amendment to Lease Agreement dated

August 1, 1994, Fourth Amendment to Lease Agreement dated September 25, 1995, Fifth

Amendment to Lease Agreement dated August 1, 1999 and Sixth Amendment to Lease
Agreement dated December 6, 2005 (collectively, the “Master-Lease”) attached as Exhibit B by
which Block 24 Seattle, LTD., L.P. (the "Master Landlord”) leased certain space in the Building
known as the Bank of America Fifth Avenue Plaza Building to Bank of America N.A. (the
“Sublandlord™).

1.9  Security Deposit: Intentionally deleted.

1.10 Base Year. The Base Year for Operating Expenses shall be the calendar year
2007.

1.11 Tenant Improvements and Allowances.

(a) - The parties acknowledge that prior to the Delivery Date, Sublandlord shall
make certain alterations and improvements, as requested by Subtenant, (the “Initial Alterations™)
to the Subleased Premises. The design and construction of the Initial Alterations shall be subject
to the following:

(N The Work Letter Agreement attached hereto as Exhibit C;

(2)  Master Landlord’s approval in accordance with the Master Lease;
3) | Sublandlord’s approval consistent with Article 6 hereof, which
approval by Sublandlord shall not be unreasonably withheld, conditioned or delayed. Without

limiting the generahty of the foregomg, it shall not be unreasonable for Sublandlord to withhold
its approval in the event that the “cross-over” corridor connecting the mid-rise and high-rise

SUBLEASE BETWEEN CITY OF SEATTLE AND BANK OF AMERICA
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elevators is removed, altered or rendered in any way unuseable by Sublandlord and other tenants
of the Building. If Sublandlord fails to give approval or denial in writing (with a written
explanation of any reason for a denial of such approval) within fifteen (15) business days after
Subtenant submits its written request for approval then Sublandlord’s approval shall be deemed
denied;

(b)  Sublandlord shall contribute up to Six Hundred Thirty-eight Thousand,
Seven Hundred and 00/100 Dollars ($638,700.00) (the “Initial Tenant Improvement Allowance”)
toward the total cost of the Initial Alterations and the project management fee, and toward
Subtenant’s reasonable and customary expenses of relocating to the Building (to include moving
costs, architect fees, design costs and telecommunications/IT costs), (such reasonable and
customary expenses to be termed “Soft Costs™); provided, however that only up to One Hundred
Six Thousand, Four Hundred Fifty and 00/100 Dollars ($106,450.00) of the Initial Tenant
Improvement Allowance may be used for the Soft Costs. In the event that the cost of the Initial
Alterations exceeds the Initial Tenant Improvement Allowance, Subtenant shall be responsible
- for the cost of such excess. Subtenant shall pay to Sublandlord a project management fee in the
amount of five percent (5%) of the hard costs of the construction and installation of the Initial
Alterations; such fee to be paid by Sublandlord first deducting the amount of the fee from the
Initial Tenant Improvement Allowance, if not depleted.

ARTICLE 2 - GRANTING CLAUSE AND RENT PROVISIONS

2.1  Grant of Premises. Sublandlord hereby leases the Subleased Premises to
Subtenant during the Sublease Term, subject to the provisions of this Sublease. Sublandlord
shall not be obligated to provide any service, pay any cost or expense nor do any act or thing
with regard to the Subleased Premises except as may be specifically stated in this Sublease.

2.2 Transferable Personal Property. Subtenant shall have the right to use, at no
cost, the furniture, fixtures and equipment located in the Subleased Premises and more
particularly described in the attached Exhibit D (“Transferable Personal Property”). Upon the
expiration of this Sublease, the Transferable Personal Property shall become the property of
Subtenant upon the payment of One Dollar ($1.00) and the execution and delivery of a bill of
sale acceptable to the parties. '

2.3  Base Rent; Late Payment. Subtenant agrees to pay the Base Rent to
Sublandlord monthly in advance during the Term of this Sublease, without demand, offset or
reduction. One (1) monthly installment of Base Rent shall be due and payable on the Rent
Commencement Date and a like monthly installment shall be due and payable on or before the
first day of each calendar month succeeding the month after the Rent Commencement Date
during the Term of this Sublease, without demand, offset or reduction; provided, if the Rent
Commencement Date should be a date other than the first day of a calendar month, the monthly
rental set forth above shall be prorated to the end of that calendar month, and all succeeding
installments of rent shall be payable on or before the first day of each succeeding calendar month
during the Term of this Sublease. Subtenant shall pay, as additional rent, all other sums due
under this Sublease. Base Rent and additional rent are'sometimes collectively called "rent". If

any payment due Sublandlord is not received by Sublandlord by the fifth (5th) day after notice of

SUBLEASE BETWEEN CITY OF SEATTLE AND BANK OF AMERICA
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non-receipt from Sublandlord, Subtenant shall at Sublandlord's fequest pay to Sublandlord a late
payment charge of five percent (5%) of the past-due amount.

24  Additional Rent/Operating Expenses. Commencing January 1, 2008,
Subtenant shall pay to Sublandlord, as additional rent, all amounts, if any, that Sublandlord is
required to pay to Master Landlord pursuant to the Master Lease that are related to operating
expenses of the Building or basic costs of the Building or similar items (or to increases in the
foregoing), but only to the extent such amounts are applicable to the Subleased Premises and to
the extent that such amounts exceed the amount of such expenses during the Base Year.
Operating Expense increases include any proportionate share of increases in real estate taxes.
The allocation of operating expenses between the Subleased Premises and the Premises leased by
Sublandlord as Tenant under the Master Lease shall be 2.72%. Subtenant shall pay all use,
consumption and other charges for after-hours air conditioning, electricity or other special
services for the Subleased Premises requested by Subtenant for which Sublandlord is or would
be responsible with respect to the Subleased Premises under the Master Lease or otherwise.
Upon Subtenant’s written request, Sublandlord shall provide to Subtenant a reasonably detailed
statement of all amounts paid by Sublandlord under the Master Lease and charged to Subtenant

“hereunder. Subtenant shall pay the amounts referred to in this Section within thirty (30) days
after receipt of notice of the amount due, along with copies of any statements received from
Master Landlord (and if such amount is a regularly recurring amount, only one such notice shall
be required for all such regularly recurring amounts due during the period specified in such
notice).

2.5 Holding Over. Upon the expiration or earlier Termination of this Sublease,
Subtenant agrees to vacate and deliver the Subleased Premises, and all keys thereto, to
Sublandlord. If Subtenant does not vacate the Subleased Premises upon the expiration or earlier
Termination of this Sublease without Master Landlord’s and Sublandlord’s consent, Subtenant
shall be a Subtenant at sufferance for the holdover period and all of the Terms and provisions of
this Sublease shall be applicable during that period, except that Subtenant shall at the option of
Sublandlord pay to Sublandlord (in addition to any other sums payable under this Sublease) as
base rental for the period of such holdover an amount equal to 200% of the Base Rent which
would have been payable by Subtenant had the holdover period been a part of the original Term
of this Sublease (without waiver of Sublandlord's right to recover damages as permitted by law)
but not less than the amount, if any, that Sublandlord is required to pay under the Master Lease
in such event for the Subleased Premises.. The rental payable during the holdover period shall be
payable to Sublandlord on demand. No holding over by Subtenant, without the consent of
Sublandlord, shall operate to extend the Term of this Sublease. Subtenant shall indemnify
Sublandlord against all claims made by Master Landlord or any Subtenant or prospective
Subtenant against Sublandlord resulting from delay by Sublandlord in delivering possession of
the Subleased Premises to the Master Landlord or such other Subtenant or prospective Subtenant,
to the extent caused by holding over by Subtenant without Sublandlord’s consent.

ARTICLE 3 - OCCUPANCY AND USE

3.1  Use; Compliance. The Subleased Premises shall be used and occupied only for
the Permitted Use as set forth in Section 1.7. Subtenant has inspected the Subleased Premises

SUBLEASE BETWEEN CITY OF SEATTLE AND BANK OF AMERICA
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and accepts them in their present “AS-IS” condition, subject to the Initial Alterations. Subtenant,
at its expense, shall comply with all applicable laws and ‘other legal requirements pertaining to
Subtenant’s specific use of the Subleased Premises and with the rules and regulations of the
Property in effect from time to time. If Subtenant is not complying with such legal requirements
or rules and regulations, Sublandlord, may, at its election, after thirty (30) days notice and
without waiving any right or default, enter the Subleased Prémises without liability therefor and
fulfill Subtenant's obligations at Subtenant's expense if such failure to comply has not been cured
by Subtenant.

3.2  Entry. Sublandlord or its authorized agents shall at any and all reasonable times
have the right to enter the Subleased Premises without liability therefor, upon reasonable notice
to Subtenant (which may be oral) except in an emergency, when no notice shall be required.

ARTICLE 4 - UTILITIES AND SERVICES

Sublandlord is not responsible for providing any services or utilities to Subtenant.
Sublandlord shall, however, use commercially reasonable efforts to cause Master Landlord to
comply with its obligations under the Master Lease with respect to the Subleased Premises and
to provide all such services and utilities for the benefit of the Subleased Premises. Failure or
cessation in the furnishing of any services or utilities shall not render Sublandlord liable to
Subtenant in any respect for damages to either persons or property, nor be construed as an
eviction by Sublandlord, nor work an abatement of rent, nor relieve Subtenant from fulfillment
of any covenant or agreement in this Sublease, provided however that there shall be an
abatement of Subtenant’s rent in the event that Sublandlord’s rent, with respect to the Subleased
Premises, is abated pursuant to the terms of the Master Lease.

ARTICLE 5 - REPAIRS AND MAINTENANCE

5.1 Sublandlord Repairs. Sublandlord shall have no obligation to repair, maintain,
refurbish or make replacements for the Subleased Premises (collectively, "repairs"), whether or
not arising out of fire, other casualty, or in connection with the need for normal maintenance and
repair. Sublandlord shall, however, use commercially reasonable efforts to cause Master
Landlord to comply with its obligations under the Master Lease with respect to the Subleased
Premises and to provide such repairs for the benefit of the Subleased Premises.

5.2  Subtenant Repairs. Subtenant shall be responsible for the cost to repair or
replace any damage or injury in or about the Subleased Premises caused by any act or omission
of Subtenant or Subtenant's agents, employees, or invitees. Subject to Article 6 and Subsection
1.11, hereof, and Article XII of the Master Lease, at the Termination of this Sublease, by lapse of
time or otherwise, Subtenant shall deliver the Subleased Premises to Sublandlord in the same
repair and condition as existed on the Delivery Date , normal wear and tear and damage by fire
or other casualty excepted.
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ARTICLE 6 - ALTERATIONS AND IMPROVEMENTS

Subtenant shall not make or allow to be made any alterations, physical additions or
improvements in or to the Subleased Premises without first obtaining the written consent of
Sublandlord whose consent shall not be unreasonably withheld conditioned or delayed, and
Master Landlord. For purposes of this Article 6, it shall be deemed a reasonable condition for
Sublandlord to require that Subtenant, upon the expiration or earlier termination of this Sublease,
remove any alterations and/or improvements that are specifically identified by Sublandlord at the
time Sublandlord provides its consent for such alterations and improvements or otherwise
required to be removed in accordance with the Master Lease. Subtenant shall have no authority
‘or power, express or implied, to create or cause the imposition of any mechanic's lien,
materialman's lien, charge or encumbrance of any kind against the Subleased Premises of the
Property or any portion thereof. Subtenant waives any defects in the Subleased Premises, except
as may be caused by the negligent acts or omissions of Sublandlord or Master Landlord, or any
breach of Sublandlord’s obligations or Master Landlord’s obligations with regard to required
ADA and life safety equipment obligations under this Sublease or the Master Lease after the date
of this Sublease, and Subtenant accepts the Subleased Premises as suitable for the purpose for
which they are leased subject to Sublandlord’s construction of the Initial Alterations as provided
herein.  All engineering plans, specifications, and drawings -for any alterations and
improvements,  including the  Initial  Alterations, shall be  prepared by
engineers/contractors/architects approved by Master Landlord for work in the Building. All
alterations and improvements to the Subleased Premises and to any part of the Building outside
of the Subleased Premises that are triggered by Subtenant’s alterations and improvements within
the Subleased Premises shall, subject only to the Initial Tenant Improvement Allowance, be the
financial responsibility of Subtenant.

ARTICLE 7 - MASTER LEASE

7.1 Compliance with Master Lease. Except for the obligation to pay base rent or
operating expense escalations to Master Landlord as provided in the Master Lease, Subtenant
shall comply with all of the provisions of the Master Lease that are to be observed or performed
by Sublandlord as Subtenant thereunder with respect to the Subleased Premises. Subtenant shall
not, by any act or omission, cause Sublandlord to be in violation of or in default under the Master
Lease.

7.2 Incorporation of Master Lease.

(a) Insofar as the provisions of the Master Lease do not conflict with specific
provisions hereof, they and each of them are incorporated by this reference into this Sublease as
fully as if completely restated herein. Subtenant shall be bound to Sublandlord by all of the
provisions of the Master Lease and shall perform all of the obligations and responsibilities that
Sublandlord by the Master Lease undertakes toward Master Landlord with respect to the
Subleased Premises. Therefore, in construing these obligations of Subtenant to Sublandlord,
wherever in the Master Lease the word "Landlord" or "Lessor" is used, it shall mean Master
Landlord and wherever in the Master Lease the word "Tenant" or "Lessee" is used, it shall mean
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Sublandlord and wherever in the Master Lease the ‘words "Leased Premises" or "Premises" or
similar words are used, they shall mean the Subleased Premises.

(b) The foregoing notwithstanding, this Sublease does not create any rights in
Master Landlord or any third parties, and if there are any provisions in the Master Lease that
pertain to Sublandlord's rights regarding: :

(1)  any option or election, including any option to renew or extend the
Term thereof, or to expand the premises thereunder, or any preferential right or right of first
refusal on any additional space; or

(2) any exclusive uses in favor of Sublandlord; or

3) any sign rights (or rights regarding the name of the Building) in
favor of Sublandlord; or

4 any Subtenant finish or other construction obligations; or

(5) any monetary allowances for construction, rehabilitation or other
purposes, any free rent, any credit against rent, or any other reduction, waiver or forgiveness of
rent, or any postponement of rent; or

6) any parking rights of Sublandlord; or

(7). any provisions of the Master Lease that apply uniquely to
Sublandlord;
then none of such provisions shall be incorporated herein and Subtenant shall not have
any rights or benefits thereunder.

7.3  Subject to Master Lease. This Sublease is expressly subject to and inferior to
the Master Lease. '

7.4  Familiarity with Master Lease. Subtenant fepresents that it has read and is
familiar with all of the provisions of the Master Lease. '

7.5  Sublandlord's Obligations Re: Master Lease. Sublandlord shall have no

liability to Subtenant or any other person for damage of any nature whatsoever as a result of the
failure of Master Landlord to perform its obligations, except in the event of (i) Termination of
Sublandlord’s interest under the Master Lease due to Sublandlord’s breach of the Master Lease,

or (ii) Sublandlord’s failure to use commercially reasonable efforts to obtain Master Landlord’s

performance.

7.6  Joint and Several Liability. Subtenant hereby agrees to be and remain jointly
and severally liable with Sublandlord to Master Landlord for the payment of rent pertaining to
the Subleased Premises and for the performance of all of the Terms and provisions of the Master
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Lease pertaining to the Subleased Premises; provided, hdwever, that Subtenant shall be liable to
Master Landlord for rent only in the amount set forth in this Sublease.

7.7  Master Landlord’s Right to Enforce Terms of the Master Lease. Subtenant
hereby agrees to comply with all terms of the Master Lease and hereby further agrees that Master
Landlord shall have the right to enforce the Master Lease provisions directly against Subtenant,
except that in no event shall Subtenant be responsible for payment of rent in excess of that which
is payable by Subtenant to Sublandlord under this Sublease.

ARTICLE 8 - CASUALTY AND INSURANCE

8.1  Damage. If the Subleased Premises shall be damaged by any cause, Subtenant
shall give prompt written notice thereof to Sublandlord.

8.2 Damage from Certain Causes. Except as otherwise provided herein and except
for any loss or damage caused by Sublandlord’s negligence, willful misconduct or breach of this
Sublease, Sublandlord shall not be liable to Subtenant, or to Subtenant's employees, agents,
Subtenants, licensees, invitees, or visitors, or to any other person whomever, for any loss, or any
damage to or loss of any property or death or injury to any person occasioned by or arising out of
(a) the condition or design of or any defect in or failure to repair the Subleased Premises or the
Property or any part or component thereof (including without limitation any mechanical,
electrical, plumbing, heating, air conditioning or other systems or equipment); or (b) acts or
omissions of Master Landlord, other Subtenants or occupants in the Property or of any other
persons whomever; or (c) burglary, theft, vandalism, malicious mischief, fire, act of God, public
enemy, criminal conduct, court order or injunction, riot, strike, insurrection, war, requisition or
order of governmental authority, or any other matter beyond the reasonable control of
Sublandlord; or (d) repair or alteration, other than the Initial Alterations, of any part of the
Subleased Premises or Property; or (e) violation or default by Master Landlord under the Master
Lease (including without limitation, slow down, interruption, failure or cessation of any service
to be provided by Master Landlord); provided, however, that Sublandlord will assign any right it
possesses to insist on full performance by Master Landlord, to Subtenant upon Subtenant’s
written request.

8.3 Indemnification.

(a) Subtenant’s Indemnification of Sublandlord. Subtenant hereby agrees to
indemnify, defend and hold Sublandlord harmless from and against all fines, suits, claims,
demands, loss, cost, liability, judgments and expenses (including reasonable attorneys' fees and
any liability Sublandlord may have to Master Landlord) of every kind in connection with any
loss, or any death or injury to person or damage to or loss of property to the extent caused by any
act, omission or neglect of Subtenant, its employees, agents, Subtenants, or licenseesor arising
out of the occupancy or use of the Subleased Premises by Subtenant, except to the extent caused
by the negligence, willful misconduct or breach of this Sublease or the Master Lease by
Sublandlord or the negligence, willful misconduct or breach of the Master Lease by Master
Landlord. :
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(b) Sublandlord’s Indemnification of Subtenant. Sublandlord hereby agrees to
indemnify, defend and hold Subtenant harmless from and against all fines, suits, claims,
demands, losses, costs, liabilities, judgments and expenses (including reasonable attorneys’ fees)
of every kind in connection with any loss, or any death or injury to person or damage to or loss
of property to the extent caused by any act, omission, neglect, or breach of this Sublease by
Sublandlord, its employees, agents, officers, other subtenants, licensees.

84  Waiver of Recovery. Anything in this Sublease to the contrary notwithstanding,
Sublandlord and Subtenant severally waive any claim in its favor against the other or the other
employees or agents (REGARDLESS OF CAUSE, INCLUDING NEGLIGENCE OF THE
OTHER OR ITS AGENTS OR EMPLOYEES, AND STRICT LIABILITY OF ANY KIND) for
loss of or damage to any of its property located on or constituting a part of the Subleased
Premises or the Property, by reason of fire or the elements, or any other cause to the extent that
such loss or damage is insured, or required to be insured by the Terms of this Sublease.

8.5 Insurance.

(a) Subtenant shall obtain and keep in full force and effect during the Term of
this Sublease commercial general liability insurance insuring against any liability arising out of
the use and occupancy of the Subleased Premises by Subtenant, with a combined single limit of
not less than five million dollars ($5,000,000.00). Sublandlord and Master Landlord shall be
named as additional insureds on all such insurance policies. The provisions of Section 13 of the
Master Lease, with respect to the amount of insurance coverage required, shall not be applicable
to Subtenant.

(b) Notwithstanding anything to the contrary in Section 8.5(a), so long as
Subtenant is the City of Seattle, and to-the extent permitted under applicable Law, Subtenant
may self-insure for some or all of Subtenant’s insurance otherwise required to be carried under
this Section 8.5. If Subtenant so self-insures, then, for purposes of Section 8.2, above, any loss
or damage to Subtenant, Subtenant’s property, its leasehold interest, its business, the Subleased
Premises or any additions or improvements thereto or contents thereof which would have been
covered by Subtenant’s insurance otherwise required to be carried hereunder shall be deemed
covered by and recoverable by Subtenant under valid and collectible policies of insurance.

ARTICLE 9 - ASSIGNMENT OR SUBLEASE

Subtenant may assign this Sublease or sublet the whole or any part of the Subleased
Premises, without the prior written consent of Sublandlord, to any parent, subsidiary or affiliate
of Subtenant, which shall include an assignment of Subtenant’s interest under this Sublease as
the consequence of a merger of Subtenant into or with another entity. Otherwise, Subtenant shall
not assign this Sublease to any other third party by operation of law or otherwise (collective, a
“Transfer”) without the prior written consent of Sublandlord (whose consent shall not be
unreasonably withheld) and Master Landlord (whose consent shall be governed by the Terms of
the Master Lease), and in no event shall any such Transfer release Subtenant or any guarantor
from any obligation or liability hereunder unless Sublandlord’s and Master Landlord’s written
consents expressly release Subtenant upon assignment. Any attempted Transfer in violation of
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the foregoing restrictions shall be void and of no effect. Sublandlord shall retain fifty percent
(50%) of all sublease or assignment profits in excess of rent due to Sublandlord under this
Sublease after first deducting any tenant improvement costs, legal fees and brokerage fees for a
non-affiliate Transfer. Subtenant agrees that Sublandlord shall have the right to exercise a
recapture right given to Master Landlord in the Master Lease in the event of any proposed
Transfer by Subtenant hereunder.

ARTICLE 10 - DEFAULT AND REMEDIES

10.1 Default by Subtenant. Each of the following shall be deemed to be an “Event of
Default” by Subtenant under this Lease: (1) Subtenant shall fail to pay when due any installment
of rent or any other payment required pursuant to this Lease and the failure continues for five (5)
days after written notice from the Sublandlord of such failure to pay; (2) Subtenant shall file a
petition or be adjudged bankrupt or insolvent under any applicable federal or state bankruptcy or
insolvency law or admit that it cannot meet its financial obligations as they become due, or a
receiver or trustee shall be appointed for all or substantially all of the assets of Subtenant; (3)
Subtenant shall make a transfer in fraud of creditors or shall make an assignment for the benefit
of creditors; (4) Subtenant shall do or permit to be done any act which results in a lien being filed
against the Subleased Premises or the Property and the lien is not released by payment or
bonding within fifteen (15) days after Subtenant first has notice thereof; or (5) the liquidation,
Termination or dissolution of Subtenant; or (6) Subtenant shall be in default of any other Term,
provision or covenant of this Lease, other than those specified in clauses (1) through (5) above,
and such default is not cured within thirty (30) days after written notice thereof to Subtenant;
provided, that if the default is a potential non-economic event of default under the Master Lease,
Subtenant shall only have the grace or cure period, if any, afforded Sublandlord under the Master
Lease, less five (5) days. :

10.2 Remedies for Subtenant's Default. If there shall be an Event of Default as set
forth in Section 10.1 above, Sublandlord shall have the rights and remedies set forth in the
Master Lease. In addition, Sublandlord shall have the following rights and remedies in the event
of a Subtenant default:

If there shall be an Event of Default as set forth in Section 10.1 above, Sublandlord may
treat the occurrence of any one or more of such events as a breach of this Sublease, and at its
option may have any one or more of the following described remedies without any additional
notice or demand, in addition to all other rights and remedies provided: at law or in equity or
elsewhere in this Sublease: ‘

(a) Sublandlord may declare the Sublease terminated and enter upon and take
possession of the Subleased Premises, by picking or changing locks if necessary, and lock out,
expel or remove Subtenant and any other person who may be occupying all or any part of the
Subleased Premises without being liable for any claim for damages, and relet the Subleased
Premises on behalf of Subtenant and receive the rent directly by reason of the reletting.
Subtenant agrees to pay Sublandlord on demand any deficiency that may arise by reason of any
reletting of the Subleased Premises; further, Subtenant agrees to reimburse Sublandlord for any
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~ expenditures made by it in order to relet the Subleased Premises, including, but not limited to,
remodeling and repair costs.

(b) Without declaring the Lease Terminated, Sublandlord may enter upon the
Subleased Premises, by picking or changing locks if necessary, without being liable for any
~ claim for damages, and do whatever Subtenant is obligated to do under the Terms of this
Sublease. Subtenant agrees to reimburse Sublandlord on demand for any expenses that
Sublandlord may incur in effecting compliance with Subtenant's obligations under this Sublease.
Sublandlord shall not be liable for any damages resulting to Subtenant from effecting compliance
with Subtenant's obligations under this Subleass WHETHER CAUSED BY THE
NEGLIGENCE OF SUBLANDLORD OR OTHERWISE.

(c) Sublandlord may Terminate this Sublease, in which event Subtenant shall
immediately surrender the Subleased Premises to Sublandlord, and if Subtenant fails to surrender
the Subleased Premises, Sublandlord may, without prejudice to any other remedy which it may
have for possession or arrearages in rent, enter upon and take possession of the Subleased
Premises, by picking or changing locks if necessary, and lock out, expel or remove Subtenant
and any other person who may be occupying all or any part of the Subleased Premises without
being liable for any claim for damages: Subtenant agrees to pay on demand the amount of all
loss and damage which Sublandlord may suffer for any reason due to the Termination of this
Lease under this Section 10.2, including (without limitation) loss and damage due to the failure
of Subtenant to maintain and/or repair the Subleased Premises as required hereunder and/or due
- to the inability of Sublandlord to relet the Subleased Premises on satisfactory Terms or
otherwise.

Sublandlord's exercise, following a default by Subtenant under this Sublease, of any right
granted hereunder or under any applicable law to lock out or change the locks securing the
Subleased Premises shall not impose upon Sublandlord any duty to notify Subtenant of the name
and address or telephone number of the individual or company from whom a new key may be
obtained, nor shall Sublandlord have any duty to provide Subtenant with a new key or any other
means of access to the Subleased Premises.

In addition to any other remedy set forth in this Sublease, if Sublandlord has made rent
concessions of any type or character, or waived any Base Rent, and Subtenant fails to take
possession of the Subleased Premises on the Rent Commencement Date or otherwise defaults at
any time during the Term of this Sublease, the rent concessions, including any waived Base
Rent, shall be cancelled and the amount of the Base Rent or other rent concessions shall be due
and payable immediately as if no rent concessions or waiver of any Base Rent had ever been
granted. A rent concession or waiver of the Base Rent shall not relieve Subtenant of any
obligation to pay any other charge due and payable under this Sublease, including, without
limitation, any sum due under Section 2.3 of this Sublease. Notwithstanding anything contained
in this Sublease to the contrary, this Sublease may be terminated by Sublandlord only by written
notice of such Termination given by Sublandlord to Subtenant, and no other act or omission of
Sublandlord shall be construed as a Termlnatlon of this Sublease.
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(d) In no event shall any of the foregoing remedies available to Sublandlord be
interpreted to eliminate Sublandlord’s duty to mitigate damages to the best of its ability, as
measured by a commercially reasonable standard.

10.3. Default by Sublandlord. If Sublandlord should fail to perform or observe any
covenant, Term, provision or condition of this Sublease required to be performed or observed by
Sublandlord, Sublandlord shall have a period of thirty (30) days after written notice thereof is
given by Subtenant to Sublandlord specifying the failure, to commence to cure the failure;
provided, however, that if the nature of Sublandlord’s obligations is such that more than thirty
(30) days are required for performance, then Sublandlord shall not be in default if Sublandlord
commences performance within such thirty (30) day period and thereafter diligently prosecutes
the same to completion.

10.4 Remedies Cumulative. Except as may be otherwise specified herein, all rights
- and remedies of Sublandlord or Subtenant herein or existing at law or in equity are cumulative
and the exercise of one or more rights or remedies shall not be taken to exclude or waive the
right to the exercise of any other.

10.5 Notice to Mortgagees. Provided that Subtenant has received prior written notice
of the name and address of such lender, Subtenant shall serve written notice of any claimed
default or breach by Sublandlord under this Sublease upon any lender which is a beneficiary
under any deed of trust or mortgage against the Subleased Premises, and no notice to
~ Sublandlord shall be effective against Sublandlord unless such notice is served upon said lender;

notwithstanding anything to the contrary contained herein, Subtenant shall allow such lender the
same period following lender's receipt of such notice to cure such default or breach as is afforded
Sublandlord.

. ARTICLE 11 - SIGNAGE

_ Subject to complying with all applicable laws, Subtenant shall have the right to Building
standard interior signage at the Suite entrance and lobby directory at Sublandlord’s sole cost and
expense. Subtenant shall look to Master Landlord for any other signage rights and Sublandlord
shall have no liability for providing such signage rights, provided, however, that Sublandlord
shall reasonably cooperate with Subtenant to attempt to cause Master Landlord to comply with
its obligations under the Master Lease.

ARTICLE 12 - PARKING

Sublandlord shall provide to Subtenant, from Sublandlord’s allocation from the Master
Landlord, at Subtenant’s expenses, fourteen (14) unreserved parking spaces in the Building.
Subtenant shall pay for such parking spaces, directly to Master Landlord or its parking vendor at
the rate being charged by Master Landlord or its parking vendor from time-to-time. Subtenant
shall look to Master Landlord for any other additional parking rights and Sublandlord shall have
no liability for providing such parking rights, provided, however, that Sublandlord shall
reasonably cooperate with Subtenant to attempt to cause Master Landlord to make available
additional parking.
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ARTICLE 13 - MISCELLANEOUS

13.1 Estoppel Certificates. Subtenant agrees to furnish, from time to time, within ten
(10) days after receipt of a request from Sublandlord, a statement certifying such matters
pertaining to this Sublease as may reasonably be requested by Sublandlord, but only to the extent
the statement is not disputed by Subtenant. :

13.2  Attorneys’ Fees. In the event of any action or proceeding brought by either party
under this Sublease against the other party hereto, the prevailing party shall be entitled to recover
from the other party all costs and expenses, including reasonable attorneys' fees, in such action or
proceeding.

13.3 Notices. All rent and other payments required to be made by Subtenant shall be

payable to Sublandlord at Sublandlord's address set forth on the signature page hereof or at such
other address as Sublandlord may specify from time to time by Notice to Subtenant. Whenever
this Sublease requires or permits any consent, approval, notice, request or demand from one
party to the other (collectively, "Notice"), such Notice must be in writing to be effective and
shall be effective on the date of actual receipt of such Notice by the addressee or when the
- attempted initial delivery is refused or when it cannot be made because of a change of address of
which the sending party has not been notified. The following shall, without limitation, be prima
facia evidence of ‘actual receipt of Notice by the addressee: (a) if mailed, by a United States
certified mail return receipt, signed by the addressee or the addressee's agent or representative,
(b) if by telegram, by a telegram receipt signed by the addressee or the addressee's agent or
representative, or (c) if hand delivered, by a delivery receipt signed by the addressee or the
addressee's agent or representative. The parties' respective addresses for delivery of any Notice
shall be as set forth on the signature page hereof (or, in the case of Subtenant, at the Subleased
Premises), or such other address within the continental United States as any party may have
designated by Notice to the other.

13.4 Submission of Sublease. Submission of this Sublease to Subtenant for signature
does not constitute a reservation of space or an option to sublease. This Sublease is not effective
until execution by and delivery to both Sublandlord and Subtenant.

13.5 Waiver of Property Tax Protest and Appeal Rights. Subtehant waives all
rights to protest the appraised value of the Subleased Premises or the Property or to appeal the
same and further waives all rights to receive notices of reappraisal of the Subleased Premises or
the Property.

13.6 Sublandlord's Liability. Intentionally omitted.

13.7 Security. Subtenant acknowledges that Sublandlord, because it is a national
bank, has or may have guards or other security personnel or security systems. Such guards,
security personnel and security systems are for Sublandlord's sole benefit. Sublandlord has no
obligation to continue providing same and Sublandlord may make such changes in the provision
thereof from time to time, as Sublandlord may desire. Subtenant acknowledges that Subtenant
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has no right to the benefit of such security personnel, guards or security systems, and Subtenant
waives all claims against Sublandlord, its agents and/or employees based on or related to any
failure to furnish security services, failure to furnish protection from crime or related matters.

13.8 Brokers. Except for the obligation of Sublandlord, pursuant to a separate
agreement between Sublandlord and Washington Partners, to pay a real estate commission,
Sublandlord and Subtenant hereby indemnify and hold each other harmless against any loss,
claim, expense or liability with respect to any commissions or brokerage fees claimed on account
of the execution and/or renewal of this Sublease due to any action of the indemnifying party.

13.9 Severability. If any provision of this Sublease or the application thereof to any
person or circumstances shall be invalid or unenforceable to any extent, the remainder of this
Sublease and the application of such provisions to other persons or circumstances shall not be
affected thereby and shall be enforced to the greatest extent permitted by law. '

13.10 Successors. This Sublease shall be binding upon and inure to the benefit of
Sublandlord and Subtenant and their respective heirs, personal representatives, successors and
assigns (subject to Article 9).

13.11 Interpretation. The captions appearing in this Sublease are for convenience only
and in no way define, limit, construe or describe the scope or intent of any Section. The laws of
the State of Washington and applicable United States federal law shall govern the validity,
performance and enforcement of this Sublease. This Sublease shall not be construed more or
less favorably with respect to either party as a consequence of the Sublease or various provisions
hereof having been drafted by one of the parties hereto.

ARTICLE 14 - AMENDMENT AND LIMITATION OF WARRANTIES

14.1 Entire Agreement. IT IS EXPRESSLY AGREED BY SUBTENANT, AS A
MATERIAL CONSIDERATION FOR THE EXECUTION OF THIS SUBLEASE, THAT THIS
SUBLEASE, WITH THE SPECIFIC REFERENCES TO EXTRINSIC DOCUMENTS, IS THE
ENTIRE AGREEMENT OF THE PARTIES; THAT THERE ARE, AND WERE, NO VERBAL
REPRESENTATIONS, WARRANTIES, UNDERSTANDINGS, STIPULATIONS,
AGREEMENT OR PROMISES PERTAINING TO THE SUBJECT MATTER OF THIS
SUBLEASE OR OF ANY EXPRESSLY MENTIONED EXTRINSIC DOCUMENTS THAT
ARE NOT INCORPORATED IN WRITING IN THIS SUBLEASE. THE FOLLOWING
EXHIBITS ARE ATTACHED HERETO AND ARE INCORPORATED HEREIN BY THIS
REFERENCE (CHECK IF APPLICABLE):

__ EXHIBIT "A" - Subleased Premises

_ EXHIBIT "B" - Master Lease

__ EXHIBIT"C" - Work Letter Agreement

__ EXHIBIT "D" - Transferable Personal Property
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142 Amendment. THIS SUBLEASE MAY NOT BE ALTERED, WAIVED,
AMENDED OR EXTENDED EXCEPT BY AN INSTRUMENT IN WRITING SIGNED BY
SUBLANDLORD AND SUBTENANT.

14.3 Limitation of Warranties. SUBLANDLORD AND SUBTENANT

EXPRESSLY AGREE THAT THERE ARE AND SHALL BE NO IMPLIED WARRANTIES

OF MERCHANTABILITY, SUITABILITY, HABITABILITY, FITNESS: FOR A
PARTICULAR PURPOSE OR OF ANY OTHER KIND ARISING OUT OF THIS
SUBLEASE, AND THERE ARE NO WARRANTIES WHICH EXTEND BEYOND THOSE
EXPRESSLY SET FORTH IN THIS SUBLEASE. '

14.4 ~Waiver And Releases. SUBTENANT SHALL NOT HAVE THE RIGHT TO.

WITHHOLD OR TO OFFSET RENT OR TO TERMINATE THIS SUBLEASE EXCEPT AS
EXPRESSLY PROVIDED HEREIN. SUBTENANT WAIVES AND RELEASES ANY AND
ALL STATUTORY LIENS AND OFFSET RIGHTS.

[Signatures on Following Page]
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Sublandlord

Bank of America N.A,,
a national banking association

By:

Name:

Title:

Date:

Subtenant

City of Seattle,

a first class municipal corporation of the
State of Washington

By:

Name: Brenda Bauer
Title: Fleets & Facilities Director

Date:
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Sublandlord's address:

Bank of America N.A.
1001 4" Avenue, Suite 400
Seattle, Washington 98154

Attention: Corporate Real Estate Services

With copy to:

Bank of America, N.A.
Corporate Real Estate Services
NC 1-023-03-03 '

. Charlotte, NC 28255-0001

Attention: Lease Administration

Subtenant's Address: |

City of Seattle

Fleets & Facilities Department
700 Fifth Avenue, Suite 5200
P. O. Box 94689

Seattle, WA 98124-4689

Attention: Property Management
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TiH1S LEASE AGREEMENT dated as of January 25, 1979 (herein-
after called this "Lease"), made and entered into by and between
Block 24 Seattle, Ltd., a limited partnership of which Gerald D.
Hines and Hines Northwest Properties, Inc., a Texas corporation,
are the General Partners, whose address for purposes hereof is
2100 Post Oak Tower, 5051 Westheimer Road, Houston, Texas 77056
(hereinafter called "Landlord"), and SEATTLE-FIRST NATIONAL BANXK,
a national banking association, whose address for purposes hereof
shall be P. O. Box 3586, Seattle, Washington 98124 acting by and
through its hereunto duly authorized officers (hereinafter called

"Tenant"),
ARTICLE 1
(Definitions)
Section 1.01. Certain Definitions@ Landlord and Tenant

agree that the respective terms as used herein shall, unless the
context otherwise requires, have the following meanings:

"Affiliate" or “Affiliated Person"” when used in
reference to Landlord or Tenant shall refer to any
person controlled by, contrelling or under common
control with such party. Control as used in this
definition means actual direction or power (o direct
the affairs of the controlled person, and no person
shall be deemed in control of another simply by virtue

of being a director, officer or holder of voting secur-
ities of any entity.

"Approval of Landloxrd" shall refer to a writing
executed by Landiord or in behalf of the Landlord by
Landlord's Representative or some other duly authorized
agent of the Landlord and which, whenever contemplated

or requivred hereunder, shall not be unreasonably with-
held.

"Approval of Tenant" shall refer to a vwriting
executed in behalf of the Tenant by Tenant's Represen-
tative or by a duly authorized officer of the Tenant
and which, whenever contemplated or required hereunder,
shall not be unreasonably withheld.

"Basic_Costs" shall have the meaning and include

the items” set forth and provided in Section 6.06 here-
of.
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"Basic Cost Adjustment" shall mean, with respect
Lo any particular Lease Year of the Term oy any exten-
sion or renewal thereof, the increase in Basic Costs
for such Lease Year over the Basic Costs for the prior
Lease Year which Tenant shall be or become obligated to
pay pursuant to Section 6.05 hereof.

"Basi¢c Rent" shall mean the rental, which shall be
paid by Tenant to Landloxd, provided for in Section
6.01 hereof. "variable Rent" shall mean any and all
other sums which Tenant shall be or become obligated to
pay under this ILease, including without limitation the
Basic Costs Adjustment, and such other amounts as
Tenant. shall become obligated to pay pursuant to Sec-
ticn 6.05 hereof, all as in Article VI provided. .
"Gross Rent" shall mean Basic Rent and Variable Rent.

"Building" shall mean the office tower which is to
be constructed or caused to be constructed by Landlord
on the Land described on Exhibit A hereto, including
Tenant's Standard Improvements, all as reflected and
identified in the Plans and Specifications.

"Common Areas" shall mean the areas ou a floor of
the Building on which any portion of the Premises are
located, devoted to corridors, elevator foyers and
lcbbies, escalatorsg, including lobby areas, rest rooms,
janitor closets, vending areas, electric and telephone
closets, and mechanical room areas exclusive of Verti-
cal Penetrations. A computation of the Common Areas

shall be made in connection with the computation of Net
Rentable Area of the Building.

" Commencement Date" shall mean that date, deter-
mined 1in accordance with the provisions of Section
3.04, upon the occurrence of which the "Term" provided
for and defined in Section 5.01 shall commence to run.

"Constant Factor" shall mean a fraction the numer-
ator of which is the mortgage loan constant expressed
as an annual percentage applicable for the initial
Permanent Loan and the denominator of wvhich is 0.0998.

"Construction Lender" shall mean any banks, lend-

ing institutions or other lenders which make the Con-
struction Loan.

"Construction Loan" shall mean the mortgage (or
deed of trust) loan or leans made to Landlord by the




Construction Lender, entered inta in connection with

and for the purpose of financing initial construction
of the Project.

"EDP Space" shall mean that portion of the Prem-
ises within which Tenant intends to operate an enclosed
and secure electronic data processing center,

"Excusable Delay" shall mean and include all
delay, for the period or duration thereof, in a party's
performance of its obligations hereunder not within
such party's reasonable control, including without
limitation the impossibility of such performance, which
shall result from or be caused by any arbitration,
legal proceedings or other -litigation threatened,

instituted against or defended by such party, in good.
faith, and not merely for purposes of delay; acts of

God, acts of the public enemy, wars, blockades, epi-
demics, earthquakes, storms, floods, explosions,
strikes, labor disputes, work stoppages, riots, insurx-
rections, breakage or accident to machines or lines of
pipe or mains, lawful acts of any governmental agency
or authority restricting or curtailing the construction
of the Project; eguipment failures (including without
limitation failures of freight elevators), inability of
Landlord to procure and obtain needed government per-
mits or building materials, whether as a result (di-
rectly or indirectly) of any lawful order, law or
decree of any governmental authority or agency or
otherwise, and any other cause, whether of the kind
herein referred to or otherwise; provided, that as to
any and all such causes of Excusable Delay the party
subjected thereto shall pursue with reasonable dili-
gence the avoidance or removal of such delay; and,
provided further that the inability or refusal of a
party to settle any labor dispute shall not be deemed
to qualify or limit the foregoing or the effect of
Excusable Delay and no such failure or refusal shall
constitute delay by such party for which such party
shall be responsible hereunder. '

"Floor" shall refer to the numbered whole floors
or levels of the Building.

"Garage Space" shall mean levels of space con-
structed in the Project as a parking garage area.

"General Public Areas" shall mean the exterior
plaza areas, sidewalks and landscaping established or
designated by Landlord from time to time as general

public areas in the Project or on the Landg.
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"Ground lLecase" shall mean the Ground Lease Agree-
~ment between Ground Lesscr and Landlord of even dabe

herewith whereby Ground Lessor has leascd the Land to
Landloxd herein. '

"Ground Lessor" shall refer to Seattle-First
National Ban¥, Tenant hereir, its successors, assigns
and grantees, who or which are from time to time the
owners of the fee simple estate in the Lend..

"Land" shall mean and include that certain real
estate situated in the City of Seattle, County of King,
and State of Washington, described in Exhibit A hereto,
on which Landloxd contemplates construction of the
Building and Project.

"Landlord's Delay" shall mean any delay caused by
Landlord's failure to take any action required by this

Lease to be taken by Landlord for Substantial Comple-
tion of the Building or the installation of Standard
Improvements, all as provided in Article II1] hereof
which results in delay of completion of work, as rea-
sonably determined by the Project Architect.

"Landlord's Mortgagee" shall mean and include,
with respect to Landlord, the Construction Lendar and
the Permanent Lender or any "Permitted Mort.gagee" under
(and as defined in) the Ground Lease and their respec-
tive nominees, successors, assigns or -any other holder

of a first lien on the Landlord's interest in the
Euilding. :

"Landlord's Representative" shall mean Thomas B.

Swift of Rouston, Texas, or such successor representa-

tive as may be designated from time to time by Landlord
by mnotice to Tenant and with Approval of Tenant. 1If
the said Thomas B. Swift shall resign as or cease to
function or act as Landlord's Representative and no
successor is designated, Gerald D. Hines shall be
deemed Landlord's Representative and, in the event of
his resigning as or ceasing to function or act as
Landlord's Representative, then any of Landlord's other
General Partners, or any officer of a corporate general
partner, shall be deemed Landlord's Representative, all
as shall be set forth in an appropriate notice to
Tenant from Landlord's Maraging Partner.

"Lease" shall mean this instrument (as amended
from time to time).
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"Lease Year" shall refer to each calendar year or
porticn thereof commencing on each January ) during the
Term of this Lease, the first of which shall commence
on the Commencement Date and end on tre first Decem-
ber 31 following the Cocmmencement Date.

"Leasehold Estate" shall mean and include all of

the right, title and intevest of Landlord in the Land
and the Project.

"Management Fee" shall have the meaning szt forth
in Section 6.05(e) hereof.

"Market Rate" shall have the meaning set forth in
Section 6.01 hereor. :

"Mortgage" shall mean and include any first lien
mortgage or deed of trust securing the Construction
Loan and/or the Permanent Loan or any other first lien
on the Landlord's interest in the Building.

"Net Rentable Area" shall refer to (i) in the case
of a single tenancy floor, all floor area measured from
the inside surface of the outer ¢glass oxr finished
exterior wall of the Building to the inside surface of
the opposite outer wall, excluding only the area ("ser-
vice area") withir the outside walls measured to the
exterior surface of the bounding walls of areas used
for building stairs, fire towers, elevator shaftis,
flues, vents, stacks, pipe shafts and vertical ducts,
but including any such service areas which are for the
specific use of the particular tenant such as special
stairs or elevators plus a pro rata allocation of the
square footage of the Building's mechanical and ecle-
vator rooms, shipping and truck dock area, and ground
floor and basement lobbies, and (ii) in the case of a
floor to be occupied by more than one tenant, all floor
areas within the inside surface of the outer glass or
finished exterior walls enclosing the leased premises
and measured to the mid-point of the walls separating
areas leased by or held for lease to other tenants or
from areas devoted to corridors, elevator foyers, rest
rooms, mechanical rooms, janitor closets and other
similar facilities for the use of all tenants on the
particular floor (hereinafter sometimes called "common
areas"), but including a proportionate part of the
common areas located on such floor based upon the ratio
vhich the tenant's net rentable area {excluding common
areas) on such floor bears to the aggregate net rent-
able area (excluding common areas) on such floor plus a




pro rata allocation of the sqguare footage of the Build-
ing's mechanical and elevator rooms, shipping and truck
dock. aveas, and ground floor and basement lobbies. No
deductions from Net Rentable Area shail be made for
columns or projections necessary to the support of the
Building.

"Notice" shall mean and include cach and every
coamunication, request, reply or advice, or duplicate
thereovf, in this instrument provided or permitted to be
given, made or accepted by either party to any other
party, and '"notice" for all purposes hereof shall be
given in accordance with the provisions of Article
XXV1l.

"Permanent Lender" shall mean such life insurance -

company, lending institution or other lender as shall
make the Permanent Loan.

"Permanent Loan" shall mean the long-term mortgage
or deed of trust loan from any Permanent Lender ob-

tained to finance the Building and other improvements
onr the Land.

"Plans and_Specifications" shall mean and includs
those certain plans and related specifications, and all
additions and amendments thereto, from time to tine,
prepared by the Project Architect relating to Land-
loxd's coustruction of the Projeaect.

"Premises" shall mean initially all of the Net
Rentable Area of Floors 3 through 34 and 7,000 square
feet of Net Rentable Area located on Floor 1 of the
Building, being approximately 720,000 square feet of
Net Rentable Area, all as more particularly indicated
on Exhibit B; provided, however, that the term Premises
shall include any Expansion Space included under this
Lezse if Tenant exercises any option for Expansion
Space pursuant to Article XXX hereof.

"Project" shall refer to the Building, the Garage
Space and all related structures and facilities, in-
cluding without 1limitation landscaping and exterior
plazas to be constructed or caused to be constructed by
Landlord (excluding Tenant's Special Improvements) on

the Land. The Project shall wherever appropriate
include the Land.

"Project Architect" shall refer to the architec-

tural fiyxm of 3D/1ntexrnational, Inc., of Houston,
Texas.




"Standard Improvements” shall mean all  conven-
Lional leasehold Improvements and allowances of the
type, quality, naturve and extent described in Exhibit €
herato,

"Substantial _Completion" shall mwean, and the
Building or the Premises, as the case may be, shall be
deensd "substantially completed" upon, occurrence of
the followaing: (i) in the case of the Building, when
the Building has been censtructed svbstantially in
accordance with the Plans and Specifications {exceot:
for installation of leasehold improvements in space
otlhier than the Premises), with Building areas affecting
the Premises completed withh mechanical, electrical and
plumbing facilities and the Project iichitect shall
have igssued a certificate of substantial completion for
the Building in accordance with the Plans and Specifi-
cations, subject to uncompleted punch~list items; and
(ii) in the case of the Premises, at such time as
installation of Standard Improvemants has occurred (or
the time allotted therefer by this Lease has elapsed if
Tenant elects not to receivs same or elects to install
its own Standard Improvements), and Tenant has direct
unimpeded, non temporary access from street to elevator
lobby and has access to each floor of the Premisec
intended for initial occupancy and with the utilities
754 services requived by Article VII1 hereof ready to be
furnished to the Promises: provided, however, that in
the case of the ED¥ Space within the Premises, Substan-
tial Completion shall be deemed to occur on the first
tu cccur of the date that Tenant has completed all its
Special Improvements for or serving the EDP Space and
Tenant commences operations therefrom or the expiration
of one (1) year after the date on which the EDP Space
is available to Tenant for it to commence installation
of any of Tenant's leasehold improvements (both Stan-
dard Improvements and Tenant's Special Improvements),
such availability to be determined by mutual agreement
of Landlord and Tenant (or as determined by the Project
Architect if Landlord and Tenant are unable to agree on
such determination of availability). In each such
cas2, Substantial Completion shall mean that there
shall remain to be done in the Premises only such minor
details of construction, decoration or mechanical
adjustment which except as to installation of Tenant's
Special Improvements (and which shall not be required),
are not of such nature as to interfere with normal
conduct of business by Tenant within the applicable
portion of the Premises. Substantial Completion shall
not reguire actual issuance of a final certificate of




occuparcy by local authorities, so leng as the condi-
tions for such issuance required tc be fulfilled by
Landlord shall have been satisfied, as irdicated by the
appropriate inspecting officials, and application made
for s=uch certificate.

"Tenant's Architect” shall refer to the architec-
tural firm of 3D/International, Inc.

"Tenanl's Delay” shall mean any delay caused by
Tenant's fallure to take any action required by this
Lease or otherwise to be taken by Tenaul, including
actions necessary for Substantial Completion of the
Building or the Fremises, wkich results in delay in
construction or completion of work, as reasonably
determined by the Proiect architect. -

"Tenant's Interior lLayout" shall mean the layout
and general construction plans and instructions pre-
pared by Tenant, to be delivered by Tenant to Landlord
as in Section 3.02 provided, showing the quantity,
location, installation details and extent of all of
Tenant's Special Improvements in and to the Premises
and specifyiag the location and the extent to which
Tepanrt desires to utilize Standard Tmprovements fur-
nished by Landlord, including interior desigsn, and all
other relevant details as to interior finigh of the
Premises. Tenant's Intecior Layout. shall ke prepared
av Tenant's cost and expense and shall be in foia;
scope and content acceptable to Landlord and shall
include detailed working drawings sufficient to rermit
pricing and construction.

"Ienant's Proportionate Shrare" shall at all times
be computed as the percentage which the Net Rentable
Area of the Premises is to the Net Rentable Area of the
Building (exclusive of the Garage Space), in each case

as confirmed by measurement if requested in accordance
with this Lease.

"Tenant's Representative" shall mean and collec-
tively refer to Robert E. Walton, or such successor or
successors as may be designated from time to time by
Tenant by Notice to Landlord.

"Tenant's Special Improvements" ehall mean all of
the leasehold improvements in the Premises in excess of
Standard Tmprovements, as reflected by Tenant's Inter-
ior Layont, and which shall either be installed by
Tenant. or, at Tenant's request (as herein provided), by
Landlord, and at Tenant's scle cost and expense.




"Vertical Penetrations" shall refer to wieas with-
in the Building occupied by stairs, fire tovexr, ele-
vator shafts, flues, vents, stacks, pipe shafts and
vertical ducts (cther than special servics areas which
are for the specific use of a particular tenant). The
area of Vertical Penetrations shall be determined by
measurement to the exterior surface of the bounding
walle of such Vertical Penetrations.

ARTICLE 11!
(Premises)

Section 2.0)l. Leasing of Premises. Landloxd hereby leases
te Tenant and Tenant hereby leuses from Landlord the Premises.

ARTICLE I11
(Completion and Occupancy)

Section 3.01. Completion of the Premises. Landlord will
cause Substantial Completion of the Building and Substantial
Completicn of the Premises (except portions thereof to be com-
pleted by Tenant as provided hereinafter) in a workmanlike man-
nar., vithout 1limiting the preceding, Landlord's obligations
nnder this Lease are also subject to Landlord's obtaining neces-
Sary governmental approvals and acceptable construction kBida, the
clesing of acceptable financing and to the epproval of the toelms
and provisions of this Lease by Landlord's Mortyagee. Substarn-
tial Completion of the Premises shall not require installation of
Tenant's Special lmprovements. Following the Substantial Comple-
tien of the Building and Premises, Landlord shall thereafter
diligently pursue and prosecute to final completion the construc-
tion of the Project (including the Building and any work to be
completed by Landlord in the Premises) substantially in accor-

dance with the Plans and Specifications, in a good and workman-
like manner.

With reference to the Plans and Specifications, it is ex-~
pressly recognized that the Building will include availability of
electrical facilities to serve the Building from two power
sources. The availability of two power sources for the Building
has been included in the Plans and Specifications at the reguest
of Tenant due to Tenant's special reguirements for uninterrupted
power to serve the EDP Space, and Landlord and Tenant agree to
share the extra ccsts incurred in providing power for the Build-
ing aobove that normally required for standard office buildings
(herein, and generally, such extra or second pPOWer &ource ree-
ferred to as "redundancy") as herein provided. The costs of such
redundancy for the Building shall include all special construc-
tion to accommodate redundancy @nd costs to bring a second pover




‘source to the Building as charged by the public utility providing

such power. Landlord agrees to have its contractor bid the costs
of such redundancy separately, which bid cest shall be used to
initially establish the cost therzof as between Landlord and
Tenant subject to the verificatiou by Tenant of the reasonable-
ness of such bid. Landlord and Tenart agree that the costs for
redqundancy shall be shared and paid as follows: Landlord shall
pay the first $50,000 of the cost for redundancy and Tenant shall
pay all costs therefor in excess of $50,000 as such costs are
incurred.

Sectien 3.02. Delivery of Tenant's Intevior Layout.

(a) No later than May 1, 1979, Landlord shall deliver
to Terant Landlord's design plans, specifications and intevior
iayout for the interior systems of the EBuilding, in ‘which. the
Premises are located, in order to facilitate Tenant's delivery of
Tenant's Interior Layout. No later than January 1, 1980, Tenant
shall deliver te Landlord, "enant's Interior Layout. Landlord
shall attempt to deliver phased installments of the inteviol
systems of the Building. Tenant shall attempt to deliver phased
installments of Tenant's Interior Layout prior to such reguired
delivery date. Landlord, promptly following receipt of Tenant's
Interior Layout, shall advise Tenant if any of the proposed
Tenant's Special Improvements in the opinion of Project Avchitect
are inconsistent with the Plans and Specifications, do not meel.
applicahle building codes, or would otherwise substantially
adversely affect the Building's structure, mechanical-electrical-
plumbing system or exterior appearance or Landlord's construction
schedule to complete the FKEuilding. In the event Landlord so
adviges Tenant, then Tenant shall cause Tenant's Interior Layout
to be promptly revised in accordance with the Project Architect's
advice. Such revision shall be at Tenant's cost and expense. In
the event Tenant fails timely to deliver its Interior Layout o»x
necessary revisions thereof then Landlord may proceed to Substan-
tial Completion of the Building and Premises with any subsequent
change orders for Tenant's account and at Tenant's expense (pay-
able upon Tenant's receipt of Landlord's invoice therefor).
Tenant shall have the option (exercisable by delivering written
notice to Landlord at the time of delivering Tenant's Interior
Layout) to install its own leasehold improvements, including
Standard Improvements .and Tenant's Special Improvements, in the
Premises, which shall be consistent with or better than the
standards of quality established by structural, mechanical,
electrical and plumbing requirements of the Plans and Specifi-
cations for the Building or such as have been approved in writing
by Landlord (which approval shall not be unreasonably withheld).
In the event Tenant elects to install its own Standard Improve-
ments, Substantial Completion of the Premises shall be deemed to
have occurred (provided the other elements of Substantial Comple-
tion have occurred) at such time as Landlord would have completed
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such inzlallation bhad such work been pexforned by Landlord and
Jts contractor, subject, however, to the provisions regarding
Substaential Completion of the EDP Space. If Tenant exercises
such aforesaid option to install its own improvements, Tenant
shinll cause Tenant's Special Improvements to be installed by a
contractor selected by Tenant and subject to the Approval of
Landlord at Tenant's sole cost and expense. In the event Tenant
elects tvo utilize its own contractor to inztall any of its lcase-~
hold improvements, whether Standard Improvements o1 Tenant's
Special Improvements, such contractor (i) must comply with Land-
lord's insurance requirements for its own contractors, {(ii) must
pay for its power or utility usage, heisting and clean-up, and
(iii) must comply withk Landlord's reasonable rules and regula-
tions concerning performance of work in the Project.

(b) Tenant shall pay any operating expenses, including
utility charges, incurred as a result of Tenant's contractor
working in the Building at any time when Landlord's general
contractor is not requiring the same services.

(¢) 1In the event Tenant elects to utilize its own
contractor to install Tenant's Special Improverents, Landlord
agrees to cooperate with Tenant and its contractor. In the event
any items of Tenant's Special Improvements are not completed
prior to Substantial Completion of the Premises, such non-
completion shall not constitute grounds for the Project Architect
Lo wilhhold its certificate of Substantial Completion. Unless
Tenant exercises ite option to install ite own imprevements as
aforesaid, Landlord shal) install Standard Improvements within
the Premises other than in the EDP Space (as to which Tenant
shall install all improvements) in accordance with the Tenant's
Interior Layout, but shall have no obliigation to install Tenant's
Special Improvements. Landlord and Tenant shall mutually agree
upon the designation and identification of the EDP Space at the
time of approval of Tenant's Interior Layout. :

Sfection 3.03. Additional Provisions Respecting Tenant's 1n-

terioxr Layout, Change orders and Reimbursement of Landlord for
Tanant.'s Delay.

(a) If Tenant fails to submit Tenant's Interior Lay-
out, or if Tenant's Layout is required to be revised in accor-
dance with Section 3.02, or if Tenant fails timely to take any
other action required by Section 3.02 or this Lease, then the
period which shall expire between the date required for same and
the date upon which Tenant shall actually take such action or
deliver to Landlord Tenant's Interior Layout shall be Tenant's
Delay if it causes a delay in construction as reasonably detex-
nmined by the Project Architect; and Landlord shall have a period
of time beyond said prescribed period egqual in duration to the
duration of all Tenant's Delays in the aggreyate within which to
cause Substantial Completion of the Premises.
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(b) Alfter Tenent has given Landlord Tenanl's Interior
Layout pursuant to Lecltion 3.02 above, Tenant way make changes or
additions in same by giving written notice thereof to Landlored in
Torm and manner reasonably acceptaeble to Landlord; provided that
no delay in the progress of Landlord's work results from the
making of such changes or additions; and further provided that
Tenant shall reimburse Landlord for all extra costs and expenses
to effact any such changes which affect the Building or any other
such change which lLandlord supervises or administers, and fenant
shall also pay fifteen percent (15%) of all acchitectural, design
and construction cosis, payable dircctly to Landlord for adminis-
trative cost ruecovery, provided Tenart shall have veguested
Landlord to eifect such change and Landlord has supervissed 01
admiriistered same. All such changes and additions gshall he
consistent with the Plans and Specifications, and any, additional
time rzquired for completion of th: Premises as a proXivats
result of such changes by Tenant shall also constitute Tenint's
Delay hereunder (except that with respect to any computation of
*re total Tenant Delays and in the event any such change order
wnables Landlord to complete any scheduled work earlier than
originally scheduled, Tenanrt shall be credited with any such time
saviag). It is agreed that Landlord will advise Tenant, in al11
cases and upon request by Tenant, after receiving from Tenant
notice of a proposed change order, of Project Architect's best
estinuta of thea Tenant's Pelay and extra cost, if any. which will
he incnrred to effect said proposed change order. Landlord will
not ke obligated to proceed to implement any such proposed change
¢raer untess-and until Tenant gives Landlord notice that the Lime
and cost of said Tenant's Delay are agread to by Tenanlt and ane
extia cnst will be paid by Tenant, but if Landlord does so pIe-
ceed to iwplement. a proposed change, Tenant shall pay fov same as
herein providad.

In the event Tenant elects té have Landlord supervise and
administer any design or construction work [or Tenant's Special
improvements, Tenant shall also pay to Landlord a sum egual to
fifteen percent (15%) of all architectural, design and construc-~
tion costs in connection with such Tenant's Special Improvements
for which Landlord provides supervision and administration.

For any work hereunder for which Tenant is obligated to pay
as set forth above, it is agreed that Tenant shall pay such sums
to Landlord based upon Landlord's progress billing as the work is
periormed.

(c) At the Commencement Date, Tenant shall pay to
Landlord in cash the awmcunt, if any, equal to the Basic Rent for
the Premises calculated with respect to the number of davs that
comprise the aggregate net period of Tenant's Delays, net-
ting any period or periocds of Landlord's Delay. In order to
avoid a double-counting of periods of delay actnally experienced,




cencurrent or simaltanzous delays shall not be computed conseon-
tively for purposass of determining net delay.

Section 3.04. "Communcement. Date". The "Commencement. Date"
(as that phrase is used in this Lease), shall be the date which
is the earlier of:

{(a) Yhe date when Tenant has aclually entered
into possession of and commenced using the Premiscs as
a whele for genzral office and/or banking purposes; cr

(b) The dale which is the first day folliowing the
date, as certified by the Project Architect to Landlord

and Tenant, upon which Substantial Complzation of the
Preject has occurrad.

If Tenant has not entered into possession ané commenced using the
Premises, and if Tenant does not elect to use a substantial
portion of the Standard Improvements, the Commencement Date will
be postponed by the time which Landlord's contractor estimates

would have been required by Landlord's contractor to install the
sane,

Section 3.05. ?ggggﬁﬁg;lnstallation Riglits . Landloxd
agrees that Tenant shall Tave the right and privilege, at Ten-

ant.'s xiek, cost and expense, of placing and installing Tenant's
furniture, fixtures, machinery and equipment, in any part or
parts of the FPiemises prior %o the completion theresf und pricy
to the Cormencement Date; provided that in 5o doing if Landlord
advises Tenant that such will cause additional cost. or inter-
ference or delay in the v.rformance of Landlord's work of con-
structing and completing .= Building or performing the services
contemplated to be performed by Landlord under Section 3.01,
Tenant snall, as a condition of exercising such right and privil-
&£ge, agree to reimburse and indemnify (and shall pronmptly xeim-
burse and indemnify), Landlord for such cost, interference or
delay; and the mere fact that Tenant has placed fixtures, machin-
ery or equipment in a part of the Premises will not result in
accelerating the date which Tenant is obligated to pay rent on
such parl of the Premises under Saction 3.04. Tenant shall) bu
allowed, at its expense and pursuant to an undertaking satisfac-
tory to Landlord to reimburse Landlord for all costs incurred in
connection therewith not covered by Landliord's general contract,
use of the Building's elevators, while placing and installing
Tenant's fixtures, machinery or equipment or ‘enant's Special
Improvements pursuant to the terms hereof and such use shall be
deemed not to be interference or delay in the pexformance oi
Landlord's work so long as (i) such use is scheduled with Land-
lord reasonably (in no event less than 24 hours) in advance and

(ii) Tenant complies with Landlord's reasonable rules applicable
to the operation of such elevators.
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In conuectior with the foregoing, hLandlerd and Innhant agrae
te coop2rate to facilitate times of joint werk, particularly as
te the rDP Space, and to use best efforis to cause their respec-
tive work relating to the EDP Space Lo be conmpleted on or hefore
July 1, 1981, subject to Excusable Delay.

In connection with the preceding .paragraphs of this Sec-
tion 3.0%, it is also agreed and understood that, so long as
Terant agrees to reimburse and indemnify and promptly reimburses
and indewnifies Landlord for any adiditional cost or intwrference
or dzlay in the pecrformance of Landlord's work of constructing
and conpleting the remainder of the Building or (io the exbnnt
Landloxd has any work to complete in the Premises) tle Premises
chall result, Tenant will have the right to install its trade
fixtures, equipment, furniture and other personal wpropecty in,
and to move into and comuence occupying and using foir gensral
office purposes any floor or floors of the Premises at any time
or times after same are completed (or substantially completed)
hereunder, in Tenant's discretion, prior to the Commencement
Date. All of Tenant's rights under the foregoing are subject to
Tenant's obligation forthwitli to commence and continue to pay in
advance all Basic Rent as seot forth in Article Vi hereof, pro
rata for the portion of the Premises so occupied, and Variable
kRent as in Section 6.0% provided (including without Jiwmitation
avplicable Basic Costs) and performance oi the otheyr provisions
oi this Lease. Such occupancy by Tenant prior to Commencement
Date shall not obligate Landlord to alter its construction sched-
ule or plans or incur any additional cost or delay, in order 1e
provide services to such floor or floors so occupied.

Section 3.06. Tenant's Acknowledgment of Substgggiglmggm—
pletion; General Estoppel Certificates., When the Project Archi-
teat shall have notified the parties in writing that Substential

Completion of the Premises has occurred, Tenant shall accept the
Premises, subject to Landlord's completion of punch-list items,
and Tenant shall, upon the request of Landloxd or Landlord'c
Mortgagee, sign an instrument evidencing such facts in the form
attached hereto as Exhibit F. In addition, Tenant shall from
time to time following the date hereof execute such estoppe]
cortificates, certifying to such facts (if true) as Landiord or
Larndlord's Mortgagee may reasonably request.

Section 3.07. Force Majeure. Al) of the obligations of
Landlord and of Tenant under this Lease are subject to delay or
suspension rvesulting from Excusable Delay but only for and during
such period that performance is prevented or delayed by Excuszble

elay. The parties hereto shal) each exercise reasonable dili-
gence to avoid any such delay or suspension, tut neither Landloxd
nor Tenant shall be obligated to incur extraordinary expenses cor
1o acquiesce in the demands of the opposition in any dispute or
coniroversy giving rise to Excusable Delay. :
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Secrion 3.06. No Substantial Complietion Fric: to Janua:iz 1,
1284: Terminability. Noiwithstanding any other provision heilc-
ol this Teasc shall terminate unless the Project ave Substai-
tially Completed on or before January 1, 1904, Tenanl shall nor
be entitied to any monetary dawages under the provisions of this
lease, other than such as shall be recoverable frow Landlore's
interest in the Project, by reason of Landlord's failure for any
veazon whatever to complete the Project or Premises, in the event
of terwination of this l.ease or otherwise.

ARTICLE 1V
(Leasehold Improvements)

Scction 4.01. Resipecting Standard Improvements. Lapdlcu:d
covenants and agrees that all quantities of Standard Improvements
specified in Exhibit C shall be furnished on a cumulative basis
for the Premises, exclusive of Floor 1, with such allocation
between the various floors and areas as may reasonably be desig-

nated by Tenant; provided, however, that Tenant shall accept &

credit for the area within the EDP Space and shall install all .

its Jeasehold improvements therein, and Landlord shall have no
obligation under this lease to construct leasehold improvements,
vhether Standard Leaschold Improvements or “Tenant's Special
Leasehold Improvements within the EDP Space. Tenant shall have
the right to receive credit for any unused items of Standard
Improvements, all as set forth in Exhibit ¢ hercto. Landlord
shall furnish Tenant with a breakdown of unit coste for items
included in Standard Improvements when such unit cests have haen
datermined, fn lieu of receivirg credit as set torth above,
Tenant may elect by written notice to Landlord to such effect
delivered prior to Substantial Completion of the Premises to have
an amourt equal to the credit remitted to it by Landlord at such
time as Landlord would otherwisa be reasonably anticipated under
Landlord's construction schedule to be paying its contractor for
the same. In this regard, Landlord and Tenant agree that Tenant
may receive a credit for portions of the items in accordance with
the breaxdown of unit cost furnishcd by Landlord, and have Land-
lord install other portions of Standard lmprovements.

Szction 4.02, Credit for standard Improvements. In the
event Tenant elects to install i1ts own leasehold improvemsnts,
Landlord shall give Tenant a credit in lieu of Landlord's con-
struction obligation herein in an amount equal to 68.00 per
square foot of area within the Premises as set forth in the
Schedule forming a part of Exhibit C hereto. As stated herein-
above, Tenant shall take the credit as to the EDP Space.

, Section 4.03. Allowaace. In addition to the other provi-
sions hereof regarding iecasehold improvements and/or credits,
Landlord agrees to give Yenant an additional allowance in the
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amount of $400,000.00 tor ED¥ gpace improvements, which amount
shall be due and payable te Tenant by lLardlord in two install-
metits of $200,000 cach, the first of which shall be payable on
the date Terant commences payment ol Rent as Lo the EDP Space and
the secornd of which shall be payable on the date on which Tenant
occupies at least fifty percent (50%) of the Prewmises.
ARTICLE V
(Term)

Section 5.01. The ‘Perm. The term of this Lease (the
"Iexrm") shall commence. on the Commencement Date as to all the
Premises, and, unless sooner terminated or extended to a later
date uader any other terms and provisions heruof, shall terminats
on the last day of the four hundred twentieth (420th).. full calen-

dar month ensuing after commencement of the Term as - to all the
Prenises. \

E:- Wty
ARTICLE V!
(Basic Rent and Adjustments

Section 6.0). BRasic Rent. As Basic Rent for the Term of
the Lease and use of the Fremises, Tenant covenants and agrees tno
pay Landlord at its offices in Houston, Texas, or such other
address in Seattle, Washington, or elsewhere as Landlord ray firowx
Lime to time designate in writing, in legal tender lor the pay-
want of public and private debts, in accordance with Secticn
6.04, without set-off or deduction and without demnand, a minimum
annual amount for the Term which shall be net to Landlord of all
Basic Cosle as hereinafter described, at tho following annual
rate per square foot of Net Rentable Area (with the Net Rentable
Area of the Premises hereunder beinyg calculated and stipulated

for purposes of such computation as set forth in Section 6.03(bh)
hereof):

(a) Twelve and No/100 Dollars ($12.00) during the
Term for the initial Premises (before exercise by
Tenant of any expansion option herein set forth), and

(b) for any expansion space covered by this Lease
following the exercise of Tenant's expansion options
pursuant to Article XXX hereof and constituting a
portion of the Premises, the greater of (i) 68.70
miltiplied by the Constant Factor, or (i1) the Market
Rate less twenty percent (20%) determined at the Effec-
tive Date for such expansion space as provided in
Article XXX hereof, and :

16




{(c¢) as (o such expanzion space only, Baric Rent
thell be subject tc one (1) adjustment =5 of the tenth
(10th) anniversary of Lhe EBffective Date for such
expansicn spate as provided in Article XXX, such ad-
Justment to be to an amount egual to the yreater of (i)
$8.70 multiplied by the Constant Facter or (ii) the
then current Markebt Rote less twanrty percent (20%).

For such purposes the "Mavket Rate" shall mean the rates pievail-
ing in the Piuvject and in comparable buildings for compacal:le
office zpace, leased under net basic¢ rent provisions similar to
.he pruvisions of this Article VI. Lancliord shall furnigh Tenant:,
from time to time on request, Landlord's schedules of remntal
vates [or the Proiect. 1n the event Tennnt ehjects to Landloré's
schedules in writing, the Market Rave shal! be he compaiable
rental rates then prevailing for new leases in three developer
ownad office buildings in Seattle mutually agreed upon by Land-
lovd aund Tenant, one of which shali be Rainier Tower if so re-
muested by Landlord or Tenant. I1f Landlord and Tenant are unable
L0 agree on the Market Rate basecd on the foregoing, such Market.
Ratz shall be determined by appraisal as set forth in Section
29,02 hereof.

Such Basic Rent shall be payable in advance in equel monthly
installwents on the first day of cach full calendar nonth Auiting
Lhe Term.

It i expressly agreed thu' Lhe Baxic Rent pirovidad for
phiove as to expansion space only shall be subject te furthe
adjustment as provided in Section 18.01 hereof.

Section €.02. Basic Reat and Vavriable Rent if Occupsncy is
iu_Skages. Additionally, if at any tims of Cimes prior to the
Commencement DNate Tenant shall, abt Tenant's election, actually
occupy and use all or any part cr parts of thw Premises so as to
cause the commencement of Tenant's obligatiocn to pay rent to be
deemed to have occurred under the provisions of Section 3.04
hereof, then from and after such occurrence of such occupancy as
to such part of the Premises Tenant will pay Basic Rent thereon
at the applicable per square fout rate set out in Section 6.01
above, calculated with respact only to the number of square fest
of Net Rentakle Area contained in such part of the Premises as to
vhich completion has thus been deemed to have occurred, plus any
Easic Costs ircurred by reason of such partial cccupancy, payable
on Landlord's billings thercfor as Variable Rent.

Section 6.03. Partial Month; Stioulation of Net Pentable
hrea; Adjustments. '

. (a) If Tenant shall voluntarily mwove into and commence
occupving and using in its business the Fremises (or any portion
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Lhereof) at any tim: prior to Lae Comnenceie Late and the date
of such commencems=ut of use end occlpancy of the Premises o
Tenant. shall occur ou a day other than the first day of a caleun-
der month, or if the date of Project Architect's certification of
Substantial Completion shall occur on a day other than the first
day of a calendar wonth, then Basic Rent shall commence to accrue
on the Prenmises (or the occupied portion thercof) in accordance
with the provisions of Section 6.02 above on the ecarlier of the
actuual date of commencement of such use and vccupancy by Tenant:,
or the day following the day of the Frojeat Architect's certifi-
cation of Substantial Completion and Tenant will pay, as its
first inatallwment of Basic Rent, a pre rata part of the one {1)
month's Basic Rent installment calculated on a per-day basis for
tne renzining unexpired portion of the initial partial calendar
month ensuving after such date. s

(b) The number of square feet of Net Rentable Area
within the Premises initially leased hereunder is stipulated for
the purpose of computing Basic Rent on the Premises initially
leased hereunder and Variable Rent for such initial Leased Prem-
ises, to be 720,000 square feet all as indicated on Exhibit B
eftached herelo, such stipulation to be deemed conclusive whethel
the same should be more or less than such number as a result of
rminor variations vesulting from actual constructicn and comple-
tion of the Premises for occupansy or miuor design variations:
provided; however, thst either Landlord or Tenant shall have the
vight, to be exsrcised at any time prior ro the Coumencement
Late, Lo have the Premises measuved by the Froject Architect and
Tznant's Architect, and in the event of such measuxenent shovno
any variation in such Premises From such 720,000 squere fest of
Net Rentable Area, then, in such event, Landlord and Tenznt shall
euecute an appropriate certificate jointly stipulating the actual
nuaber of square feet of Net Rentable Area within the Premises.

Section 6.04. Place@ and Manner of Payment. All payments of
Basic Kent and other amounts becoming due and payable from Tenant
to Landlord under and in connection with this Lease may be made
(end shall be deemed to have been timely and properly made) by
delivering to Landlord or Landlord's assignee at the then applic-
able address provided for herein Tenant's check or draft in the
amourt of such payment, on or hefore the due date thereof under
the terms of this Lease; provided that if such check or draft
snqll not be paid and honored upon presentation thereof duly
endorsed and in due course, the delivery of such check or draft
shall not constitute payment by Tenant hereunder, and that accep-
tance of any such check or draft by Landlord or Landlord's as-
signee shall be subject to payment thereof upon presentation in
drie course.
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Section 6.05.  Basic Costs Adjustment; Additional Cesle Ai-
incable to Premisce.

(a) Tenant shall pay to Landlord, as Variable Rent for
eaxch calendar year of the Term or any extension or renewal there-
of, the Basic Costs Adjustment. 7he Basic Costs Adjuztinent shall
be determined and paid as provided in subsection {b) hereinbelow.

(b) Priov to the commencement of cach l.ease Year (andg
in the case of the first Lease Year, prior to the Comnmsncement
Date), during the Term or any extersion or renawal, Landlord wil)l
deliver to Tenant a projected budget for the Project for the
forthecoming Lease Year with respect to operating experses, Lo-
gether with a statement of the Basic Cosbis for ihe rovthcoming
calendar year as estimated by Landlocd in the excrcise of its
best judgment (the "Budgeted Basic Costs "). Commencing (i} in
the case of the first Leace Year on the first day of the next
calendar month and, (ii) in the case of each succeeding Lease
Year, on January 1 of such Lease Year and continuing on the first
Gay ol each succeeding calendar month thercafter, Tenant shall
pvay to Landlord one-twelith (1/12th) of Eudgs«ted Basic Costs. 1In
the event the Commencement Date ocomrs on a day other than Janu-
ary 1, the monthly amount of Rasic Cos> Adjustrent for such
pertial calendar year (and for the last year of the Temm) pavable
prior to actual determination ¢f the Basic Cost Adjustment shall
b Budgeted Basic Costs multiplied by a fraction, the mmeratoxn
¢l which is the number of months Guring the Weiw for such portion
of & calendar year and the denominator of which is 12. A Gimileas
provation shall be applicable wiih respect to the Eesic Cosr
Adiustment upon its actual determination. In the event that
Tenant becomes obligated for a partial wouth uwnder any of the
provisiens of this Lease, the Basic Cost hAdjustment and the
Budgeted Basic Costs shall be prorated on ths basis of a 365-day
year. Any esuch installment szhall be due and payable at the time
and in the manner that the Basic Reni is payatle hereunder and
failure by Tenant to pay shall constitute & defaullt harcunder.

In the event that in any calendar month any item of Basic
Costz is determined by Landlord t¢ excesd the Budgeted Basic
Costs for such item, as originally estimated, Landlord may deliv-
er to Tenant revised Budgeted Basic Costs reflecting the revision
of Landlord's estimate of such item, and Tenant shall thereafter
pay 1/12th of such Budgeted Basic Costs as thus revised, plus any
excess of such item of actual Basic Costs over 2udgeted Basic
Costs as incurred to date in such Lecse Year. In addition,
randlord shall, no later than one hundred and fifty (150) bhusi-
‘ness days after the end of each calendar year give notice to
Tenant of the actual Basic Cost Adjustment for such preceding
calendar year, which notice shall also contain or be accompanied
by a statement of the actual cperating expenses of lLandlo.sd's
operatisn of the Project during such calendar year, in a form
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prepared by Landlord's certified public zccountant, and also
accompanied by a computation of such Variab!e lent. Such state-
ment shall include & comparison of the actual Basic Costs for the
preceding calendar year with the Budgeted Rasic Costs for such
calendar year. 1If any additional payment is shown by such gtate-
ment, as a Basic Cost Adjustment, as due from Tenant, such pav-
ment shall be made to Landlord within thirty (30) days after
receipt. of suchk statement. 1f payments theretofore made by
Tenziat on account of Budgeted Basic Costs shall exceed actual
Basic Costs, such excess shall be promptly refunded to Tenant by
Landlord. In no event shall Landlord be obligated to pay inier-
¢SL on any sums held by Landlord under the foregeaing provisions
hereof.

_ (¢) Nothing contained in this S=ction shall 'be con-
strued at any time 0 as to reduce the monthly installments of
Basic Rent payable hereunder below the amount stipulated in

Section 6.01 of this Lease. 1In the event Tenant's occupancy is

in stages, pursuant to  Section 3.04 hereof, Tenant shall pay

Tenant's Proportionate Share of Basic Costs for such period of

partial occupancy, adjusted as appropriate to reflect the partial

completion of the Building.

(d) In addition to the Basic Cost Adjustment which
Tenant shall pay pursuant to this Section 6.05, TenunlL shall alsuo
forthwith pay, from time to time ang when and as incurred by
Lendlerd, upon Landlord's invoice, and as Variable Rent, ali of
any operating expenses (hereinafter defined in Section 6.06(b))
which can through any lawful and practicable separate metering o
otherwise be allocated to the Premises or identified as relating
to Tenant's use and occupancy of the Premises as distinguished
from operating expenses for the Project as a whole. Tenant shalj
also forthwith pay to Landlord as Variable Rent, upon Landlord's
inveoice, all operating expenses incurred as a result of Tenant's
extra use of utilities and services, in excess of the use allow-
ances set forth herein on Exhibit D or Section 7.0l. Any - clean-
ing or janitorial services in the Premises or any furnishing of
utilities to the Premises in excess of the Building Standard
shownt on Exhibit D, for which Tenant is charged puisuant to the
preceding sentence, shall be furnished only pursuant to Tenant's
request for such services or utilities.

(e) In addition to the foregoing, Tenant shall pay, as
Additional Rent hereunder, a central management fee (the "Manuge-
nent Fee") directly to lLaudloxé (or the general partner of jand-
lord orxr Landlord's managing agent if so directed by Laadlordj,
vhich shall be an annual amount in each Lease Year (or portion
therecof) during the Tern equal to two percent (2%) of gross
annual rentals for the initial Premises of Tenant hereunder and
three percent (3%) of gross annual rentals as to all other po: -
tions of the Premises (including expansion space) by Tenant for
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such Lezase Year (or purtion thereoi). fucl:. "gross annual yen-
tals" hereunder shzll mean all Basic Rent owed for such Lease
Year (or portion thereof) together with Basic Coste referred to
in Section €.06(a)(i), and Tenant's Proporticnate Share of all
Yax Expznses and such of the Maintenance and Operational Expense:
as are specifically referred to in Section 6.06(b)(i) through (x)
(including separately metered utilities o) building standard
services but excluding such portion of separately meterad util-
ities or building standard services paid by Tenant as are foi
usage and consumption in exces: of that for normal office use,
and excluding repair or replacemant costs beyond reasonable
budgeted reserves therefor) exclusive of such Management Fes,
For purposes of determining the Management Fee, no portion of
either income or expense from parking operated in connection with
the Project shall be included in gross annual rentals or operat-
1ng expenses, respectively. Such lanagement Fee shall be payable
in the same manner as provided in Section 6.04, and shall be paid
in equal monthly installments (with operating expaenses being
estimated for such purposes on the basis of Budgeted Basic Costs)
and with an adjustment following the end of each Leade Year (or
poction thereof) to reflect actual gross annual rentals.

Section 6.06. Net Lease; Definition of UBasic Cosis";
Tenant's Audit Right.

(a) 1t is the intention of Landloxrd and Tenant that
the Bazic Rent for the Premises shall be net to Landlord of Rasic
Costs incurred by Landlocd, which term "Basic Cogls" shall mean
(i) 2ll opereting expenses allocable or vYelated to the Premises
and to Tenant's use, occupancy and possession thereof, and . (ii)
Tenant's Proportionate Share of operating expenses allocable or
related to and directly or indirectly benefiting the Project as a
whole (including without limitation any part of the Building,
Common Areas and General Public Areas) and (Jjii) amounts expanded
o0r costs incurred by Landlord in remedying defaults by tenants.
Notwithstanding the fellowing provisions of this Section 6.06,
Basic Costs shall not include: (V) operating expenses for the
Garage Space, (w) costs Separately metered or costs separately
billed to and paid by Tenant under the othey provisions of this
Lease, (x) costs and obligations incurred by Landlord in con-
structing the Project and initially installing any Standard
Improvements which Landlord is obligated to install under this
Lease and improvements and replacements which are capital items
not expensed in accordance with generally accepted accounting
principles, (y) itews for which Landlord is reimbursed or held
harmless under warranties or guarantees, insurance proceeds and
similar reimbursements made to Landlord, and (z) interest under
lloxrtgages and/or ground rent paid under the Ground Laase.

(b) All Pasic Costs shall be computed on a cash (and
modified accrual, if reasonably acceptable (Lo Tenant) bhasis and
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chall bhe deteramine? in accordance with stondwrd acceunting prac-
cloes and procedures consistently applied. The term "operating

penges!  as used herein shal) mean all operating cCosts and

penges and obligations of every kind, forescen and unforeseen,
relating to the ownership, peration, usce, care and maintehanco
of the Premises and the Project and shall include both Tax Ekx-
penses and Maintenance and Operation Expenses, hereinafter more
pverticulerly described.

Tax %Sxpenses shall inciude #1l tazes and assessments, fees,
rates and cherges, excises, levies, license [ees, pewmit fees,
inenection fees and other avthorization fees, and olihes govern~
wental charges whether fedeval, state, county ox municipal, and
whether they be by taxing districts or authorities preseritly
Laxing the Project or by cthers, subsequent]y created or¢ othei-
wise. which at any time during or in respect of Lhe Teos of this
Lease may be payable by Landlord as Impositions under the Ground
Lease (as defined therein) or may be levied or assessed against
101 shall become payable in any calendar vear regardless of when
levied or assessed), or become a lien upon, or may be confirmed
or impesed on or in respect of, or payable with respect to (i)
the Froject ur any portion thareof or the interest of Lestece o
Lessor therein or in respect thereof, (ii) Basic KRent, Variable
Rent or any or all other amounts payale hy Lessee hereundec,
(iii) this Lease or the interesi of Lesser cyr Tessov hereunder,
{iv the possescion, use, occupzacy, meintenance, repair or
rebuilding of the Project or any portion thereof, (v) grossz
receipts foem the Projecst or any portizn thexac:, o3 (vi) the
carnings erising trom the possession, use or voccupancy thercesofl;
Lut. pot includiung any income or encoass profit tarx of Landlord
destermined on the basis of Landlord's general incoire ov vevenues,
uitless such tax is in lieu of o) a substitute (in whole or in
FArt) for another tax or assesnsment upon or ayainst the Projecti,
whick, if such other tax or assessment were in efi2ct, would be
payable by Tenant as a part of Tex Expenses. The amount of any
item of tay expense shall not be double~-counted, that iy, in-
cluded in Basic Costs when levied, collected from Tenant in such
year, and then collected again in the year paid.

Ad valorem taxes payable in the yea:r in which the Comuence~
mant Date occurs and in which this Lease terminates shall be
prorated on the basis of a 365-day year.

Maintenance and Overaticn Expenses shall include, with the
exception of expenses covered under Tax Expenses, all operational
costs and expenses and disburseirerts of which Landlord ehall pay
ox become obligated to pay because of or in connecticn with the
ownzrship, use, maintenance and operation of the Premisas ox the
Project as a whole or the rights, privileges, franchises or
permits appurtenant thereto, including but not limited o, the
uitilities and services providad parauart to Soection 7.91 heraa”
and the following:

:
N




(i) wagea and selaries oFf all on-sile employaes
and ano allocable porticn of wages and salaries of all
oif-site propayrty nenagemeni personnel  engaged  in
operation, miintetance or security of the Project;
euployar's focial Security taxes, unennl oyment taxes o
insurance, and any other taxes which may be levied on
such wages and salacies; unitforms of Landloxrd's service
atid mrintenance personnel; outomobhile allowvances; tno
corl of disability and hospitalization  ihsurancs and
vorku:n's compensaticn and pension or velirement and
all other benafits for such enployees; the costy asso-
Latad with the maintenance of  bui ding nmanagenent
Cices in the Building, incurred by Landlord.

(ii) Al supplies and watevials used in operition
and waintenance of the Project and the Y.aud. ‘ :

(iii) Cost of all wutilities and communications
services, including water and power, sewer, heating
(steam or other), liohting, air conditioning and ven-
tileting the entive Project,

(iv) Cest of all vepair, maintenznce and sarvice
agrecrents  sad  aguipuent  centnl  agreements  for  Ehe
Project or for equipmuent thoerein, such as and including
Junitorial, alarm service, windot cleaning and elevato:
maintenance, bonds posted or amounts incurred in con-
nection with the maintenance of the Project,

(v) Cost of all insursnce applicable to the
Project, including. but not limited to, fire, casuaity,
extended coverage risks, earthquake, vandalijen and
maiijcious mischief, bhoiler and pressure  apparatus
insurance, war damage (when a state of wir or public
Gmerg2ucy exists), catastrophe excess, loss of rent oy
rent {or business) interruption insurance and liability
insurance applicable to the Project and Landiord's
persoral property used in conmection therewith, includ-
iny all insurance required in this Lease, in the Ground
Lhezse or by Landlord's Mortgagee.

(vi) Cost of all architectural, accounting, legal
and professional services incurved in connection with
Lthe operation of the Project.

(vii) Cost of normal and necessary repairs, re-
placements, improvements and general raintenance,
inclnding without limitation 211 costs of landscaping,
withh respect to the Project including such normal
cperating reserves as Landlord may estahlish,
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(viii) Cost of any leozing or Lroke:aye o: wimilar
foees or commissions paid by Landlord.

(ix) Amounts which may be budgetLed by Landlord, to
cover contingencies during the curren- Lease Year.

(x) Cost of improvements or . eguinment installed
for the Project for the sole puipose of reducing opey-
ating costs.

(¢) The amount of any item of HMainteasnce and Cp2ia-
tion FErpenses shall not be doublue-counted, that is, collected
from Tenant in the forin of funding & veserve therefor and then
collected again from Tenant when paid. Reserves established from
tirmne te time by landlord with respect 1o items of operating
expenses (as defined above) shall be iinited to aggregate ressrve
amounts which are reasonable based upon the historical operations
of the Project and which are determined in accordance with sound
properity management principles and in accordance with standard
accounting practices and procedures.

(d) Tenant at iis expense shall have the right at all
reascneblie times after fifteen (1%) days notice dslivered 1o
Lundlord, at Tenant's sole ecost and expense Lo audit at Land-
loxd's »rincipal place of business Landlovd's books and racords
relating to this Lease for the caliendor year in which the Com-
nencenent Date occurs and any year or years for which Variable
Rent becomes due, such notice and request by Terant to be nade
timely within thirty-six (36) montus foliewing the end of such
Jear.  After thirty (30) days' additional notice, Landlord v.il1
make available to Tenant at Landlord's offices in Se2attle, Wash-
inglon, copies of such raecords for such year, to facilitale
Yenant's audit in accordance with this Section 6.05(d). Fent
will be appropriately adjusted (upward or downwaxld) to reflect
tha results of such audit, in accovdance with the other provi-
g1ons of thie Article Vi. :

Section 6.07. Assignment of Rent by Landlord. in the event
Landlerd for any reason assigns the rents and other sums paynble
by Ternant hereunder and gives (ox such assignee gives) to Tenant
arpropriate notice thereof, together with an executed counterpart
(or conformed copyv) of the instrument assigning such rentals and
dthar sums payable hereunder and a statement of the mailing z:nd
office address of Laudlord's said assignee, Tenant shall there-
after (after actual receipt of such notice ky Tenant) make rental
2r other payments subsequently accruing hereunder to the party
naned irn such instrument to receive such renzal or other payments
by mailing or delivering same to such party &t the address speci-
fied in such notice; provided, however, that nothing contained in




such instrument shall operate to incroase orv enlarge the cbiliga-
tions or in anywise diminish ox impair the vights of Tenant
herveundesv; and in no event shall Tenant be required or in any way
be obligated to split its rental and other paymentys hereunde: o
pay same 10 more than one person; and provided, further, that
payment by Tenant of ary amount to any such assignee of Landlord
pursiant to  any such notice shall) constitute payment of such
arounts te Landlord fov all purposes under this Lease (and Uhe
receipt by such assignee or any of its agants oxr reprezentatives
thereior shall be fully binding upon Landlord) as to all suct
payments made prior to such later time when Tenant shall have
actually received notice signed by both Landlord and said assicn-
ce directing that rental and other payments theveafter accruing
to Lzndlord hereunder he paid to Landleord.

AFRTICLE VI}
(Facilities, Utilities and Services)

Section 7.01. Standard of Operations; Certain Facilities,

Utilities and Scrvices. Except as hereinafter provided, Landlord

#hall at all times operate and maintain the Project in accordance
uith a standard which is commensovate with a standard at least as
high &s that customarily followed in the operation and maince-
nance of first-class developer-owned office buildinys of high
guality in Seattle, Washington, and shall provide or use its besa!
efforts to cause a public utility, as appropriate, to provide,
subjecl to Sections 6.06(a) and 7.04 hereof, the foltewing facil-
ities, utilities and services, to-wit:

(a) Heating, Ventilating and Air Conditioning. Heai-
ing, ventilating and alir conditioning system, and #ir condition .
ing and heating services as follows:

As appropriate to the season, central heat and air condi-
tioning from 7:00 A.M. to 6:00 P.M. on weekdays and from 8:30
"A.M. to 1:00 P.M. on Saturdays, and at such temperatures and in
such axounts as necessary for reasonable comfort, but such ser-
vice at the above-prescribed levels at all other times to b
furnished only upon the request of Tenant ard at Tenant's sole
cost and expense. Components to the heating and air conditioning
systems are to be designed, selected and operated to produce the

indoor conditions below noted when the outdoor conditions are as
stated:

Indoor Conditions:

Sunmmer 75°db 62.5% wh (50% R.H.)
Vinter 72°db
25
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Outdouy Conditions:

sSunsner 100°%dhb £0Y wh
winter 20%de

(b) Elevators. Public elevator service, passenger and
service, by elevators serving the floors on which the Premises
sre situated twenty-four (24) hours per day, seven days per week,

and escalator sexrvice to the plaza from street level.

(c) Light Bulbs, and Water. (i) All fluorescent lamps
and bellasts, (31) all incandescent buib servicing and raplace-
ment in public areas, toilet and restroom areas and stairwells,
and (iii) water (including chilled and heated vater) adequate to
serve the Premises other than the EDP Space (which EDP Space
water shall be the résponsibility of Tenant). AR

(d) Building Security. Uniformed quards to maintain
customary security (including night roving guards) for the Pro-
ject, for twenty-four (24) hours a day, seven (7) days per week
rogether with a security station in the Building 1lobby after
ncrmal business hours; provided that Landlord shall not be obli-
gated to provide any security with respect. to Tenant's retail
kanking areas or EDP Space, and Tenant shall provide its own
security at its own expense for such areas.

() Janitorial and Window Cleaning Services. Janitor-
ial, window cleaning, and landscaping services on the basis set
forth in Exhibit b.

(f) Hot and cold domestic water as indicated by the
Plans znd Specifications other than the EDP Space (which EDP
Space water shall be the responsibility of Tenant).

(g) Other Services. Operation, maintenance, cleaning,
and supply of restroom facilities and Common Areas on each floor
of the Building on which any par