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THIS LEASE AGREEMENT dated as of January 25, 1879 (herein-
after called this "Lease"), made and entered into by and between
Block 24 seattle, Ltd., a limiteg partnership of which Gerald p.
Bines and Hines MNorthwest Properties, Inec., a Texas corporation,
are the General Partners, whose address for purposes herecf jic
2100 Past Oak Tower, 505)1 VWestheimer Road, Houston, Texasg 77056
(hereinafter called "Landlord“), and SEATTLE~FIRST NATIONAL BANK,
a national banking association, whose address for purpcses hereof
shall be P, 0. Box 3586, seattle, Washington 98124 acting by and

through its hsreunto duly authorized officers (hereinafter called
"Tenant"),

WITNESSFETH:
ARTICLE 1
(Definitions)
Section 1.01. Certain Definitions. Landloré and fTenant

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

-
S

"Affiliate" or "Affiliate§$§erson" when used in
reference to Landlord or Tenant shall refer to any
person controlled by, contrelling or under common
control with such party. Contrel as used in thig
definition means actual direction or bower to direct
the affairs of the controlled person, ang ne 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 Landloxd" shall refer to a writing
execuled by Landiord or in behalf of the Landlorg by
Landlord's Representative oI Some other duly authorized
agent of the Landlord and which, whenever contemplated

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

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

"Basic Costs” shall have the meaning and include

the items” set forth and provided in Section 6.08 here~
of,




"Basic Cost Adjustment" shall mean, with respect
to any particular Lease Year of the Term oxr 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.

"Basic Rent" shall mean the rental, which shall be
paid by Tenant to Landloxd, provided for in Section
6.01 hereor. "Variable Rent" shall mean any and all
other sums which Tenant shall be or become cbligated to
pPay under this Lease, including without limitation the
Basic Costs Adjustment, and such other amounts as
Tenant shall become obligated to Pay pursuant to Sec-
tien 6.05 hereof, all "as in Article w7 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, ali as reflected ang
identified in the Plans and Specifications.

"Common Areas™ shall mean the areas on a floor of
the Building on which any portion of the Premises are
located, devoted to corridors, elevator fovers andg
Icbhies, escalators, including lobby areas, rest roomns,
janitor closets, vending areas, electric ard telephone
closets, ang mechanical room areas exclusive of Verti-
cal Penetrations., p Computation of the Common Areas
shall be made in connection with the computation of Net
Rentable Area of the Building.

" Conmencement Date" shall mean that date, detar-
mined ‘in accordance with the provisions of Secticn
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 anpual percentage applicable for the initial
Permanent Loan and the denominator of vhich is 0.099g.

"Construction Lender" shall mean any banks, jend-

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

"Construction Loan" shall mean the mortgage {or
deed of trust) loan or loans made to Landlorg by the




Construction Lender, entered intn in connection with

and for the purpose of financing initisl constructicn
of the Prcjiect.

"EDFP 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 duraiion 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 deferded 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, earthguakes, storms, floods, explosions,
strikes, labor disputes, work stoppages, riots, insur-
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; eguipmen:t failures {including without
limitation failures of freight elevators), inability of
Landlord to procure and obtain needed government par-~
mits or building materials, whether as a result (di-
rectly or indirectly) eof any lawful order, law or
decree of any  governmental auvthority 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 daili-
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 gualify or limit the foregoing or the effect of
Excusable Delay and nc 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
rlaza areas, sidewalks and landscaping established or
designated by Landlord from time to time as general
public areas in the Project or on the Langd.




"Ground Lease” shall mean the Ground Lease Agree-
ment between Ground lesscr and Landleord of even date

herewith whereby Ground Lessor has leascd the Land to
Landlord herein.

"Ground Lessor" shall refer to Sealtle-First
National Bank, 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 Seatitle, County of King,
and State of Washington, described in Exhibit A hereto,
on which Landloxd contemplates construction of the
Building and Project.

YLandlord'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 11i 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 Lender and
the Permanent Lender or any "Permitted Morigagee" 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
Building.

"Landlord’'s Representative" shall mean Thomas B.
Swift of Houston, 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 1is designated, Gerald D. Hines shall be
deemed Landlord's Representative and, in the event of
his resigning as or ceasing te 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 Managing Partner.

"Lease" shall mean this instrument (as amended
from time to time).



"Lease Year" shall refer to each calendar year or
portion thereot commencing on each January 1 during the
Term of this Lease, the first of which shall commence

I the Ccmmencewment Date and end on the first Decem-
ber 31 following the Commencement Date.

"Leasehold Estate® shall mean and include all of
the right, title and interest of Landlord in the Land
and the Project.

"Management Fee" shall have the weaning set forth

ot okt

in Section 6.65{(¢€) 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 ¢ (1) in the case
of a single tenancy floor, all floor area measurad from
the inside surface of the outer glass or Ffinished
exterior wall of the Building to the inside surface of
the opposite outer wall, excluding only the area ("ser-
vice area") within the cutside walls measurad to the
exterior surface of the bounding walls of areas used
for building stairs, fire towers, elevator shafis,
flues, vents, stacks, pipe shafts and vertical ducts,
but including any such service areas which are for the
specific use of the particular tenant suckh as special
stairs or elevators plus a pro rata allocation of the
square footage of the Building's mechanical and ele~
vator rooms, shipping and truck dock area, and ground
floor and basement lobbies, and (ii) in the cass 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 walils 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 &ll 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 flocor bears to the aggregate net rent-
able area {excluding common areas) on such floor plus a




pro rate allecation of the sguare footage of the Build-
ing's mechanical and elevator rooms, shipping and truck
dock aveas, and ground flcor and besement lobbies. No
deductions from Net Rentable Area shall be made for
columns or projections necessary to the support of the
Building.

"Notice" shall mean and include each and every
communication, regquest, reply or advice, or duplicate
thereof, in this instrument provided or permitted to be
given, made or accepted by either party to any other
parly, and "notice" for all purposes herveof shall be
given in accordance with the provisions of Article
AXVIT.

"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 inprovements
orr the Langd.

"Plans and Specifications" shall mesn 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-
lord's construction of the Project.

"Premises" shall mean initially all of the Net
Rentable Area of Floors 3 through 24 and 7,000 square
feet of Net Rentable Area located on Flcor 1 of the
Building, being approximately 720,000 sguare feet of
Net Rentable Area, all as more particulariy indicated
on Exhibit B; provided, however, that the term Premises
shall include any Expansion Space included under this
Lease 1f Tenant exercises any option for Expansiocn
Space pursuant to Article XXX hereof.

"Project" shall refer to the Building, the Garage
Space and all related structures and facilities, in-
cluding without limitation landscaping and exterior
plazas to be constructed or caused to be constructed by
Landlord (excluding Tenant's Special lmprovements) on
the Land. The FProject shall wherever appropriate
include the Land.

"Project Architect” shall refer to the architec-
tural fixm of 3D/International, Inc., of Houston,
Texss.




"Standard Imgrovements" shall mean all  conven-
tional leasehold iInprovements and allowances of the
type, qunlity, natere and extent described in Exhibit €
herato,

"Substantial Completion shall wmean, and the
Building or the Premises, as the cdase may be, shall be
deznad "snbatantxally completed” upon, occurrence of
e following: (1) in the cese of the Building, wvhen
the Bullding has been construscted subs tantta’ly in
accordance with the Plans and Specifications {(except
for installation of leasehold improvements in space
other than the Premises), with Building areas affecting
the Premises completed with mechanical, electrical and
plumbing facilities and the Project rArchiteect shall
have issued a certiiicate of substantial completion for
the Building in accordance with the Plans and Specifi-
cations, subject to uncompleted punch-list iiems; and
{ii) in the case of the Premises, at such time as
installation ¢of Standard Improvemsnts has occurred (or
the time allotted therefor by this Lease has elapsed if
Tenant elects not o receive same or elects to install
its own Standard Improvemznts), and Tenant has direct
uaimpeded, non temporary access [rom street to elevatox
icbby and has atcess toe each floor of the Premises
intended for initial occupancy and with the utilities
&nd services required by Article VII1 hereof ready to be
furnished to the Premises; provided, however, that in
the case of the EDP Space within the Prewises, 3ubstan-
tial Completion shall be deemed to occur on the first
tuv occur 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 Spacn
il available to Tenant for it to commence installaticn
of any o©f Tenant's leasehold improvements (both Stan~
dard Improvements and Tenant's Special Improvements),
such availability to be determined by mutual agreement
of Landlord aad Tenant (or as determined by the Project
Architect if Landlord and Wenant are unable to agree on
such determination of availability). in each such
cass, Substantial Completion shall mean that there
shall remain to be done in the Premises only such winor
details of construction, decoration or mechanical
adiustment which except as to installation of Tenant's
Special lamprovements (and which shall nol be required),
axre not of such pature 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




occupancy by local authorities, sc long as the condi-
tions for such issuvance required te be fulfilled by
Landlord shall have been satisfied, as irdicated by the
appropriate inspecting officials. and application made
for such certificate.

"Tenant's Architect" shall refer to the architec-

tural firm of 3D/International, Inc.

"Tenant's Delay” shall mean any delay caused by
Tenant's failure to take any action reguired by this
Lease or otherwise to be taken by Tenaul, including
actions necessary for Substantial Completion of the
Building or the Premises, which resulis in delay in
construction or completion of work, as reasonasbly
determined by the Proiect aArchitect. '

"Tenant's Interior Layout" 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 guantity,
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
Teaunt desires to utilize Standard Tnmprovemants fur-
nished by Landlord, including interior design, and all
other relevant details as to interior finish of the
Premises. Tenant's Intevicr Layout shall be prevaxred
av Tenant's cost and expense and shall be in fovia,
scope and content acceptable to Landlord and shaill
inciunde detailed working drawings sufficient to permit
pricing and construction.

"Tenant's Proportionate Share® 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

SuUcCessors as may be designated from time to tinme by
Tenant by Notice to Landlord.

"Tenant's Special Improvements" shall mean all of
the leasehold improvements in ihe Premises in excess of
Standard Improvements, as reflected by Tenant's Inter-
iocr Layout, and which shall either be installed by
Tenant or, at Tenant's request (as herein provided), by
Landlord, and at Tenant's scle cost asng exnense .




"Wertical FPenetrations' shall refer to areas with-
in the Buillding occupied by stairs, fire tower, ele-
vater shafts, flues, wvents, sltacks, pipe shafts and
vertical ducts {cther than special service areas which
are for the specific use of a particular temant). The
area of Vertical Penetrations shall be deternmined by
measurement to the exterior surface of the bounding
wallg of such Verticel Penetrations.

ARTICLE 11
{Premises)

Section 2.0). Leasing of Premises. Landlord hereby leases
to Tenant and Tenant hereby leuses from Landlord the P:om1 BE

(H .

ARTICLE Iil
{Completion and Occupancy)

Section 3.01. Completion of the Premiges. Landlourd will
cause Substantial Completion of the PBuilding and Suhstantial
Completicn of the Premises (except portions theveof to he com-
pleted by Tesnant as provided hereinafter) in a vorkmanlike aan-
nar. Without limiting the preceding, Landloxd's obligalions
wnder this Leaxe are also subject to Landlord's shtaining necesg-
sary governmental approvals and accéeptable conmstruction hids, ths
closing of acceptable financing and to the epproval of the terms
and provisions cof this Lease by Landlord's lortgagee. Substan-
tial Completion of the Premises shall not reguire installation of
PTenant's Special lmprovements. Following the Substantial Comple-
vion of the Building and Premises, Landlorxrd shall therxeaiter
diligently pursue and prosecute to final completion the construc-
ition 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 & good and workman-
like mannex.

With reference to the Plans and Specifications, it is ex-~
rressly 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 cests incurred in providing power for Lthe Build-
ing above that normally required for standard coffice buildings
{herein, and generally, such extra or second poWer ROUXve re-
ferred to as '“"resdundancyY) as herein provided. The costs of such
redundancy for the Bullding shall include all spagial construc-
tion to accommodate redundancy ond costs to bring & second powayr



"source Lo the Bullding as characed by the public utilily providing
such power. Landlord agrees to have its contractor bid the cosis
of such redundancy separately, which bid cest shall be used to
initially establish the cost therzof as between Landlord and
Tenant subject to the wverification by Tenant of the reasonable-
ness of such bid. Landlord and Tenant agree that the costs for
redundancy shall be shared and paid as follows: Landlord shall
pay the first $50,060 of the cost for redunduncy znd Tenant shaill
pay all coste therefor in excess of $50,000 as such costs are
ingurrad.

Sectien 3.02. Delivery of Tenant's Ilntevior Layout.

(a) No later than May 1, 1979, Landlord shall deliver
to Tenant Landlord's design plans, specifications and intevior
iayout for the interior systems of the Building, in which the
Premises ave located, in oxder to facilitate Tenant's delivery of
Tenant's Interior Layout. No later than January 1, 1980, Tenant
shall deliver to Landlord, Tenent's Interior Layout. Landlord
shall attempt to deliver phased installments of the intevio:
systems of the Building. ‘Tenant shall attempt to deliver phased
installmeats of Tenanl's Interior Layout prior to such reguired
delivary date. Landlord, promptly following receipt of Tenant's
Interior Layout, shall advize Tenant if any of the proposed
fenant’'s Special Improvements in the opinion of Preject Avchitect
are inconsistent with the Plans and Specifications, do nol meel
applicahle building codes, or would otherwise substantially
adversely affect the Building's structure, mechanical-electrical-
plunrbing system or exterior appearance or Landlord's construction
schedule to complete the FRuilding. In the event Landlord so
advises Tenant, then Tenant shall cause Tenant's Interior Layout
to be promptly revised in sccordance 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 ov
necessary revisions thereof then Landlord may proceed to Substan-
tial Completion of the Building and Premises with any subseguent
change orders for Tenant's account and at Tenant's expense (pav-
able upon Tenant's reéceipt of Landlord's invoeice therefor).
Tenant shall have the option (exercisable by delivering written
notice to Landlord at the time of delivering Tenant's Interior
Layout) teo install its own leasehold improvemenis, including
Standard Improvements and Tenant's S$pecial Improvements, in the
Premises, which shall be consistent with or better than the
standards of quality established by structurel, mechanical,
elactrical and plumbing requirements of the Plans and Specifi-
cations for the Building or such as have been approved in writin
by Landlord (which approval shall not be unreasonably withheld).
In the event Tenant elects to install its own Standard Improve-~
pents, 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 conmpleted
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such inztallation had such worik been perforred by Lapdlord and
its contractor, subject, however, to the provisions regarding
Ssubstantial Completion of the FDP Space. 1f Tenant exercises
such aforesaid option tlo install its own Improverments, Tenant
sitall cause Tenant's Special Improvements to be installed by a
contractor selected by Tenant and subject tc the Approval of
Lardlord at Tenant's sole cost and expense. In the event Tenant
elects vo utilize its own contractor to install any of its lease-
fhnld improvements, whether Standard Improvements or Tenant's
Special Improvements, such contractor (i) must comrply with Land-
lord's insurance reguirements for its own contractors, {ii) must
pay f{or its power or utility usage, hoisting and clean-up, and
{iii) must comply with Landlord's reasonable rules and regula-
tions concerning performance of work in the Project.

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

(c) In the event Tenant elects to utilize its own
contractor to install Tenant's Special Impiroverents, Landlord
agrees to cooperate with Tenant and its contractor. 1In the event
nny items of Tenant's Special Improvements are nol completed
prior +to Substantial Completion of the Fremises, such non-
completion shall not constitute grounds for the Project Architect
to withheld its certificate of Substantial Completion. Unless
Tenant exercises its option to install its own ilmprovements as
aforessid, Landlord shall install Standard Improvements within
the Premises other tLhan in the EDP Space {(as to which Tenant
shall dinstall all improvements) in accordance with the Tenant's
Interior Layoutl, but shall have no obligation to install Tenant's
special Improvements. Landlord and Tenant shall mutually agree
uron the designation and identification of the EDP Space at the
time of approval of Tenant's Interior Layout.

fection 3.03. BAdditional Provisions Respecting Tenant's in-

terior Lavout, Change orders and Reimbursement of Lendlord for
Tznant's Delay.

(a) If Tenant fails to submit Tenant's iInterior Lay-
out, oxr if Tenant's Layout is reguired to be revised in accor-
dance with Section 3.02, or if Tenant fails timely to take any
other action reguired by Section 3.02 or this Lease, then the
period which shall expirve between the date required for same and
the date upon which Tenant shall actually take such action or
deliver to Landlord Tenant's Interior Layoul shall be Tenant's
Delay if it causes a delay in construction as reasonably detei-
nined by the Project Architect; and Landlord shall have a period
of time beyond said prescribed period egual in duration to the
duration of all Tenant's Delays in the aggregate within which to
cause Substantial Completion of the Premises.

11




(b) Alter Tznent has given Landlora Tenanl's Interior
Laycat pursuant to Lection 3.02 above, Temant way make changes oy
additions in same by giving writtev notice thereof Lo Landlord in
Torm and manner reasonably acceptable to Landiord; provided that
ne delay in the progress of Landlord's woik results from the
naking of such changes or additions; and further provided that
Tepant shall reimburse Landlord for ail extras costs and expenses
o effact any such changes which affect the Building or any other
such charge which Lendlord supervises or adiministers, anad Yonant
shall also pay fifteen percent {15%) of all acchitectural, desigr
and censtruction costs, payeble directly to Landlord for adminis-
trative Cost rucovery, provided Tenart shall have reguestyd
Landlord to eifect such change and Landlord has supervisaed o1
acoministered same. All such changes and additions shall he
consizatent with the Plans and Specifications. and any additional
time rzquired for completion of th: Premises a8 8 proexiasto
result of such changes by Tenant shall also constitute Tensut's
Delay hereunder (except that with respect to any computstion of
*he total Tenant Delays and in the event any such change order
enables Landlord to complete any scheduled work earlier than
originally scheduled, Tenanrt shall be credited with any such time
saving). It is agreed that Landlord will advise Tenant, in a1}
cases and upon request by Tenant, after receiving from Tenant
navice of & proposed change order, of Froject Arxchitect's best
estiwats of the Tenant's Delay and extra cost, if any. which will
L2 dncnrred to effect said proposed change order. Landlord will
not. he obligated Lo proceed to implement any such proposed change

cras? unless and until Tenant gives Landlord notice that the 1Lime
@i couzl of gaid Tenant's Daley are agrve=d to by Tenani and ans
exXtia cost will be paid by Tenant, but if Landlord does so pro-

ceed to irplement. a proposed change, Tenant shall pay for same as
herein providad.

In the event Tenant elects té have Landlord supesrvise and
administer any design or construction work {or Tenant's Special
improvements, Tenant shall also pay teo 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 Landleord based upen Landlord's pregress billing as the work is
periormed.

(c} At the Commencement Date, Tenant shall ray Lo
Landlord in cash the amcunt, if any, equal to the gasic Rent for
the Fremises calculated with respect to the number of davs that
comprise the aggregate net period of Tenantt's lielavs, net-
ting any period or periods of Landlord's Delay. In order to
avoid a double-counting of periods of delay actually experienced

*r
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cepcurrent or simalbansous delaye shall not be computed conseon-
tively for purposes of determining net delay.

Section 3.04. ‘“Commzncenent Date", The "Commencement Date"
(as that phrase is used iun this Leasz), shall be the date which

is the eariier of:

{ay The date when Tenant has acltually entered
into possession of anu commenced using the Premises as
a wneie for gensral office and/or banking purposes; cy

{b) 'The dale which is the f{irst day following the
date, as certified by the Project Architect to Landiord
and Tenant, upon which Substantial Complsestion of the
Project has occurrad.

If Tenant has not entered into possession and 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
same .,

Section 2.05. dYenaut's Inatallation Righis. Lendlord
agre2s that Tenant shall bave the right and privilege, at Ten-
ant.'s visk, cost and expense, of vplacing and installing Tenant's
furniture, fixtures, machinery and equipmert, in anv part or
parts of the Premises prior to the completion theresi und prio
to the Coxmencement Date; provided that in so doing if Landlerd
advises Tenant that such will cause additional cost or inter-
ference or delay in the vorformance of Landlord's work of con-
structing and completing lu:= Building or performing the services
contemplated to be performed by Landlord under Section 3.061,
Tenant snall, as a condition of exercisiug such right and privil-
ege, agree to reimburse and indemnify (and shall promptly reim-
burse and indemnify), Landlord for such cost, interference or
Gelay; and the mere fact that Tenant has placed fixtures, machin-
ery or eguipment in a part of the Premises will not result in
accelerating the date which Tenant is obligated to pay rent on
such part of the Premises under Saction 3.04. Tenant shall be
ailowed, at its expense and pursuant to an undertaking satisfac-
tory teo Landlord to reimburse Landlord for all costs incurred in
connection therewith not covered by Landiord's general contract,
use of the Building's elevators, while placing and installing
Tenant's fixtures, machinery or eguipment or Tenant's Special
Improvements pursuant to the terms hereof and such use shall be
deemed nct to be interference or delay in the performance oi
Landlord's werk so leoeng as (i) such use is scheduled with Land-
lord reasonably (in no event less than 24 hours) in advance and

(ii) Tenani complies with Landlord's reasonable rules applicable
to the operation of such elevotors.
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In conuectior with the foregoing, Landlerd and ‘Yenant agrog
tc cooparate to facilitate times of joint work, particularly as
te the EDP Space, and to use hest efforts to cause their respeos
tive work relating to the EDP Space to be conpleted on or hefoire
Jeiy L, 1921, subiject to Excusablie Delay.

In connection with the preceding paragraphs of this Sec-
tion 3.0%, it is also agreed and understood that, s long as
Teoant agrees to reimburse and indennify and promptly reimburses
and indemnifies Landlord for any additional cost or intrrference
or dezlay in the performance of Landloxd's work of Tonstructing
and conpleting the remainder of the Builading or (to the exbont
Landiord has any work to complete in the Premises) the Premissy
shall result, Tenant will have the right to instal] its trade
fixtures, egquipment, furniture and other rersonal properstyv in.
an? to move into and comuence oczupying and using fol gensia:
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 und=r the foregoing are subject to
Iznant's obligation ferthwith to commence and contimme to pay in
arivance all Basic Rent as set forth in Article Vi hereof, pre
rata for the portion of the Premises so occuplied, and Variable
Pont as in Section 6.05 provided (including without limitation
auplicable Basic Costs) and performance of the otheyr provisions
ol this NLease. Such occupancy by Tenant prior to Commencement
Nate shall not obligate Landlord to alter ite construction sched~
ule or plans or incur any additicnal cost or dzlay, in order tn
rprovide services to such floor or floors so occupied.

Ssction 3.06. Tenant's Acknowledgment of Substantizl Com-
pletion; General Estoppel Certificates. When the Project Archi-
test shall have notified the parties in vriting that Substential
Completion of the Premises has occurred, Tenant shall accept the
Premises, subject to Landiord's completion of punch-list itens,
asatd Tenant shall, upon the request of Landloxd or Landlord‘c
Movtgagee, sign an instrument evidencing such facts in the form
at.tached hereto as Exhibit F. In addition, Tenant shall from
time to time following the date hereof execute such estopnel
certificates, certifying to such facts (if true) as Landiord or
Landlord's Mortgagee may reasonably request.

Landiord and of Tenant undeér this Lease are subject to delay or
suspension resulting from Excusable Delay but only for and during
such period that performance is pravented or delayed by Excuszble
Dzlay. The parties hereto shall each exercise reasonable Aili-
gence to avoid any such delay or suspension, but neither Landlord
nor Tenant shall be obligated to incur extraordinary expenses or

Section 3.07. Force Majeure. All of the obligations of

=

te acguiesce in the demands of the opposition in any dispuie or
CONLIOVRTSY giving rise to Excusable Delay,



Scerlon 3.06. Ho Substantial Compietion Fricy (o Januazy 1,
1284: Terminability. Notwithstanding any other provision hele-
Al this Lease shall terminate unlebs the Project ave Substan-
tially Coumpleted on or kefore January 1, 1294, ‘Tenant shall nm
be entitied to any monetary dawages under the provisions of thds
IL.ease, other than such as shall be recoverable from Landloxdis
interest in the Project, by reascn of Landlord's fallure for an,
reasimn whatever to complete the Project ¢r Pramiges, in the evont
vf termination of this l.ease or othervise,

ARTICLE 1V

{Leasehold Improvements)

Section 4.01. Respecting Standard Improvements. Landlcyd
covenants and agrees that all guantities of Standard Improvements
specified in Exhlblq_g 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 arxea within the EDP Space and shall install all
its Jeassehold improvements therein, and Landlord shall have no
obligation under this Lease to construct leasehold improvenments,
wvhathe: Standard Leaseheld Improvenments or Tenanl's Special
Leasehold Improvements within the EDP Space. Tenant shall have
the right to receive credit for any unused items of Stasdard
Improvenents, all as set forth in Exhibit ¢ hercto. Landlord
shall furnish Tenant with a breakdown of unit costs for items
included in Standard Improvements when such unit costs have heoen
daternined. In lieu of receivirg credit as sei forth above,
Tenant way elect by written notiece to Lendlord to suuh effect
delivered pricor Lo Substantial Completion of the Premises to have
an amount equal to the credit remitted to it by Landlctd at such
time as Landlord would otharwisa be reasonably anticipated under
Landlord's censtruction 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 accerdance with
the breakdown of unit cost furnished by Landlord, and have Land-
ltord install other portions of Standard Improvements.

Section 4.02. Credit for Standard Improvements. In the
event Tenant elects to install its own leasehold “improvemsnts,
Landlord shall give Tenant a credit in lieu of Landlord's con-~
gstrction obligation herein in an amount egual to $8.00 per
wquare foot of area within the Premises as set forth in the

Schedule forming a part of Exhibit C hereto. &s stated hersin-
ehsve Tenant shall take Lhe crecit as to the EDP Space.

Section 4.03. Allowance. In addition to the other provi-

szions hereof regardlng ieasehold improvements and/or credits,
Landlord agrees to give Tenant an additional allowance in the
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arcvunt of 54900,000.00 for ED¥ Space improvexents, which amount
shall be dus and payable te Tenant by Landlord in two install-
mevits of $200,000 cach, the first of which shall be payable on
vhe date Terant commences pavment of Rent as Lo the EDP Space and
the second of which shall be payable on the date on which Tenant
cccuplies at least fifty percent (50%} of the Prenises.
ARTICLE v
{Texm)

section 5.01. The ‘Perm. Tha term ol this Lease (the
"Term") shall commence on the Commencement Date as to all the
Pramises, and, unless sooner terminated or extended to a later
date uander any other terms and provisions hersof, shall terminate
on the last day of the four hundred twentieth (420th). full cdalen-

dar wonth ensuing after commencement of the Term as to all the
Premises. ‘

YL DAY

ARTICLE V!
(Basic Rent and Adjustments

Section 6.01. Basic Rent. As Basic Kent for the Term of
the Lease and use of the Premises, Tenant covenants and agrees to
pay Landlord at its offices in Houston, Texas, or such other
address in Seattle, Washingiton, or elsewbere as Landlord may from
Lime Lo time designate in writing, in legal tender lor the pay-
manpt of public and privute debts, in accordance with Secticn
6.04, without set-off or deduction and without demand, 2 minimum
annual amount for the Term which shall be net to Landlord of all
pasic Costs as hereinafter describad, at tho following annual
rate per square foot of Net Rentable Axea {(with the Net Rentable
Area o¥ the Premises hereunder beinyg calculated and stipulated

for purposes of such computation as set [orth in Section 6.03(b)
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 hersof and constituting a
portion of the Premises, the greater of (i)} s8.70
miltiplied by the Constant Factor, or (ii) the Market
Rate less twenty percent (20%) determined at the Effec-
tive Date for such expansion space as provided in
Article XXX hereof, and




{(¢) as to such expavszion space only, Bavic Rent
shall be supject to one (1) adiuztment -3 of the tenth
{(i0th) amiversary of the Effactive Date for such
expansion space as provided in Article XXX, such ad-
juslment To be to an ancunt egual to the yreater of (i)
5$8.70 multiplisd by the Consltant Factor or (ii) the
then current Markel Rete less twanty percent (20%).

For such purposes Lhe “"Market Rate" shzail mean the rates prevail-
ing in the Project and in comparazble buildings for compacvalle

office scpace, lessed under net basic rent provisions sinilar tin
the pruvisions of this Articlie VI. Lapdiord shall furnich Tonani,
from lime to time on reguest, Landlord's schedules of rental
rates for the Project. In the event Tennsnt objects to Landloré's
schedules din wvriting, the Market Eave shal! bhe the compurahble
rental rates then prevailing for new lsases in three dveveloper
owned office buildings in Sesatile mutually agreed upon by Land-
lovd and Tenart, one of which shall be Rainier Tower if so re-
suested by Landiord or Tenmant. If Landlord and Tenant are unable
to agree on the Market Rate based on the foregoing, such Market
Rat~ shail be detemmined by appraisal as set forth in S-ction
29,07 hereof.

}:
#

Such Basic Rent shall be payable in advance in egual monih®
;J

installwants en the first dayv of ecach full calendar ponth durir
Lize Term.

o i ezpressly agr=ed thai Lhe Ba<is Reno provided for
phove oy Lo enpansion epace onlyv shall be subject te furthe
adjustment asg provided in Secvtion 18.01 hereof.

Section €.02. Basic Real and Vaviable Kenl if Occupsncy Js
i Shtages. Additiconally, 1f at any time or times prior to fhe
Commercement Date Tenant shall, alt Tenantfs election, actuanlliy
cccupy and use all or any part ¢r parts of tha Premises so as Lo
cause the commencement of Tenant's obligation to pay rent to be
geemed to have occurred under the provisions of Section 3.04
hereof, then from and after such occurvence of such oCCupancy asn
to such part of the Premises Tenant will pay Basic Rent thercon
at the applicable per square fouot rate set out in Section 6.01
above, calculated with respazct only to the number of sguare fest
of Net Rentakble Area contained in such part of the Premisesz as to
vhich completion has thus been deenred to have occurred, plus any
Easic Costs ipcurred by reason of such partial cccupancy, payable
on Landlord's billings therefor as Variable Rent.

Section €.03. Partial
hreza; Adjustments.

Jonth; Stivulaticn of Net Pentable

(a} 1f Tenant shall voluntarily wove
!‘ﬁf"

into and commsnce
occupying and using in its business the Fremises (

or any portion
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thexeof) at any tim: prior to Lhe Comnencemen: Date and the dalc
of much commencemsnt of use end occupancy of the Premises o
Tenant shall occur on a day other than the first day of a calet-
ter wmonlh, or if the date of Project Architeci'sz certification of
substantial Completion shall ocecur on a day cther than the first
day of a calendar wonth, then Basic Rent shall commence to accrue
o the Premises (or the occupied portion thereof) in accordance
with the provisions of Section 6.02 above on the carliex of the
actual date of comencement of such use and vocupancy by Tenant,
or the day following the dav of the Frojeot Architect's certifi-
cation of Substantial Completion and Tenant will pay, &as its
firvel installment of Basic Rent, a pro rata part of the one {1}
month’s Basic Rent installment calculated on a per-day basis for
tne resxzining unexpired portion of the initisl partial calendar
moiith ensving after such date.

(b) 7The numbexr of sguare 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 sguare feet all as indicated on Lxhibit B
ettached herelo, such stipulation to be deemed cenclusive whethel
thie same should be more or less than such number as a result of
r.noer variations vesslting from actual constructien and comple-
tien of the Premises for occcupansy or winor design variations:
provided, however, that either Landlord or Tenant shall have the
vight, to be ezevcised at any tine prior te the Commencoment.
abe, Lo have the Premises measuved by the Froject Architect anpd
Tsnant's Architect, and in the event of such measurepent shovs
any veriation in such Premiges frowm such 720,000 square fest of
Ret Rentable Area, then, in such event, Landiord and Tensznt shall
zrecute an appropriate certificate jointly stipulating the actual

r of square feet of Net Rentable Area within the Premises.

Section 6.04. Placs and Manher of Payment. BAll payments of
Basic Rent and other amounts becoming due and pavable from enant
to Landlord under and in connection with this Lease may be made
{and shall be deemed to have bean timely and properly made) by
delivering to Landlord or Landlord's assighee at the then applic-
able address provided for herein Tenant's check or draft in the
amourit of such payment, on or before the due date thereof under
the terms of this Lease; provided that if such check or draft
snull not be paid and honored upon presentation thereof duly
endorsed and in due course, the delivery of such check or drafit
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 subjeci to payment therveof upon presentation in
diie course,
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Section 6.05.  Bagic Costs Adjustment; Additiopal Cesis Ai-
locable to FPremiscs.

(a) 'Penant shall pay to Landlord, as Variable Rent fou
ench calendar year of the Term or any extension eor renewal there-
of, the Basic Costs Adjustment. 7The Basic Costs Adjusiment shall
Re datevmined and paid as provided in subsection {b) horeinbelow.

{(b) Prior to the commencement of cach lease Year { anda
in the case ot the {irst Lease Year, prior to the Commsacement
Date), during the Term or any extersion or renazwal, Landiord will
deliver to Tenant & projected budget for che Project for the
fortheoming Lease Year with respect to opevating esperses, Lo-
gether with a statement of the Basic Cozis For the rorthcoming
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 Lease 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 of each succeeding calendar month thereafter, Tenant shall
pay to Landlord one-twelith {1/12th) ol Eudgsted Basic Costs. 1In
the event the Commencement Date ocomrs on a day other than Janu-
ary 1, tThe monthly amount of BRasic Cost rdjustrent for ouch
pertial calendar year (and for the last vear of the Teim) pavable
prior to actual determination of the Basic Cost Adjustment shall
bs Budgeted Basic Costs multipiied by a fraction, the mmerator
¢f which is the number of months during the Wzl for suoh portion
of & calendar yeor and the denominator of which is 12. A gsimile.
provetion shall be applicable with respsct to the Easic Cosr
Adjusiment upon its actual determination, In the eveal that
Tenant becomes obligated for a parcial wonth under any cif tLthe
provisicns of this Leass, the Basic Cost aAdjustwment and the
sudgeted Basic Costs shall be prorated on the basis of a 3eb-day
year. Any such installment zhall ba due and payable it the tinme
and in the manner that the Basic Rent is payable hereunder ang
failure by Tenant to pay shall constitute a defaull hereunder.

In the event that in any calendar month any item of Basic
Costs is determined by Landlord itc axceed 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 Budgzted Basic Costs as thus ravised, plus any
gxcess of such item of actual Basic Costs over 2uidgeted Basic
Costs as incurred to dats in such Lesse VYear. In addition,
nanclord shall, no later than one hundreé and fifty (1%0) busi-
ness days after the end of each calendar year yive nolice 1o
Tenant of the actual Basic Cost Adjustmeat for such preceding
calendar year, which notice shall 2lso contain or be accompanied
by a statemeat of the actual operating expenses of lLandlosd's
operation of the Prejuct during such calendar vear, in a form
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prepared by Landiurd's certified public zccountant, and ales
accompanied by a compubation of such Variable Rent. Such state-
ment shall include & comparison of the actual Basic Costs for the
precediang calendar yvear with ihe Budgeted Basic Costs for such
calendar year. If any additional payment is shown by such state-
rent, as a Basic Cost Adjustment, as due from Tenant, such pav-
went shall be made to Landlord within thirty (30) days after
receint of such statement. 1{ payments theretofore made Ly
Tenzat 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 Landiord be obligated to pay inter-

Rl on any sums held by Landloxrd under the foregoing provisions
hereof.

(¢) Nothing contained in this Section shall be con-
strued at any time s0 as to reduce the monthly instaliments of
Basic Rent payable hereunder below the amount stipulated in
€ection 6.01 of this Lease. 1In the event Tenant's occcupancy 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 reflcct the par~tial
completion of the Building.

{d) In addition to the Basic Cost Adjustment which
Tenant shall pay pursuant to this Section 6.05, Tenanl shall alun
forthwith pay, from time to time and when and as incurred by
Lendlord, upon Landlord's invoice, an? as Variable Rent. a1t of
any operating expenses (hereinafter defined in Scction 6.06(b))
which can through any lawfal and practicable separate melering o:x
otherwise be allocated to the Premises or jdentified as relating
to Tenant's use and occupancy of the Premises as distinguishes:
from cperating expenses for the Project as a whole. Tenant shali
also forthwith pay to Landlord as Variable Rent, upon Landlord's
invoice, all operating expenses incurred as a result of Tenant'y
extra use of utilities and services, in excess of the use allow-
ances set forth herein on Exhibit D or Section 7.01. Any clean~
ing or janitorial services in the Premises or any furnishing of
utilities to the Premises in excess of the Building Standard
shown on Ezhibit D, for which Tenant is charged pursuant to the
preceding sentence, shall be furnished only pursuant to Tenant's
request for such services or utilities.

{e} In additioa to the foregoing, Tenant shall pay, as
Additiomal Rent hereunder, a central management fee (the "Manuge -
nent Fee") directly to Landloxd (or the general partner of jand.-
lord or Landlord's managing agent if so directed by Landlord),
which shall be an annual amount in each Lease Year {or portion
therecf) during the Term egqual to two percent (2%) of gross
annual rentals for the initial Premises cof Tenant hereunder and
three percent (3%) of grosas annual rentals as to ail olther por-
tions of the Premises (including expansion space) by Tenant for
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sach Luzase Year (or portion thereof). Such Ygross annual ren-
tals" hareunder shall mean all Basic Rent owed for such Leasc
Yeazr (or pertion thereof) together with BRasic Coste referred to
in Section 6.06{(a)(i), and +Tenant's Proporticnate Share of all
Tax Expznses and such of the Maintenance and Operational EXpensey
a8 are specifically referred to in Section &.06(b)(i) through (x)
(including separately metered utilities o1 building standarad
gervices but excluding such portion of senarately metersd util-
ities or building standard services paid by Tenant as are Ffor
usage and consumption in exces:s of that for normal office use,
and excluding repair or replacement costs beyond reasonable
budgeted reserves therefor) exclusive of such Manayement. 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-
ing ewpenses, respectively. Such Management Fee shall be payable
in the same manner as provided in Section 6.04, and shall be paid
in equal monthly installments (with operating expanses being
estimated for such purposes on the basis of Budgeted Basic Costs)
and with an adjustment following the end of each Lease Year (or
poction thereof) to reflect actual gross annual rentals.

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

(a) 1t is the intention of Landlord 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 nean
{1} all opereting expenses allovable or related To the Premises
and te Tenant's use, occupancy and possession thereof, and (ii)
Tenanl's Proportionate Share of operating expenses allocable or
related to and directly or indirectly benefiting the Project as a
wvhole (including without limitation any part of the Building,
Common Areas and General Public Areas) and (3ii) amounts expznded
or costs incurred by Landlord in remedying defaults by tenants.
Notwithstanding the following provisions of this Section €.06,
Basi¢ 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 other provisions of this
Lease, (xX) 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 accordancea with generally accepted accounting
principles, (y) items for which Landlord is reimbursed or held
harmless under warranties or guarantees, insurance proceeds and
similar reimbursements made to Landlord, and (z) interest under
Fortgages and/or ground rent paid under the Ground Leasse.

{b} All Basgic Costs shall be computed on a cash {and
modified accrual, if reasonably acceptable Lo Tenant) basis and
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:k he determined In accordance with standwd acccunting prac-
-i and procedures consistently applied. The term "operating
23 zes! as uwsed herein shall mean all operating costs  and
g ¢4 and obligations of every kind, foresven and unforesee:n,
e ngg to the ownership, operaticn, usc, care snd maintenance
of Premigses and the Project and shall include both Tax Ex-
penies and Waintenance and Operation Expenses, hereinafier more

sriiculeriy described.

Tax %rzpenzes shall inciude 211 taxes and assessments, fees,
s and chavges, excices, levies, license Ffees, vernit fees,
vection fees and cother auvthorizaiion fees, and olhes Govern~
Ll charges whether fedeval, state, county o: municipzl, aud
ther they be by taxing districts cor authorities prasently
ing the Project or by cthersg, subssguently created or other-
e, which at eny time during or in respect of the Yesm of this
se may be payable by Landlord as Impositions undsr the Grouad
2aze (as defined therein) or may be levied or assessed against
vor shall hecome payable in any calendar vear regardless of when
levied or assessed), or become a lien upon, or may be confirmed
o oimpesed on or in respect of, or pevable with respect te (i)
the Froject or any portion thereof or the interest of Lesgtiee or
Lessor therein or in respect thereof, (ii) Basic Hent, Veriable
Reat or any or all other amounts peyable by Lessee hereunded,
(iii} this Lease or the irtoresi of Lessee or lLeusow hersander,
Liv the possescion, use, ovcupzncy, meintenancs, repair oy
rebuilding of the Project or any poertion tharcof, (v) grosz
receipts feem the Projest or any portisn thevaol, ox {(vi) the
earnings arising from the possession, use or wooupanty thereols
Lut mot dneluding any income or excess profit tax of Landlord
daterwined on the basis of Landlord's gensral incowe orv revenuay,
uiiless =uch tax is in lieu of or a substitute (in whole or in
parl} for another tax or assessment upon o) against the Projeci,
whick, 1if such other tax or assessment were in eflact, would be
payable by Tenant as a part of Tex» Expenses., The amouni of any
1tem of tax expense shall not be double-counted, that is, in-
cludsd in Basic Costs when levied, collected from Tenant in such
year, and then collected again in thz year paid.

~
P

o

mdxhoa

2 w

[l il Lt L ]

VoMo e TR

Ad valorem taxes payable in the year in which the Comsence-
mamt Date occurs and in which this Lease terminates shell bhe
prorated on the basis of a 365-day vear.

Maintenance snd Operation Expenses shall include, with the
exception of expenses covered under Tax Expenses, all operationgl
costs and expenses and disbursensrts of which Landlord shall sav
0x bacome obligated to pay because of or in conneactisn with +he
ownership, use, maintenance and operation of the Premisas or the
Project as a whole or the vights, privileges, franchisas cor
permits appurtenant thereto, including but not limited to, the
ulilities and services providad parauart to Soction 7.01 hoyos
ard the following:




(i} wages and sodaries ¢ all on-ile employoas
gzt fnooallowable portion of wages and salaries of all
ol{-site  proporty  menagemen.  personnel  engaged  in
opuration, mainteltance oy %P(vrity of the Project;
enployar's focial Security tanes, uhemplu;mANt tates or
insatance, and any othesy *aa*f which may be levied on
gunh wages and salaries; unitforms of Landlord's SEIVIOe
avid wrintensnce personnel; eutomohile allowvances: the
coir of disability  anpd hospitaliz atxon insurancs: ang
worken's  compe .atﬁg” and pension or vebliremsent and

all other benafits for such employees; the costs asso-
Ciatad with  the mzinvenance of builléing nenanemen?
efiices in the Building, incurred by Landiord.

(i1} ALl uunp" se and waterials used in operation
and aaintenance of the Proidect and the land. ' :

{1ii}) Cost of 11 utilities ard communications
scervices, inecluding water and powery, sewer, heating
{steem or other), lighting, air conditioning and ven-
tileting the entive Froject,

(iv) Cost of all vepair, maintensnes and sarvice
sgresrenis  and ﬂqhiu:eut rentnal  agreeassnite for the
Projech or £0r eguipreat tharein, such &s and locluding
junitorial, alarm service, windouw Clxduiﬁg end elevato:
maintenance, bonde posled or maounts incu:red in con-

pectinn with the maintenance of the Prajcct.

(v) Cozt of @il insursnce applicable to  the
rroject, includiing, but not limited to, fire, canualiy,
erxtendad ocoverage risks, earthguake, wvandalism and
maitcious mischiel, bhoiler and pressurs  apparatus
insurance, war damage (when a state of war or public
coergency exists), catastrophe excess, loss of rent oy

rent for busxnuss} znperruptzon insurance and liabhility
insuyanc applicable to the Proiect and Landiord's
Pt nnnal propertv uzed in ca“nectlcn therewith, includ-
ing all insurance required in this Lease, in the Ground
Lesse or by Landlord's Mortgagee.

{vi) Cest of all architectural, accounting, lega’
and professicnal servicges incurred in connection with
the operaticon of the Projsct.

{vii} Cest of normal and necessary repairs, re-
placements, improvemnents and general raintenance,
including without liwmitation 211 costs of iandacaeping,
witih respect to the Froject including such norwal
cpergting reserves as Landlord may establish



(viii) Cost of any luoszing or bLroke wge o: =imilay
fees or conmissions paid by Landloird.

(ix) Amcounits which way be budgeted by Landlord, to
covar contingencies during the curren-. Lease Year.

{x) Cosil of improvements or eguinwment installied
ior the Project for the sola puivose of reducing opeyr-
ating costs.

{c) The amount of any item of #aintensance and Opsia-
tion Erpenses shall not be doublu-zournted, that is, collected
from Tenant in the forie of Fupding & rveserve therefor and then
collected agein from Tenant when paid. Reserves established from
time to time by Landlorxrd with reupect 15 items of operat.ing
expenses {as defined above) shall be iimited to aggregate ressrve
amounts which are reasonable based upon the historical operations
of the Project and which are determined in accordance with sound
property management principles and in accordance with standard
accounting practices and procedures,

{d) Tenant at its expense shall have the right at all
reascnabie times after Ffifteen (1%) days notice dalivered 1o
IanGlord, at Tenant's sole eost and expense L6 audit at Land-
loxrd's wrincipal place of business Landlord's books and racords
relating to this Lease for the calandar vear in whioh the Come
pencenant Dale occurs and any year or years for which Variable
Rent beoomes due, such notice and regquest by Terant to be pade
timely within thirty-six (36) mwoutus foliowing the end of such
Jear. After thirty (30) days' additional notice, Landlord vwill
make available to Tenant at Landiord's offices in Seattle, Wash-
inglon, copies of such razcords for such vear, o facilitate
Tenant's audil in accordance with this Section 6.05(d). Fent
will e appropriately adjusted (upward or downward) to reflect
the results of such audit, in accovdance with the oiher provi-
ci1ons of this Article VI, :

taction 6.07. Assignment of Kent by Landlord. in the event
Landleord for any reason assians the rents and other sume payable
by Tenant herennder and gives (or such assignee gives) to Tenant
sppropriate notice thereof, togethsr with an executed counterpart
(ox conformed copy) of the instrument assigning such rentals and
othay sums payable hereunder and a statement of the mailing 2nd
¢ffice address of Landlord's said assignee, Tenant shall there-
after {after actual veceipt of such notice Ly Tenant) maks rental
or other payments subseguently accruing hereunder to the party
named iv such instrument to receive zuch rental or other payments
by malling or delivering same to such party at the address speci-
fied 1n such notice; provided, however, Lhat nothing contained in




such instrument shall operate to incroase oy enlarge the chiliqa-
tiong or in anywisce diminish ox impeir the rights of Tejam
hereurdsv; and in no event shall Tenant be reguired or in any way
be obligated to split its rentel and other payments herveunde:
way same o more thar one person; and provided, furvther, that
ravment by Tenant of any amount to any such assignee of Lapdlora
rursusnt  to any such netice shall constitube paymeny of suach
weouits to Landlord for 21l purposes under this Leese {and Uis
receipt by such assignee or any of its agantis or representativos
thereior shall be fully binding upon Landlord) uax to all such
payments made prior to such later time when Tenarnt shall have
actually received notice signzd by both Landiord and sald assign-
we directing that rental &nd other payments thereafter accruing
to Landlord hereunder he paid to Landlord.

ARTICLE VII
{Facilities, Utilities and Services)

Section 7.01. Standard of Operations; Certain Facilities,
Utilities and Scrvices. Except as hereinafter provided. Lzndlord
shall at all times operate and maintain the Project in accordance
viith a standard which is commensavate with a starndard at least as
iigh &s that customarily followed in the operaltion and maintu-
nance ©0f fivst-class developer-owned offics buildings of high
guality in Seattle, Washington, and shall provide or usze its beg!
efforts to cause a public utility, as appropriate, to provide,
subject to Sections 6.06(a) and 7.04 hereof, the foliluwing facil-
ities, utilities and services, to-wit:

{a} Heating, Ventilating and Air Conditioning. Heat-
ing, ventilating and ailr conditioning system, &nd air condition
ing and heating services as follows:

As appropriate te the seasecn, central heat and air condi-
tioning from 7:00 A.M. to 6:00 P.M. on weekdaye and from 8:30
A.M. t5 1:00 P.H. on Saturdays, and at such temperatures and in
suchh amounts as necessary for reasonable comfort, but such ser-
vicz at the above-prescribed levels at all other times to by
furniched only upon the reguest of Tenant and 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:

Summie ) 75¢4b 62.5% wh (30% R.H.)
Winter 72°%dh

[hV]
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Qutdcooy Conditions:

Sununer 16¢%4b EOY wh
Winter 20%db

{b) Elevaters. Public elevator service, passenger and
service, by elevators serving the floors on which the Premises
are situaled iwenty-four (24) hours per day, seven days per veek,
and escalator service to the plaza Irom street level.

(c) Light Bulbs, and Water. (i) All fluorescsnt lamps
snd ballests, (11} all incandescent buik servicing and replace-
rent in public areas, toilet and restroom areas and stairwvells,
and (iii) water (including chilled and heated water) adequate to
serve the Premises other than the EDP Space (which EDP Space
water shall be the résponsibility of Tenant). .

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

ial, windew cleaning, and landscaping Services R fhe basis set
forth in Exhibit b

(e¢) Janitorial and Window Cleaning Services. Janitor-

(f) Hot and cold domestic water as indicated by ihe
Plans and 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
¢f the Building on which any part of the Fremises are situated,
for the use of Tenant and its employees, customers, invitees and
visitors; maintenance of the landscaped areas in the Building;
adequate pest control for the Building, and cleaning, operation
end maintenance of the General Public Areas.

Landlord may, as and to the extent Landlord deems same
appropiiate, provide such other and further facilities, utilities
and services as Landlord determines from time to time necessary
for operation of a first class developer-owned office building.

Landlord agrees that “enant shall have the option to else:
to provide for its own Premises any of the normal building ser-
vices referred to in Exhibit B hereto. 1f Tenant elzcts to
separately contract fovr and provide any snch services., Tenant




shall recsive a crodit againsi what would othoerwise have hesn :1a
proportionsle share of Basic Costs in an euount egual to any
zotual dirsct cost savings obtained by Landisyd as a resalt of
Tenpant. saeparately obtaining and paying for such services aud
Landlord thereby hbeing relieved of the obligation to provide
services.

Section 7.02. Interragtion of fervices, Hlevators. Failure
by Landliord to any extent to furnish any ¢f the Tfacilities,
itilities or services specified in this rrticie VII, or any
cessation in the furnishing of sams, or partial iuterruption of
Tenaut's rights of access, vesulting from Landlord's repaiz o
mzintenance of the Project or Premises, or resulting from causes
bayond the reasonable control of Landlurd, shall not render
Landlord liable in any respect for damnages o eithsr pevsons or
property, nor be construed as an eviction by Landlord, nor' work
an abatement of rent, norx relieve Tenant from fulfillment of any
covenant or agreement hereundeyr; provided, hewever, in such event
i.andlord shall exercise reasonable diligence to remove the cause
of the failure or cessation and restore th: service as sotn as
reasonably possible. Should eny of the equipient or machinery
wsed in furnishing such servicss biresk dowu or fo¥y any cause
tease to function properly, Landlord shall be entitled tc the
benefit of Excusable Delay and shall use reasonable diligenze to
repaly the same and Terant shall have ne clainm to seteoff or
rabate of rent ov damages on acceunt of any interruptions in
services ococasioned thereby ov resultinag thare From,

Section 7.03. Separate Meteving for Prenises. Landicya
#nadl exuroise dum diliosnce tn cause utility services for the
Premiscs as a whole initially to be supplied directly te, andg
ceparately metered ati, the Premises by the pnhlic utility pro-
viding such service for the Buliding. Any subzseguent installa-
Lticn of direct metering, submetering of the Premisecs ox other
rmelering changes, which may have been approved by the utilities
and suppliers furnishing utilities to the Project, will be in-
stalled by Landlord at Tenant's request and at Tenant's sole cost
and expense. Unless otherwise agreed by Landicrd and Tenant,
such reparately metered utilities shall be billed to Tenant by
the public utility supplying same and shall be paid for by
Tenant., If Tenant and Landlord so ayree, such separately meterad
etility services may be billed to Landlord and paid by Landlord
to the utility, and Landlord shall bill such cost to Tenant who
shall xeimburse Landlord therefor within thirty (30) days after
billing.

It is expressly understood that any payment by Tenant for
sepacately metered utilities shall not alter or diminish the
vbligabions of Tenant herein to pay its proportionate share of
Easic Costs; but it is understood that there shall be no doubie
counting thet would result in Tenant's paying twice for the same
item,




pRrtive F.0%. Keys;  Restrictions on Aucoss to Tortions uf
: It 15 unde:uloss that pixly-fonry (64) doors wilovided
Lo Blandard Twprovemsnts scoheduled o Eanhibit o 3
4 looh withern the Jdefine:d hacdwars.  Lanpdiors will provide Tenuni
vith tvs (2) hkevs for all such locks provided by Landlord in the
z L

Premises, - Ip lieu of such keys and loching
nprduare, T t to prvovide its own private
barden: e in which eveni jLandlord willi give to Tenant & credit
nuch ascunt e ds ddenlifred on [andlord's itemined hreakdos: vl

tredits Zor unused itenms schaduled on Exhibit (.

onant ognay ale

As to such poriions of thz Premises {other than es excluded
in the nexlt paragraph) served by Tenani's private keyway system
Landlod shall be providel by Tenant, at Landlord's cont, with
Sultt Rey OF Keyn as may b necessay te parmit LNanMord acuess o
guch spaees for such mainteuance and epalr purposas os may be
autiovized under this Lease. Landlord covenants and aygroes that
it will use its best efforts to permit the use thereol only by
siion personnal as have hosen previvusly approved by Tenant, will
hold such keys in security and will not permit. the dvplication
therves! and acCevs at 2)) tinss will bhe subject to such vesreos-
able secerity msasures as Tenent deoms eppropriate.

L Lo the EDE Spase. and zuch nthap spatces within The v ou-
865 ny are ured by Tenanl in direct contection With its el
tronic data provessing cperations, Landlord shail have accoss Lo

suchi portion of the Preminse for the purposs ol periooning o
guired Fuildiug sarvices, a5 wad to the exiend only Ghal Lhoe SRS
ave provided te the those spaces by Landiord, and fov emergoncy
DATLOLEY ., nono event shall any persen acting o purpoi ting Lo
et upder Landiord's auntharity be permitted sccess to such spaces
who hes ot been previously scersened and approved in wraiting by
Tenant, and then only under such conditions and wilh sueh &COOm-
Faniment as Tenant may prescribe consistent wilh the segurity
naeds of such spaces.

ARTICLE VIl
(Parking Spaces)

Section 8,01, Obligation with Respect to Parking Spaces.

Larndlord ehall provide Tenant with three hundrod firty (ZR0)
rarking apaces for its use in the Guarage Sp=zce. SRcept as pro-

vided harein; such spaces shall be located on the lowast levals
of the Garage Space. Twenty-five {25) of Tenant's spaces in the
Garage Space will be designated by Landlord for Tenant's exclu-

sivsz use and shall be lorated conveniently close to Teuspni'sn
revail banking facilities on the first Flsor of the Tuilding.
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Seclbion 8.02. Charges for Parking. Tenant shall pay for
zach of its initial three hundred fifty (350) parking spaces,
siuty-iive Dollazs ($65.09) per month per parking space {(which
s shall remain constant during the Term of this Lease) plug a
proportionate share of operating expenses ifor the Garage Space,
bzss=d upon the ratio of such initvial spaces taken by Tenant as
comparcd toe ithe Zotal number of parking spaces in the Garage
Space. Tenant's share of operating expenses shall be pavyable in
the same manner ar provided herein for Basic Costs (but shall be
separately accounted for).

Rates charged by Landlord for any parking spaces over such
initial spaces provided by Landlord pursuant to Tenant's exercise
ol an option herein granted to obtain additional parking spacsas
shall be »7 the prevaliling market vate for parking spaces in the
Garage Space as established by Landlord and shall be adijusted
irom time to time to reflect such prevailing market rate. It is
understond that the rates for all parcking spaces other than the
initial 250 spaces shall be "gross rates" and Tenant shall not be
obligated Lo pay sdditional charges az to such additional spaces.

Secticn 8.03.  Additional Farking. If Tenonl exercises its
eptions under Article XXX herein to leave additional spacs in the
puilding, concurrently with the leas.ng of such space to Tenan.
Lendlord shall make available to Tepant {at the then prevailing
contract rate forxr parking spaces) those parking spaces previously
imased by the tenant (or itc emnloyees) vacatirg such gpace, 1f
Tenant dees nob elect to leass such spaces concurrently with the
iteasing of such expansion spave, then Landlord shall be entitled

1]

Lo leass same to other parties.

Further, at any time and from Lime to time as reguested by
Tenant, Landlord shall make then unleased parking spaces in the
Garage Space available to Tenant on a first priority basis until
such time as the ratio of the number of Tenani's parking spaces
Lo the Net Rentable Area in the Building leased by Tenant is one
(1) parking space to each one thousand five hundred {1,500)
gquare feet of Net Rentable Arcz. Ag used in the preceding
sentence, the phrase Mfirst priority basis" shall mean that as
thzn vnlz2ased parking spaces become available in the Garage
space, Landlord shall make them available for rent by Tenant at
the thzn prevailing contract rate for such spaces before making

such spaces available to any other tenant of the Building or any
cther party.

its parking spaces except at the market vate prevailing from Lime
ito  time as established by Landlord. For purposes hereof,
Tenant's permitting employees to use such svaces at 1less than
riarket vate charges shall not be considered subletting, but this
use by employees or any sublettirg by Tenanbt shall nol alter

Section 8.04. Subletting. Tenant shail nol sublet any of

b
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Tenaut's obli

: ion heoreunder to pay the applicable pardling
charge under 8§

aest
ection 8.02.

In addition, Tenant may permit use of iis parking spaces by
chisrvitable institutions, and such use shall not be considerag
sublietting for purposes hereof.

(other than the 25 gpaces near Tenant's retail banking facility)
are to be on the two (2) lowest levels of the Garange Space,
Tenant shall have the right to install within the Garage Space,
at Tenant's expense, such gates or other control mesasures as may
be approved by Landlord to separate Tenant's lower lavel parking
spaces from other spaces in the Garage Space provided that such
control gates do not interfere with normal garage circulation.
Landiord will issue to Tenant the aforesaid nuwber of parking
stickers or tags, each of which will authorize parking in the
Garage Space of a car on vwhich the sticker or tag is displayed,
or Landlord will provide a reasonable alternative means of iden-
tifying and controlling cars authorized to be parked in the
Garage Space. Landlord may designate the areas within the Garage
Space in which caxs may be parked and may change such desiglia-
tions from time to time; however, as stated asbove, it is under-
steod that 325 of Tenant's parking spaces are to be on the two
2) lowest levels of the Garage Space. ILandlord may wake, modify
and enforce rules and vegulations relating to the parking of
automobiles in the Garage Space, and Tenant will ahide by such
ruiss and regulations.

Section 8.05. Controls. Tenant's initizl parking spaces

Lardlord agrees that Tenant is to have access to the Garage
Space on the basis of 24-hours a day, seven davs a week.

ARTICLE IX
(Use and Access)

Section 9.01. Use. Tenant shall have the right to use the
Premises for general office and/or banking purposes, including
use of the EDP Space for Tenant's electronic data processing

business, and for no other purpose or use without the prior
Avproval of Landlord.

Section 9.02. Access. Tenant and its employees guests and
business invitees, shall have quiet use and enjovment and access
to the Premises at all times, without disturbance or hindrancs.
Tenant shall have access to the loading docks, freight elevators
and service ramps in or adjacent to the Building in which the
Premises are located, and to the General Public Areas and Garage
Epace of the Project, by elevator, escalator, stairs, corridors,
lobbies, entrances or adjoining sidewalks, as applicable, subject
to the other terms and conditions of this Lease. Such access
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shall be for the benefit o) Yenanw, its eNpioyues, QUeSLS, Cils-
temars and business invitecs, all subject to Lhe Rules and Regl-
lations and reguirements of applicable law. Tenant shall have
the right to iwplement reasonable security measuies in the lood-
ing docks, freight clevators and service ramps, subiect to Lhe
Approval of Tandlore, which measurez shali not unreasonahly
interfere with the use of such arsas by Gthers,

ARTICLE X
{(Repairs and Maintenancs)

Secticn 10.01. . Landloid's Obligation to Repair and Main-
taic. Landlord will make necessary =tructural and non-sLructural
repairs and replacements to and perform necessary pasntenance
upon the Project in such manner and to sucli extent as chall be
necessary to maintair the Project as a first-class developer-
owned office complex; provided, however, Landlord shall not be
obligated to repair or maintain Standard Improvements in the
Premises or Tenant’s Special Irprovements, or to paint any of the
Fremises ov to repair damage in the bProject or Premises (excopt
for minor repairs and maintenance which shall be for Tenuut's
wceount) caused by the neqgligence cr wrongdoing of Tenant, its
ggenis. employees, representatives, invitees, licensses or visi-
tors except, in any such caseg, at Tenant's sole cogi and gxpense,
pursuant to Tenant's agreement and undertaking to pay Landlord's
costs and reascnable charges there{or, and upon Tenant's reascn-
able reguest therefor. Tenant. shall promptly upon Landlords
billirg Tenant therefor yeigburse Lardlord for any services
rendeved pursuant te the proviss of the preceding sentense. Yo
fhe extent Tenant parforme maintenance on its own Special Im-
provements located adjacent to or intertied in any fashion with
Building standard systems maintalined by Landlord, Landlord shall
fully cooperate in providing access to Tenant for a21ll such main-
tenance purposes.

Section 10.02. Tenant's Obligations. Tenant covenants and
agrees that it will not injure the Project or the Premises but
will taks the same care thereof which a reasonably prudent person
“ould take of his own property, and upon termination of this
Lease, Tenant will surrendsr and deliver uvp the Premises to
Landlord in good condition, normal wear and tear excepted.
Tenant agrees, at its nole cost and expense, to repair or replace
any part of the Project damaged as & result of negligent or
wrongful acts or omissions of Tenant or Tenant's agents, employ-
ecs, representatives, invitees, licensees or visitors, unless
such damage is covered by Landliord's insurance; provided, how-
ever, thet if Tenant should fail or rafuse to make such repeirs
or replacements with reasonable promptness after written notice
<rom Landiord (having due regard to the nature of the required
repalrs o1 veplacements and the effect of delay in making same orn

-
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crearante of  vhe Building o dsngsr of Injucy Lo or
e o wirtnn oihe

way, at i

dbites .
terants and oocupanis i the Frojoct), the
i g epticn bul without any chligation Tz do se,
the Fremises and make such repzairvs or rveplacements, shoulsd
¥y be reqguived on the Yrewmissr., aud Tovant shall repay Lo
Landiord the yeascnable cost Cherec! on denanst.

i
ke

Section 10.03. Net Apnlicable to b

ei2d by Lazdlord's InfUiunce. BOLwithstsnding

urevigions hercof, howevesr, this Article s chill ast apply in bt

%

dase «l damuge or destivetion by fire oi othey caesuaity which

ansared  under  dnsurance  pedotained or reciired hoerein to be
maintelaed by nandlord on the Buliding as wot out in Paragraph
11.03 heluw {as Yo which Article 21 herpof shnil applyl.

ARTICTE ¥
(Fire or Other Casualty)
Seetion 11.01. Damage ot Destruction.

(a} 7f at anv time or tines during the Tevin ard any
rennwals or extensions therceof, the Building or any parts thereof

Lowa

shanld be partially destyoved o damaged by Fire or other cannal-
ty o be insured agaivnel pursuvent o Seciion 311,03, Lhen in Scen

L

cvent fudiless this Lease 1o termivzied as heveinofier provio
71ll, to the exlent proceeds of insurance are availzble
e Landlord, or  othe: funds are avaiisble to Landlord irom
: fer such purpose,  ang only o such  oxtent,  commenice
prowplly to regconatroci, restora and 10pair or cange Lo Lo LooOh-
rastored and repaired said BDullding and the Premises
inerein (as to the portions thereof criginally supplied or con-
strneied by Landlerd), as the case may be, to Lhe exbtent possibie
frowm such available funds, as neariy as practicable to a condi-
tion substantially eguivelznt te that in whieh Lhey existed
prior to such damagz or destruction, ang, during such

FEY

irmediately
restoration, rental shall proportionately abate. The scope of
Landlord's work undar this Section 11.01 as to the Premisss skali
irclude all Standard Improvements in the FPremises originally
supplied, furnishsd or installsd by Landlord as provided for in
thisz Lease and in the Flans and Specifications, and, to the
extent of such available funds, iwprovements made or furniszhed by
Tepant and any Tenantfe Special lwprovements. 1f, however, Lhe
Building should be damaged ot destroyed under any one of the
following conditions o circumstances:

(1) there shall be damage ©o an ertent greater
than seventy parcent (70%) of the replacoment cost of
the Building, and such damags or destruction shall he
crused by a8 risk covered by insurance maintained by
Landiord; or

Ll
Y



(2) ke suilding shall be dameioe’ o) dusir oy ad

tyom any canse (whather or not insured ear insurable) ot
& Time when lass than thirly-sis (36) full cealendas

mapths remsin en the Term sand  such Bu'iding is thus
dranged or destroved. to an extent greaier than tuenty
percent (20%) of the replacement cost of such Building
above the foundatior: or

(3) tie Buildiug shall be damaged or desblroved
#nd Landlerd and Tenant shall ruatually agree that 1.

Wwriiian

d be cronomically unscund to rebuild;

tlvm in any such event, Landlord shall have the electicn, e
cigsable by written notice given by Landlord to Tenant at any
withain sixty (60) davs aftev sush damage or dentipaction,
dezide nut to rveconstruct, restore or repair Lhe Buiidgityg, and in
such event this ILease shall be terminated by Landlcrd's election
not to restore the Building in &ll respects effective as of the
dats of such damage, and any unused prepaid rent shnall be rew
funded to Tenant. In such event, Lhe proceeds of insurance npov
reguired to be paid Landlord's Mortgagee shall be the property of
Leandlord.

{(n) in any civcumstante: deroribed abnves,  dr which
Lapdlead 18 either oblicaied to roconstyuct and Tepalr ths Gusid-
ing anc Fremises ov elecis to do 2z, zuch work shall be commencae
with resscnable promptnass and completed within 5 reascnable
censlrvetion time, or fSenant shall he entiilos o aivesty 00}

notlce aftar such reasonable constivetion time to ferains o
hease unless Landierd completes such restoration within szuch
i T nmeriod,

et

Seckion 11.02. Yaiver of Suorogation Rights, In the even?
¢ither Landlord or Tenant sustains a  loss by reason of fire,
iighining and/or extended coverage perils which is covered by
insuvance maintained by the party suffering such loss {and cach
party hewreby agrees to maintain coverage of all risks +hat can
covered by e Washington standard form fire, lightning ana/or
ertendsa coverage insurance policy) and such fire, lightniang
end/or extended coverage peril is caused, in whole or in part. Ly
acts or omissions of the other party or his or itsg agents, em-
ployees or representatives, then the party incurring such loss
agress toe lovk solely to the fire, lightning and/or extendsd
coverage insurance proceeds, if any, accruing from his ov its own
insurance and such party sghall have no rignt o©f action against
the other party to this Lease or the agants, eaployees ov yveole-
rentatives of sguch other party, and no third varty (including any
insurance carrier) shall have any such right by way of asa g~
mant, subreogation or othorwise. The insurance wvoligiss najn-
tainad by each party shall contair vaiver of subrogation clauses
and certificates of suen waiver of subrogation in each poticy
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siakas b delivered ko the olhoy RPAITY. Yhe waiver ol subrogation
erevidad herein shall apply Lo the full extent, but ouly to the
erlent,  that the same shall Le valid and enforcedble withoast
inpalrment of insurance poelicies.

Section 11.03. Obligations to Maintain Property and Other
ingurance.  Landlerd “covensnts and  agrees that Landiord wiil
warntain in force und effect at all times during the Term and aav
renzwals or eztensions therecf, fire and extonded covorage insure
ance covering the fuilding in anounts sgual 1o at leazt efgigy
percent. (80%) of the insurable valus of the inourakbie pogtion
thereud or such greuter amowt  as may b veguired under the
Grourud  Leass, Tenart covenants and agrees tha' Tenant will
rawntain In force and cffect at o1l tipes during the fern swd any
renevals o exlensinong Lhereof, firs and extended CovIvage insar-
ance Covering Tenant's Spacial Improvements in amounts ejguul Lo

et least B0Y of the insurable value of the insurable portions
thereof or such other insurance coverage as may be mutually
axproved by Landlord and Tenant frem time to tine. Landlora
shall pot be reguired to inuure Tenant's Special Improvemsnta,
Lendlord will meintain as part of Basic Costs {(ii reasonadbly

i

n

lable; loss of rent  (or rent interraption) insucance, in
ainsunits, with compainies and upon teras reasonably setisfactory io

PR

femant. snd naming Tenani ag g co-iscaecd,  Landlo: ard T nant
shail sach review with the cther paity hezieio, atmualily ol such

ciher parly's reasonable reguest, Lhe insurance COVETHZE Fains
Tained in accordance with this Section 11,03, in ordsy to asscre
sunn other party of the adequaczy thcreof.

.
-
1

AETICLE #11Y
(Alterations and Fixtuxes)

Secticn 12.01.  Alterations by Tenant. Except as specifi-
caliy provided herein, Tenant shall riot make any alteratioos 1u
or additions to the Building which affect the structure, the
mechanical, electrical and plumbing facilities and operations of
the Building, or the exterior appearance of the Building, or such
a% would be wvisible from the Comnen Areas (other than Comnon
weas of a Floor of which Tenant is the sole occupant), Ceneral
Fublic Areas or exterior of the Building, without the Approval of
Landiord (in cach instance, including without limitation, Approv-
sl of Landlord of Tenant's design, plans and specifications and
contractor and of the hours during which work weuld be per-
formed).  The following provisions shall apply with reszect to

&ll alterations or additions made by Tenznt in the Premisecs:

Mep

{a) BSuch alteration shall be constructed and
completed in a good and wockmanlike menner at Tenant's
sole cost and expense and at Tewnant's risk, and shall
be mede in such nanner as not ‘o unreasonably dnlerfsrc
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with Lhe uwe (nd CHROYNRRL of olhey space dn the Bullde
ing by othe:r tenauis and Glcuwants, and 8o as not to
unreasonably interfere with any work then bsing done by
Landloerd in or or {he Building.

() Such work shall not structurally damzge the
Building (including without limitaticn the mechanical,
electrical andg plumbing facilities or operations); will
Lz performed in substantial accerdance with the plans
aud specifications therctofore submitted to Lamndlord by
Yerant and approved by Landlerd; wili be in gesneral
canformity and havmcay with the architeccuro i t(he
Building, and will not aslter the exterior appeavance of
the Building, :

{c} Tenant shalil pay all bills for labor ang

materials which might be the foundation for assertion
of any claim or any mechanic's or materialman's lien or
other encumbrance upon any intcrest of the Landlord in
the Premises. All materialmen, contractors, artisans,
mechanics, laborers and other parties hereaftor con-
tracting with Tenant for the furnishing of any labor,
services, materiale, supplies or eguibpment vith regpect
to any portion of the Premises are hereby charoed with
notice that they must look solely to Tepant for pavaent
for same.

{¢) Tenant wil] corply with «ll provisiane of
applicable law respecting workmsa's compensation, and
will carry and maintain, or cause Lo be carried ang
maintained by idits contractors, appropriate workmen's
ceripensation and pubiic liability and property damage
insurance policies jn &mounts approved by the Landlord
covering ail such alterations and additions. Tlpon
Landloxrd's request certified copies of all such peli-
cies (or certificates thereof} or other evidence of
financial responsibility shall be delivered to Landlord

rior to commencement of such vork. Such policies

shall previde that each such policy shall not be can-
celled, except upon ten (10) days' prior written notice
o Landlord.

(e} Tenant shall obtain the Approval of Landlisrd
of any contractors subsequently engaged to aesiun,
supervise, or effect any changes in portions of the
Premises which are visible from the exterior of the
Building or the General Mublic Areas or Common Areas of
the Building, and of any plans and specifications
therefor and amendments  and modifications thereof.
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Sevtion 12,02, Ranoval of Trade Fartures by Tenant. Tenent

¥ vemove iils trade fistures (which Ferm shall include Tenanl!
Spaerial Improvewsls ), eguipment, furnitu:« and furnishing
instalied at its own cost and expense, at any time or time
providad:

LA

o

H

5

(2) Such removal musi be madz: not later than ithe
iect day of the Term of this Lewsss ansd mpust ba JSEFR
formed in such manne2r as to minimize to the exbtent
ressonably possible any interference with or distui-
Rence of other Lenants or occupants of the Buiiding o
any work then being pverformed by Landlord in or on the
Building (and Ternant and Landlord shall coordinate &TiY
UOrK in space being vacated);

(b} Tenant is not in default in performance or
obsexrvance of any obligation or covenant of this Lease
at the time ¢f such removal: and

(c) Such removal may be and is el fected wilhout
demags to the Fremises, the Building or the Project,
aind Tenant promptly repairs to the standard required by
Section 10.02, all damage canssad by such removal znd
payve all cost of clearing ard removal of debris caused

by or rvesulting from such remcval andG’/or repair work.

Section 12.03. landigrd's Rights Upon Termination of Leauc.
irless rewoved not lacer than The tast dav of the Torm of Enie
Lease cr such other day as extended by Landiord purssant te
$action 12.02 hereof Tenant's Special lmprovements, and fixturos
end equipment of every description, and any alterations or add; -
tions to the Pramises, including those made with the written
consent. of Landlord in accordance with Section 12.01 of tnis
Article, and any other article incorporated in or poiranently
affized to the floor, wall or ceiling of the Premises, shall
Lecome The propevty of Landlord and zhall be surrendered with the
Fremises as a part thereof at the termination of this lLease,
Terant hereby waiving all rights to any payment ov compensation
therefor.

ARTICLE XI1I
(Liability)

Section 13.01, Obligations to Carry Liability Insurancs:
Responsibility of Landlord and Tenant for Luss orx Damages. At
all times while Ternant is using or ocoupying any part of the
Fremises wunder tnis Lease or any extension hereof, Tenant will
carry and maintain public liabilitv and property damage insurance
vith limits of not less than $10,000,000.00 for injury to or
death of one or more persons or property damage in any cne
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iy providod, howecar,
anurancs with o deduor fo
eruixl to five peresnt {5%) of amount i -
such  greater  amount  go Lendloxrd wmay appaove. For example, 4
$550, 000 deductitle e Parmissihio for a S10,0600, 000 policy.
Landleyd will also, ar ali tines Iurig the Serm of this Leasc,
2% &ny renwwals oy extensions theves!, maiptain such iunsurance
o such smounts, Helther party heooon shall Lz responsiblz or
liahle tu the othe: for any less or damnge thad nay be oeccasicnea
G cavrsed by the aotp o omizsions of persoos otheyr tharn roc
Bavrty or its agenty, ensloyvees oy representaniives, Faoh Bl
wiil cause the other EAYLy t¢ b2 neme as an afdivions]
in itz public liabilivy pulicy, an shall furnish to such othe;
party & ce:tificate of such coverags.  landlord and Tenant shall
each yaview with the other party hWereto frow Lime to time al the
clier party's teguest, but &Y leant once eveily five yedrs, the
insurance coverage maintained jn accordance with this Section
13.61 in ovder to assure the othar varty of the adeguacy thercof,
and Landlord and Tenant shall make sush modifications to such
insurance Coverage as may be mutitaily agreed upon by Landlord ana
Tenant,

Fenoant o
ii . o
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Saction 14.01. Total or fariial

(a} If there shall b= Laken Auring the ter. of this
“RG2 Dy eninent domain or condemnnation procecdings or for publie
L guasi-public nse (a “taking") any portion of the Fromiseog,
fien this Lease shall Terminate as o thae portion of the Fremises
O taken; and, subject to the previzions set forth dJereinaitor,
his Lease shall continue, unsbated jin full force and eifect, on
to those porticens of the Prewmisas not so Laken, but Rent, as same
say have been adjusted, atirisutable to euch pertion of the
Premises which shall have bhszen taken shall abate and shall po
longer be payable or acerus a¥ to the portion of the Premises 50
taken, from and after the date the PXoperty can no loanger he ussd
for ths intended Purpose. If only a part of the Premises should
be so taken, then Landlord shall ke obligated to the extent of
the procesds of any award in respect of such taking being made
availaible to Landlord for such purpose, ana only to such exiont
{unless this Lease is terminated an below rrovided), to eract
ueh wall or wallg as may ke necessary to euclossa the remaining
gertion of such Premises and restove same Lo an architectural
Liit as nearly like the condition of such Premises prior Lo such
takiag as can be practicably dons under al} nf the facts ang
circumstances upon, and suniact to all of, the same termsg and
conditions ag provided with respect to casualvy damage in sSectipn
10,01 heyaof (including there having been made available e
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Fandiless, in advnooe and {o: - RUrpose,  Fdeguate proceeds ol
anoaverd of the coudersing au wiity), but Landlord s£hall uoet Le
oo ebliyated if Landlord andé Tenant agree that the vemsining
prortion of the Premises cannct be practicebly restored wo such an

architectutal unit o1 if restered the Building would not be
anonomically feasible to oparate as contemplated in this l[eswe.

(h) 1L & portion only of the Promises +hall be so
tahen o condemmed and Lhis Leaue +s not termanated as to the
verainder of the Premises the reort aceruliy hereunder with ro-
ool Lo the remeinder of the Premises not taken by suld corndaam-
¥ snell not be abaled or reguced pending completion by Landlord
si the work of restering such repaindz2r of the Premises ta »yn

archtisctural unit as above providad,

I3
o
L]

{(cj 1L all the Premises should be taken by eminent
domain or condemnation proceedings or for public or guasi-pubilic
use, then this Lease shall terminate in its entirety with such

r
taking.

(d) In each event in which this Lease is Lerwinated,
in part of in its entirety, under this Section 14.01, any unussd

prep=id rent (or the appropriats portien therenf in the cass of

partial Lerminatzion) thavetnfare paid by Tenent to Landiord shat;
Ly b2 vefunded 1o raaant.

A1l sums  avarded by the couri or  the Ceondetn oy
y for ths takiag of al) or Fiy portion of the Prewises o
oi all or any portion i the Building whether as damages o1 as
corpensation shall be applicd as required by Landlord's Mortgag-
&, and any poertion thersao{ not epplied on the Mertgage shall,
itless  yeguired by Landiord for restoration and repair. Le
idel betveen the Landlord and the Ternant on the basas of Lhe
enant's interest in all Spscial Leasehold Improvements (which
shall be the only award Tenant shall be entitied to receive) and
Landiord's interest in the Land, Building and Project. Ii the
mendlord and Tenant cannot agree ac to the allocable portion of
the award to be made to each it shall be determined by arbitra-
tien in the manner hereafter provided. Landlord ard Tesant shall
¢ach have the right, however, separately, to appear and file itsg
clainm Forx damages in such proceedings, to participate in any and
@l heavings, trials and appeals thereon, and, subject to the
right of Landlord to receive and retain such damages for purposes
of restoration and repair, to receive directly the share of apy
conderwnation award adjudged to be owing to Tenant for the taking
of Speariwl Leasehold Improvements and to Landlord for all other
amounts and/sor portions of the avard, Tenant heveby releasing in
Yavor of Landlord all other rights or claims it might have with
tespect to a taking of its interest or ootote under thin Lesus,

Section 14.02. Rights of Landloxrd aud Tenank Witia Respool
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ASUSIEL A Liey ef Conenuiation; Holicw of
rvite.  For the purpdsss of This hrticle, s transfer of proper.

for public use, made in liey of an order ov judgment of cap-
snnation, following the Comtmencersnt. of an sction or proceedin:
cr taking of property under a pover of eaninent domain or negoati-
ations therefor, wzhal] be dzemed to be an eminent domain or
condemnatinon proceeding taking. Landlord and Tenant each agiee
to ¢ive notice (o the GLiner within ten (30) daye after leing
served with process or nolice of hearing in cminent domain or
condempation proceedings invalving tha pPrecises or tha bDuilding,
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ARTICLE xv
{(¥emedies and Defaults )

Section 15.01. ‘Derzult by Yenanc. If Tenant should fail to
pay any vent or othev charges pavable hereunder and such default
should continue for a peviod of thirty (3G) days after written
notice thereof given by Landlord to Tenant, or if Tenant should
fail to perform or chbwerve any other covenant, term, provisiocn oy
condition of this Lease and such default should continue for @
2xiod of ninety (%0) days (plus such additions] time as Penant

good faith and with diligence pursues the curing of the de-
it provided Tenant shall have promptly and within such 90 Gay
riod commenced to cure such defeuli) alfter writien notice
-er2ef has been given by Landioré to Tenant, then, in any sucl
~o Toenant's right to possessicn of the Premises and Jeazelindd
ate and options hereunder ehall, upon netice to zuclh erleat
Landlorg, imnediately cezse  and terminate  al Landlova's
on.  Landlord lawfuliy mey, immadiately or at any time there-
2T, upon and simultansously with notice of terminstion, enter
eI upen the Premises or any part thereof, collect and retain
rents and profits arising therefrom and repossess same and,
hey by summary dispossession proveedings or by any suitable
tion ov proceeding at law, remove all persons  and property
thevefrom and without prejudice to any remedies which Landlore
may have for arrears of rent or breach of covenant. Notwith-
standing suchk re-entry and termination of Tenznt's rights of
possession, Tenant agrees thatl Tenant shall remain liable for the
rent due and to bscome due herennder, and the same shall be paid
Tenant to Landiord on the regular days stipulated herein for
yment of rent; however, Landlord will use reasonable efforts ito
let the Premisges at reasonable rates, and if the Premisss be
iet in whole or in bart, Tenant shall he entitled to a credit
the net amount of the rent raceived by the Landlord as &
sult of such reletting (after deducting &1l reasonable out-of-
cret costs incurred by Landlord in finding a new tenant and
=lotbing the space, including rebuilding and refinisiing space’
or o new tenant, tenant inducements, and paying any brokerage
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tees or agent's cemmissyens in conpection thoreuliil, 1n redensc-
rating coscs, attorrney's fees and other costs and gAnenses inci-
denv. to the aforeszid repossession of the Premises and reletting
¢t sawe); Tenant will remain ohligated to pav Landlors the awouni
of any deficiency of the rent aZlually received on such reletbing
below Lhe rent reserved. Landlord shall have the righl to col-
lect, from Tenant amounts equal to said deficiencies and demages
providad for above together with intarest on such amcunts ai the
rate of twelve peoercent (12%) per anpam wunti? paid by cuits or
proceedings brought froa time to Liwe onn nne or rero accasions
without Landlord being obligated Lo wait until the expiration of
the term of this Lease.

In addition to the foregoing, Landiord will also have all
other remedies provided by law c¢r in oguity for defavit by Ten-
ani. Tenant will pay Landlord's reasonabile expenses incurred in
enforcing any of the remedies for default of Tenant, including
attorney's fees, if this Lease is placed in the hands of atte:-
neys Ifor the enforcement afier actual default by Tenant and after
Lotice to Tenant as above provided. Additionally, if at any time
or times, Tenant shall fail to pay any installment <f Gross Rept
becoming due hereunder (as to the amwount of which no dispute then
existe betwsen Landlord and Tenant) within five (5) days after
Lhe due date thereof, Landlord may give writhen notice of such
defzult to Tenant and if auch payment is not made by Tenant
vithin ten (10) days after giving of such notice, Tenast wiil be
obligated to pay interest on such past due installwent of Gross
Rent at a rate of twalve percent {(12%) per aanue,

Section 15.02. Limitation of Landlord's Liability to irw
Interest in Building. Notwithstanding any other provisien in

this Lease EO the contrary, Tenant specifically agrees to look
solely to Landleord's interest in the Froj=zct for ilhe racovery of
any judgment from Landlord, it being agreed that Land.ord shall
never be personally liable for any such judgment. The provision
contained in the foregoing sentence is not intended to, and shall
not, limit any right that Tewnant might otherwise have to obtain
injunctive relief against Landlord or Landlord's successors in
interest, or any other action not involving the persenal liabil-
ity of Landlord to respond in monetary damages from asse=by other
than Landlord's interest in the Project, or any suit or action in
connection with enforcement or coilection of amounts which may
become owing or payable under or on account of insurance main-
tained by Landlord.

Section 15.03. Ienant Rignts to Cure Landlord Defaulti.
Kotwithstanding the foregoing, in the event Landlord neglects or
fails other than by Tenant's Delay or Excusable Delay to perform
the services or other obligations te be performed by Landlord
hereunder, Tenant may give notice of such fact te Landlord. Such
votice to Lendlord shall not ba effective unless and until Tenant
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ieo wiils (by Selied Statos Megistered or Certified fatt) a cupy
voeh Uo o all Landlordis Hortgagees of which Landicid hes given
naal potice. In the event such default je waterizl uand contin-
uing the following procedures shall be fol lowed:

{a) Wwithin thicty (30) business daysg of receipt
of such notice from Tenant, Langioxrd zhall either
nstify Tonant whether (i) wandlord undertakes forihwith
e cure ithe failure, or {i1) Landlord disputes the
existence of such failure or default, in which event
Landlord may require arbitration therast. In the covend
Landlord either undertakes teo cure such failure ovr is
directed by arbitration to do =0, then Landlord, within
Sixty {60} davs of receipt of such notice from Tenant,
or forthwiith following a birding detersivation of the
arbitrators, shall either cure the failure, or in the’
case of failures which cannot by their nature be cured
within such pericd, shall commance and thereaftexr in
good faitn and diligently pursue such cure.

i

(b} I the event Landlord either fails within
such 30-dey period to undertaks such cure er fails to
reguirve arbitration thareof, or fails therealter to
cuerée (or To commence and pursue such curs}), all az in
{#; set forth, thsn Tenant may cure sach failure or
defuult for the Landlord's account and at Landlozdts
cosl ond expense, din which event lLandlord shall he
relizved of 211 fusther obligation to Tenant in CONGEn--
tion with the pertioular defaull in question excent to
reinburse Tenant for the cost ana crpense incucred by
fenant in curing the same. Landlord ehall not be
required to reimdbursze Tenant {i) for any curative
action which was not required by the cigcumstances or
(i1) for the excess in cest of any curative action
taken over and above the astion that the circumstances
rejuired, Tenant shall be obligated in taking aay
curative action to ds all work properly and in a good
ang  workmanlike manner. In the event nLandlord is
cbligated to reimburse Tenant under this subsection (b)
for curative action properly commenced and rerformed,
and fails upon thirty (30) days' notice from Tenant *o
s0  reimburse Tenant, then Tenant may withhold such
reimbursable awmount from the next installment oxr pay-
ment of Gross Rent which shall become due and payabie
hereunder, notwithstanding any other provision of this
Lease to the contrary.



Revs i My
{Baukiauptoy)

Section 16.01. Bankrubtey by Tenant. An
Faceval Coutl of competent Jurisdiction that 7
antomsticelly shall torminsie this Leass ond o righls i Tenant
ander this Lease. If this bLease s taywinaied because of Ten-
apt's bankruptey, the Landlord shall hkove the right, in addition
o wll other vemedies 1o which it may ke entitled By law ior
¢zfault, Lo hol@ the Wonant liable for rent an such ient aLorues,
and irlerssl and sttorneys' fees an afovess:d,

vy adiudication by a
cnant. is o bankrupt
1
lf

i (i) & receiver or siwmilar functionary is eppointed to
are possession of 21l or substentizily atl of the ansebis of Tl
venant, or 1f (ii) th: Tenanl makes a gznaral assignment for the
benefit of creditors, or if (jii) the Jeasehold cstate under thic
Lease or any portion thereof shall be taken by execution or other
process, or if (iv) Tenani should becowe insolivent, or if (v} &
petition for reorganization or rearrangzment or other relief is
iifed by or against the Tenant under the pbaikruptey laws or any
samiler law, and 1f in thess: circumstances such appointment,
sosignment, resrganizetion or rearvergsmeni or other proceeding
corcinues for a peried of ninely (90} dayes witheui being dis-
rigsed or stayed, theu the Landlnard shall bave the right, at its
vlaction, Lo terminate this Lease, and Landlord shall have the
vight, in eddivien to all othar reusdies to whichk it may e
entitied by law for du=fault tu hold Tenanl liable for deficien-
ciern in yvent and damajzss as seme coecras and incerest and attore
g

g
reye’ Feer as specified in Section 15.061 above.

Section 16.02. Bankiuptey by landlord. Any adjudiceiicn by
sadieral Court of competent jurisdaciion thet Landlerd or any
eneyval Parthner thereof is & apkunpl, or the cocurrence with
espect Lo Landlord or any General Partner thereof of any of the

\
4

H T

ovents enumerated irn (i) through {v) of the preceding paragrapgh,
thall not constitute an event of default by Landlord pursuant to
Se¢ctiosn 15.02 hereot, and this Lzase shall not terminate by
v

toe of the occurrence thereof, nor shall any trustee in bank-
ruprcy or other creditor's representative have a right tc termi-
rate this Lease or modify ihks provisions, including the rights
ona remedies of Tenant sst forth in Section 15.03.

£
hﬁ

EETICLE WVi]
{Compliance with Laws)

Section 17.01. Tenant's Compliance with lLaws. Except as

cpecifically provided in Section 17.02 with respect to ceriain
ections therein reguired of Landlore, TPenant will at its ~wn coni
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aredosvpenae coeply with &l dave, ordinances, orders, Yoles o
reguletion: (Stete, Pederal, municipal or promutgated by otivy
agencias or bodics having durisdiction thercof) reloting to the
e, coadition ov occupancy of the Premises, including without
Hmitarisn any of Tenant's Special Inprovensais: will instadl
renave o alter svch of Tenant's fixtures, eguipment and facil-
ities in the Premines as may be necessary so to conply: will nvs
wse the fropises ofF engage in any activity 30 the Proj of which
would Cause Landlerd's fire and oxisndad covetvage inourance Lo be
concelled or the rate therefor to be inureaced ovar rhe rate
“Rich uovld have bLueen chargad had such activity nol heer pnoaegsd
1o by Teasnt {or in such event, ai Tenant's aptiny, Teaagub wilil
pay ti: amount of any such increase).

Grotion 17.02.  Landlord!'s Complianes with Laws.  Landlosd
iil be iesponsible’ fov compliance with all present or future
Lave, oréinances, orders, rules and regulations (State, Fedaral,
punicipal  or promulgated by other agencies or bodies having
jurisdiction) relating to the overail or structurael use, design,
construction, operation including any installation of @irect
metering (unless effected at Tenant's request or reguired beopuse
of Tenaat's Special Inurovensnts or Tenont's eguipment, wviich
conpilance in respect thereof, shkall be at Tenant's sole cosit and
enpeng=), or geaeral use of the Project and Lo soeh Gersagn and
cor 3tracting of the Duwriding (&5 distinscished from Tenanl's
viotnial use thereof, YTepant'ls special Tunroevements oY matiers
reiatod ta or changes wade necessary by Tenant's spoaicl! aae,
srerations of or consiructisn in  thoa Promlses) ana Cobdlord
“iid, uwpon Lhe final, non-~appsaioble crdo: of auy court deton
proang non-compliance, at its cost make the Troject modSificstione
requicrnd o effect such complianae. The foregoing shall include,
dithout  limitation, eapital igprovemsnts or medifiseatiorne ypo-
rired to comply with goverpmental regulations relating to avergy
vongervation,  All expenditures by Landlord hereunder chall be
Fast of the Basic Costs for the year in which such expenditurs
OCCuYr., :

ARTICLE XVILI
(Assignment and Subletting)

Section 18.01. pAssignment and Subletting by Tenant. Except
as Lo Affiliates of Seattle~First National Ban% or as otherwise
vovicdad in subparagraphs (=) or (f) of this Article XwWilr,
Tenant shall have no right te sublet the Premises or any part
herest, or to assign this Lease without Landlord's eXpress prior
written consent. Any such parmitted assignment or subletring to
an Alfiliate of Seattle-First Wabtional Bank, or as permitted
under subparagraphs (e) or (i) hereof or otherwise with Lard-
iord's prior written consent shall be only upon complisance wiih
tha follewing conditions:




{2) &L the ties of apny sv-h AR Lar or rublet
tang, this Lease is in full foree and of #1id theis
13 1w defeult hersunder oo the part of the Tenant;

(p) An original copy of the assignment uvr sube
leas~, duly executed and acknowledged by the sublesscr
and subless shal) be delivered, to the Landlord at
least Lhirty 30 business dave pr:ior to the effectivae

= e ™ IV T P
Gate of '.;.\'szCii ali;J,!.Ea;wu:

(¢} Any sugh assignment or subletting shall b
subject to all the provisions, terms, covenants and
corditions of this Leane; and the undersigned Tenant
shall continue to be and remein liable hereunder joint-
1y and sevavally, except in the case of an asnigiument
0i  this Lesse in  accordans.  with subparagraph (f)
balow; '

{d} No sublease, or subleases in the aggregate,
te other than Affiliates shall cover more than fifty
ercent (50X} of the space in the Building leazed hy
Tenant &nd covered bv this Leacse;

{e} Tenant shall have the right tc  sublezos
pockioas @f the Premises in accordance wiih this sub-
paragraph (g) witheut Lapdlord's mrisy wriitien counsent
subjisclt to and upon compliance with the provisions of
subparagrapihs (a) through (d4) =bove, 511 space coverssd
by sibleasez for purposes hereo! shall be concCiusivaely
deared (regurdless of actuasl space covered) on a "lagt-
fu-fizst-out” basis so that the last portion of space
irn the Building leased by Tenant hereunder preceding
the datz of a subleasz shall pe deamed the fivst EDACS
sublet, and with respect to all subleases the Following
shall govern:

(i) The original 720,000 =mquare feet may be
sublet only (x) in increments of two floors or more and
at. annual rental rates not less than $8.70 muitipliad
by the Constant Factor per sguare foot of Net Rentable
Arca {plus escalations for Basic Costs) or {¥) in
ineraments of less than two floors at not less than the
then gprevailing Market Rate for said space in the
Building, in which event any profit on such subleass
shall belong to Tenant (and Landlord shall not partici-
pate therein):

(ii) In the event Tenant desires to have
another party occupy space in Lhe Building but space is
not availeble for lease to such party from Landlord,
then Tenant shall have the right to sublet any of the
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Tremises to such party st any rate {and torms  and
conditions in adéilion to +those set forth herein)
desired by Tenant; hovever, Tenant shall thercalter be
obligated to pay te Landlord with respect to such
sublet space the Basic Rent in an amount eqguel to the
greater of (i) the Basic Rental for such cpace as
provided hereinabove or (ii) the Market Rate prevailing
when such space was originally leased by Tenant:

(2ii) 1In the event any expansion space covered
by this Lease by virtue of Tenant's exercise of its
options as set forth in Article XXX horeof is sublet
under the terms hereof, the Basic Rental payable under
this Lease by Tenant during the periods of (but anly
for the periods) occupancy of such sublet space by such
sublenant shall be the Market Rate prevailing (=) ai
the Effective Date of this Lease as to such Expansion
Space (i.e. Tenant shall not during such periods re-
ceive the 20% discount provided for herein as to such
subiet space) or (y) at the tenth anniversary of the
Effective Date of this Lease as to sublet space if such
sublease is in effect after the rental rate adiustment
for Expansion Space provided for herein (i.e. an ag-
justment to then Market Rate less 20% on the tenth
anniversary), whichever is avplicable. From and after
the effective date of any such sublease Tenant shall
pay tc Landlord as received by Tenant fifty perecent
{(50%) of any prefit by Tenant on such subilease (herein
being the amount by which Llhe subleass renta? ratn
vxceeds the then applicable rate for such sublease
space under the terms of this Lease).

{f) Landlord agrees that Tenant may make & com~
plete assignment and transfer of all its right, title
and interest hercunder and in the Project to SEAFIRST
CORPORATION, the owner of all of the issued and out-
standing stock of Seattle-First National Bank, and be
released and relieved from and after the date of such
assignment and transfer from all liability and cbliga-
ticns thereafter arising under this Lease to be per-
formed provided all of the following conditions are
fully and completely complied with: '

(1) Seafirst Corpeoration shall expressly
assume all of the terms, covenants ang conditions in
this Lease, and any other agresments between Landlerd
and Tenant, to be performed by Tenant, and Landlord
shall receive an executed original copy of such asslgn-
ment and assumption agreement;



(i1} Theve chall be no uncured dafaul: by
Tenant in the performance and obhservance of the terms,
covenants and conditions in this lLease, and any othex
aqreerents beiween Landlord and Tenant, to be performed
by Tenant;

{1ii) ‘ihe financial condition and credit-
vorthiness of Seafirst Corporation at the time o7
essignment shall be reasonably satisfactory to ang
epproved by Landlord and Landlord's Mortgagse for
purpas=s solely of accepling Seafirst Corporation as a
subslitute "Tenant' hereunder.

Notwithstanding the foreguing provisions regarding permitted
assignment or sublzasing by Tenant, Tenant =halil not assign, thiy
Lease or sublet any portion of the Premises until at ieast 95% of
the Building has been initially leased to tenants; and thercafter
any assigoment or subletting shall be permitted only in accor-~
dance with the foregoing provisions of this Section 18.01.

The rvights of Tenants undev this Section 18.01 are personal
to the Tepant named herein and its assignes, bul shall not accrue

teo any sublessee of such named Tenant. o assignes or sablosaece
£halt have any further right. of assignmeni or sabletiing withoor

Landlord's express prior written consent,

Section 18.02, Transfer of Landlord's Rights. pLandiord may
assign, convey or otherwise transfer all or any part of Lapnd-
lovd's estate, right, title and interest hereuadern and/scxr in the
Building, Land, Premises and Project or any portion theresf
without the consent of Tenant. The term "LandlordY as used in
this Lease s0 far as covenants or obligations on the part of the
Lardlord are concerned shall be limited to mean and include only
the owner or owners at the time in guestion of the Bui lding and
in the event of any transfer or transfers of the title thereto,
the Landlord herein named (and in case of any subseqguent transfer
cr conveyances the then transferor) shall ba automatically freed
and relieved from and after the date of such transfer or convey-
ance of all liability ang obligation as respects the periormance
of any covenants or obligations on the part of the Landlozd
contained in this Lease thereafter to be performed; provided that
a2ny funds in the hands of such Landloré or the then transferor at
the time of such transfer, in which ths Tenant has an interest,
shall be turned over to the transferee and any amount then due
and payable to the Tenant by the Landlcrd or the then transferor
under any provision of this Lease, shall be paid to the Tenant;
snd provided further that upon any such transfor, the transferee
shall expressly assume, subject to the limitation of this Sec-
tion, all of the terms, covenants and conditions in this Lease
contained to be performed on the part ¢f the Landlord, including,
but not limited to, any obligations of Landlord under Article iv




heyosf ewd und:r Exhilbat L, 1L beang inbended (lual Lhe covenanie
and obliyations contained in this Lease on the pari of the Land-
lord shall, subdec” asn sforesaid, be binding on the Landlord, ite
sucsersors  and  aunidns, only dur vy oand in resgpsst (o thes s
rzspeactive successive period of munarship excent as may be ex-
pressly orherwise stated in this Tease.

ARTIOTE Av
(Landlord's hooess and Changes )

Sevtaon 19.01. Landlovdls Access.  Subject to the provi-
gieons of Section 7.04, Landloyd and sts zgents shall have the
right Lo enter upon ths Premises upon reaconable notice and at
taasonable hours {and in emergencies at all Bies) (1) to examine
the fremises, (ii) to show the Promises Lo prespective parchas-
13, mortgagees ox insurers, (iii) to enter tha Premises for the
purpass of making repairs, improvaments, additions oy alterations
to the Premises or the Building, to the extent enly that landlora
ic reguired or authorized under the other provisions of this
Luase Lo make such repairs, impiovements, acdditions, or allteya-
Tions. The scheduling of Lendlord's eatry upon the Premises for
tae foregoing purboses (enoect ig crargencien) shell he arranpged

L

. H . S T, W e s y . i p H e - P .
toas a0t ko inlerfere unrensonabls  wiln fenant's reasonanlie

I
SECUTILY mEaalres,

Sevtion 19.02.  Landiord's fighl o Use Certaln Facilities
Tanaiord €huli have the righi, Trom tive Cee Ldme, Uoen ressonatlu
tJ + 5

notice ta Tenant and at Laudlord’s risk and expense, Lo erect,
maintain, vepair and usne pipes, cables, conduits eond wires in, to
o through the flues, stacks end pipe chases within the Premises

AT Ga1
oiher than EDP  Space, or irtercornnections thherewith or with
L

=nant's nlectronic data proczessing cperations in the Building,
which shall not be gubject to acress uider Section 19.01 or use
hereunder by Landlord, to the extenrt Lhat same may be appropriate
Lo serve other portions of the Building; however, all such work
shall Dbe done in such manner and at such times as to avoid undue
irterference with Tenant's uese and enjoyment oF the Premises, and
Landlord shall promptly vepair all damages to the Premises and te
any Standard Improvements, Tenant gpecial Improvements oy cther
property  of Tenant resulting from &ny such work parformed oy
caused to be performed by Landlord.

ARTICLE ¥X
(Graphics and Signage)
Section 20.01. Grerhics

maintain-any qraphice o sign
visible from the Common Area

. Tenant shall not install or
age for the Premises which shall b
(ziher Lhan Common Aress o = Floog



oo Tenant is the soic COlpanc) o the Jehviet Subdtie sreas
AR erprestsly aprroved v owriting by Landlord from tine +:

ARTICLE XX

(Quiet Enjoyment)

Scetion 23,01, bandiord's Covenant of Quist unjoywsni.
Levdilord covenants and agrees, provided Tenanl pave sill rort no
performs the terms and conditions of this Leasne, to take &M
poCmsaary cteps to secuve to Tonant  and Lo maiuiain For L
benefit of Tenant tLhe guiet and neaceful possession of the Prome

for the Term, withent hiandrance by tandicré or sany other
persen Clalming or to wlaim title to tlo Fremises, o the FProjeot

Wi any part theveof, by, ihrough or under Landlord.

ARTICLE X¥1j
{MNon-Waiver)

Section 22.01. Non-Waivar. Failure of either party (o
daslare ary defanlt tmmediately upor ocourrvence ther-of, or delay
N tading action in connsction thurewith, snall no!l waive pucl
t, but such party shall during the continnzace of such
i t. have the right to declare sucl dafanll at aiw time ans
take suach action as might be ltawful or sulfeoris.d M ewadaz,
€. Lagr in law or in eguilv. Waiver Ly eiiher pariy of any right
Foav any default of the othar shzall not constitile a waive:r of nany
right for either a subseguent default of the same uvbligation
Loy any oiher default.

ARTICLE ¥¥113
(lolding Over)

Saction 23.01%. Holding Over by Tenant. In the event of
holding over by Tenant after exviration or termination ol thisg
Lease without the written consent of Landlord, Terant shall pay
an  liguidated damages two hurdred bercent (200%}) of the haaic
fent then applicable to the space then being occupizd by Tenant
for the entire holdover period. No holding over by Tenant &ftar
the term of this Lease shall operate to extend the Less2; in the
event of any unauthorized holding over, Tenant shall indemnify
Landlord against all claims for danages by any other lessee to
wion Landlord may have leased all or any part of the Premiges
elfective upon the expivation or termination of this Leasge. Any
rpolding over with tlie consent ef Landlerd in writing shall theie-
alter constitute this Lease a leass from month to monti:.

g
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ARTICLE v

{Aandonment)

Luction z4.01. Covenant of Tenant Not to Bbandon. Tenant
covenants and agrees not to abandon the Premices or any part
thersof. In the event the FPremises are abandoned by Teaant,

Landlosd shatl lave the right, But not the onligation, to relst
the TPrepdises for the remainder of the Term or for any lessery
verp; and if the rent received threugh such reletting does not ar
ieast equal the rent provided herein, Tenant shall pay and satig-
fy eny dzficiency between the amouni of reni hzreir provided ard
that received through reletting (after deducting thereirom all
ezpenses incurred ip comnection with any such reletting, inciud-
ing but not limited to brokerage fees and ths cost of recovating.
#ltering and decorating for any or all new tenants or GCoUp&ants )

riothing herein shall be constiued as impairing oxr denying Land-
tord's right, in the event of abandonment of the Premises oy
other breach of the Lease by Tenant, to exercise all the remediers
harein provided for defaults by Tenant.

ARTICLE MV
{(Rules and Regulations)

Section 25.01. Tenant's Obligation with Resnect te Rulcs
aid Regulations. At all Times during the tevr of this Leage oy
uny cxtension or renewal of this Lease, Tenant, and all of Ten-
ant's agents, employees, representativer, customers and inviteaes,
shall in all respects observe and conform to the Rules and Reou-
lations, & copy of which is attached heretc as Exbibit E. Land-
iord shall use its best efforts to require the Bullding Rules ang
REagulations to be observed by all tenants of the Project and tare
reasonablie action to enforce same.

ARTICLE XXVI
(Landlord's Mortgagee)

Section 26.01.  Subordination. Tenant agrees that upon the
regquest of Landlord in writing it will subordinate this Lease and
the Tenant's rights and leasehold estate hereunder from time to
time to the lien of any Mortgage neld by Landlord's Mortgagee
provided that Landlord's Mortgagee shall enter inte an agreement
with Tenant, in recordable form, that in the event of forsclosure
or other right asserted under the Mortgage by Landlord's dMort-
gagee, this Lease and the rights of Tenant to possession of the
Premises hereunder shall continue in full force and effect and
ghall not be terminated or disturbed except in accordance with
the provisions of this Tease. Tenant agrees that if requested by
Landiocd's Mortgagee it will be a party to said agreement zng
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Wil oegrves din svbstance that ifF Lasdlord'e Hortgagee av any
perssn claiming under Landlord's Hortgagee =hall succeed to Uho
interest of Landlord in this Leasc, it will recognive maid Mort-
gages O person asr ats Landlord undar the terus of this Learna,
Tenant further agrees that any such successor to the interest. of
Land.srd shall net be bound by (i) any poynent of rant or addi-
tiona! rent for more than one month in advance or (ii) any amend-
ament  or wodification of this Lease mads  «~ithout the writioen
cousrsalt 6F such tirustee orp such bensficiuery or such suncessor in
interest of which Tenant shall have hzd potice. Tenant agreeg
toaat 1t will upon the reguest ¢f lLandlord execute, rnoviedygs
and deliver any and all instruments necessary or desirable Lo
yive effect to or notice of such subordination.

Section 26.02. Nen-Terminability.

{a) IT and so long as the estate, right, title and
interest of Landlord hereunder shall be assignad or mortgaged as
security for the payment of indebtedness for borrowed money, and
except as expressly to the contrary set forth and provided in
Secticn 3.08, Section 11.0)(b) aund Article XIV herzof, this lLeacse
shall not terminate nor shall Tenant have any right to terminntas
this Lease or to be released, relieved or discharged from any
obligations or liabilities hereunder for any roason whatsoever,

(b) Tenant will remain obiigated under thiz Lease iu
accordance with its terms, and will not take any agtion to termi-
nate (sxcept in accordancs with the provisions heraof), rescind
O avoqd this Lease {or any reaton, notwithstanding any bhankrup{ -
¢y, insolvency, reorganization, compesition, readjustment, ligui-
datien, dissolution or other procecding affecting Landiord or any
assignee of Landlord, or any action with respect to this Leasc
vhich ma2y be taken by any receivar, trustee or liguidator {o1
¢iher similar official) or by any «durt. All payments by Tenant
of Basic Rent, Variable Rent and other amounts pavable by Tenant
hereunder shall (except as specifically provided in this Leagss)
be final and Tenant will not seek to recover any such payment or
any part thereof for any reason. Except as expressly to the
contrary provided in Section 11.0) of this Leage, Tenant waives
all rights now or hereafter conferred by statute or otherwise to
guit, terminate or surrencer this Lewse, or to any abatement,
suspension, deferment, diminution or reduction of Rasic Rent,
Variable Rent o6: other amounts payvable by Tenant hereunder, or
fer damage, loss, cost or expense suffered by Tenant, on accous
of any of the reasons referred to in Section 26.02(a) ov this
Section 24.02(b) or ctherwise.
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{Noticesn)

Section 27.01.  HNotices to Landliord or Tensnt. Any mnotice
Gr cocmmunication to Landlerd oi Tenant. required or permitisd 1o
pe given under this Lease shell be vffeu*1VQlj given only af ip
vriting, shall be effective on receipt and shall be depoesited in
United States Registered or Certifies Mail, wostage pyenai-

rEvLYn ceczipt requested, addressed as follows:

1f to Tenant, to it at the following addreus:
Seattle-First National Bank
¥, G, Rox Jbab
Seattle, washington 98124
Attention: Robert E. Walton, P.E.

With a copy to:

Davis, Wright,

Gdf, Riese & Jonsg
£200 Secartle-First

National Bank Bidg.

CodT4 B i—-?
r'i’ m

Seattle, Washingtuon 28152
Allention: Rex ﬂ w;!k_w
Or 1f toe Landlord, addressed as follows:

Block 23 Seattie, Litd.
Suite z2lceo

Post Ozk Tower

E)OS 1 W....-theuhe:t. pﬂdd
Bougton, Texas 77056
Attention: Gerald D. Hines

with a copy to:

Bakexr & Botts

3000 One Shell Ploza

Houston, Texas 77002
Attention: A, B. White, Esquirs

Erd Lo

Thomas B, Swift

Project Manager - Seattle
Suite 2100 ¥Yost Oak Tower
5051 Westheimelr Hoad
Houston, Texas 77056,

zovided, however, that in lieu of such natics by United Staiss
egistered or Certified Mail, then the party delivesring the
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detivesy ¢ th adares.

U R RTINS L ST PR
spesiised, Evthe: party shall have the 3 ight Lo change the
address e which notices shall thereafier ke sent by giviong
notice ©o the other parly w2 aforexaid, but sct more than thrae
etldresszss shall ke dn cifect at any given time for Lassdlovd eng
Tanant hereunddey,

ARTICLED XVl

(Partial Tnvalidity)

Section #8.01. Geverashbids

severpnilivy Clause.  1f any term, covepant,
condition or provision of €his Luoate . or the epplicetion thereot
IO any person or cigmuumstencs, shall ever be held to B invalid
or vnsnforceable, then in each sguch evenl the remaindey of thigs
efde vl loe applicatisn of such cerm, ¢ovenani, condition or
provision te amy other person or any other circumstance jother
than such as to which it shall have been invalid or uneniorce--
at:le) shall not be thersby affected, end each term, covenant,
condition and provision hersof shal! remain valid and enforceable
o The fullest extent permitted Ly law.

ARTICLE XXIK
{(Arbitrarson)

Right of jandlord and Tenant toe Sobw

- b B ,._!":JE e
prify o Arbitravion.  ZSither Landiord ol Terani may at any time
Yy i ¥ drspule herpunder e te whelher Landioro 0y
Yenant 15 performirg its obligations under Lhis Lease, or Tenand
haz & right to terminate this Lease under Section 11.01{b) or as
to epy sums which Landicrd or Tenant may claiwm to share under
Secticn 14.02, and sush other issues as Landlord and Tenent have
agreed oo submit to arbitvation und nons niher, be suhmitted to
=]

arpitration. Such arbitrcatinn shall be finelly datermined in the
City of sSeattle, Washington, by arbitration in aceordance with
the then prevailing Rules of the Awerican Arhitration Association

. . P o

2 o1ts successor for arbitration of commercial disputes and ihe
iudgment o©r the award rendeved therein nmay be entered in any
court having jurisdiction therveof, vprovided, however, thai nuot-
withstanding the foregeing, the selection of arbitrators shall
not be made in eccordance with such Rules, but rather the salec-
tion of the arbitrators and the proceedings shall follow the
procedures set forth huereinbaleow.

In cach instence undev this Lease where it shall become
necessary to resort to  arbilration, the a1ty Qesiring such
arbitration shali give notica to that effect to the other party,
rpect fying thereln the name and addross of Lbe person designated
to act as arbitrator on its behalf. Withirn ten {10} businass
deys after the service of such notice, the oLhes perty shall give



notice we fhae fited Farty specitying the namz and adaroess of

Lt
person designated to act as arbitrator on itsg behalf.  1f {he
gecondt party feils to LOTLfy the {irst party of the appointnsnt

¢ dts arbitrator, o= aforesaid, within or by the time above
specified, then the appointment of the gsecond arbitrator shall be
rade in the same manner as hereinafter provided for the appoint-
ment of & third arbitrator in a2 case where Lhe W0 arhitrators
appeinted hereunder or the parties are unable to agres wpon such
prointment.  The arbitrators so chosen shall meet within ten
1G) businecs days after tha second arbitrator is appointed and
£, within ten {10) days aefter such first retEINY,  the sald Lwe
Yoitrators shall be unable to agree brompily upon thue qguestio:n
n issue, they, themselves, shall appoint & third arbitrator, who
hail pe a compatent and impartial person; and, in the woveul of
thely being unable to agree uron such aprointwent witivn five ()
Lusiness days after the time aforesaid, the third arbitrator
shall be selected by the parties themselves if they ecan agree
therson within a further period of ten (10) business days. If
the parties do not so agree, then either party, on hehalfl of
both, may request such sppointment by the then Chief Judge of the
inited States District Court having jurisdiction over the City of
Scetrle, and the obther party shall not raise any guestion as to
such judge's fuli power and jurisdiction +o entertain the appli-
mavion and make the appointmamt, In the event of the Failuve,

{
3
&
i
.

raiuzel orxr inability of any arbitrator to act, his successor

£hsil be appointed by him but in the case of the third arbitracor
his successar shall be appointed as herefnbafore provided Tha
fecision of the arbitratovs so cheosen shall, 17 possibie, bo
i

tven within a period of sixly {60) business days after the
appeintment of such thiré arbitrator. The decision in which anv
twio arl.itrators so appointed and acting hereundes coucur zhall in
211l cases be binding and conclusive upon the parties. Any party
found by the arbitrators to have breached this Lease Agreement.
shaell pay the costs and expenzes of the other party {including
attornzys' fees and expenses), incurred in arbitration. iIn all
othey ceses, each party shall pay the fee and expenses of its
respective arbitrator and both shall share the fee and expenses
¢f the third arbitrator, if any, and the attorneys' fees and
Lapenses of counsel for the respactive parties and of witnesses
shall be paid by the respective party engaging such counsal or
calling such witnesses.

The arbitrators shall have the right to consult experts ana
competent authorities skilled in the matters under arbitration,
but any such censultation shall be made in the presence of both
parties with full right on their part to cross-examine. ‘Tha
arbrirators shall render their decision and award in writing with
counterpart copies to each party. The arbitrators shall have nos
power to modify the provisions of this Lease (although the arbi-
trators =shall not be prohibited from considering othay written
agresments and facts as evidentiary of the intent and purposes of



sz oand the jurisdiction of the arko tratocs L diadiend

PFrior to the comaencemnent of the arbitrution hearings, cach
By fhall have the z}gh* .o comdnnt leuu*ma} procesdings in
tnp gaor and within the scope provided for in the Federal Rule.s
¢f Tivia Preocodure,

Section 29.02. arket Rale Appraisal Procedupes. Eitper
sindiord or Tenent may régoire thal any dispute as 0 the Marke
ste that ig ayp;ahab?a in particular circumstances hereundo: be
*wvﬂjaﬂc i recordance with the appraisal procedures set foril
In each instence under this Lease where it shall become
vy to resort o appraisal, the Markei Rate shail be deber-
by ihvee apprais=rs, each of whom wost have knGaledge o
venial  real estate warket in major metropolitan ‘arecos
tiroughcut the United States. The appraisers shall be chosen in
the maiaer provided for appointment of arbitrators in Santioen
25.01 hLerveof. In determining said Market Rate, each such ap-
praiser is hesreby directed te take into cuﬁaldarau‘cn tie chen-
curreni statrs of the office spece rental market in downtou:

o Wasnilgtcn and assume that the area to be leased shad.
in its thep-current cond3a10n.{an restored condition in
ol casazliy or condemnatinon, or, in the caue of Brgan-

C::c: or Pirst Refucnl Bpace leaxszed pursuant to Artiocle Mxx,
cendition in which bLandiord shail have zgreed to deliver gai
any 3uA area to Tenan“) and that the avea to ho sed npon

rarket Rate shall Lo leased to one single tonani, Gl
Coreriiuation of the ¥Markel Rate shail be set £orth in r wrilis:
sezort of the sppraisal.  in the svent of a disagroceant batwesn

- ke

Epnraisers o5 to Markei Rale, the opinion of & majority of

avuointed appraisers ghall control.  Each party shall peov
cGui of 1is own appraiser end the cost of ithe thira app“ai,v; £
all othaer costs incurred in connection with th= appvaisal shal!
pe diveded egually between the Landlord and Tenant..

AP B
ALl
t

)
1y

A TR Y
2oea DY
AR

[P o

n‘(‘bf:‘
Eo P fo B DY
o

a":ﬁ

Sl ST 3

. Lol

R
P
'y
[+

ARTICLE XXX

(Expanrsion Options)

ction 30,01, Ten Year Expansion Opntion. Tenant =shall
haqe, rj Landlord hereby gives and grant t.o Aenant, the right
b r"--r ant’ option (the "?eh Year Expansion Option") te inclade

undey this uea5° all space on Floors 3%, 36 and 27 of the aild-
ing, b~¢ﬂq approximataly 65,316 square fﬁ&t of Net Rentablz Rreq
{rn& "“cr Year Option Space")}. The Ten Year ! xodns;cn Cption uav
e exzrersed as to all or any portvion of the Ten Year Optaice
Spaca. It is recognired that Landlord way vriginally lease Lr&
Yem Year Option Space, or any portion thereof, to tenants Dtb‘l
than Seasttle~First National DRank. hatardan?x, as o any portl
¢t the Ten Year Spece as to which Tenant desires o egersics 13=

4 el

w
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pen Yeldy Dypansion Uption, such Oplion 8hall Lo cxerciqed as " ou
duatis ("Zifective DateV) detoymined asz {oliows:

(i) WwWith resps=ct to any portion of the Tan Yeal
Opilon Space which is not leased to & tenant other than
Seattle-First Wationa) Bank on a date which is nine (9)
years after the Commencement Date of the tern of this
Lease, the Effective Date shail be tun (10} years aftax
the Commencenent Date;

(11) with respect to any portion of the Ten Yesr
Opizon Space wlich i6 leased to a tenant olher than
Seattle~First National Bank on a datas vhich is nine 8y
years after the Conmencement Date of this Lease, the
Eifective Date shall be the earlier of (x) ten (10).
vears after the {irst date on whicn such space  is
occupied by a tenant other than Seattle-First Naticnal
Bank in the case of space which was initially leased
for ten (10) years, but in the case of space which was
initially leased for less than ten (10) veers and &= to
which such lease was renewed oy a subsequsnt leasse wasg
executed, that date (following ten (10) vears atlrer
initial occupancy) which is the expiration date of any
such renewad or subseguent leass, ar (v) eleven {1il;
yeare following the date of the Comsencemsnt Dale of
the term ot this Lease.

Lasxdiord shall give Tenant writtern notice of the first date
on wisich each portion sf the Ten Year Option Space ig ogocupisd,
within o roasonable time after each such occupancy date, and in
any event Landlord will give Tenant Option Notjce prior to the
Eftfective Date with respect to each portion cf the Ten Year
Cption S$pace, specifying the effective date avplicable to such
portion of the Ten Year Option Spece. If Tenant elects to ecxer-
¢ise such option with respect to any portion of the Ten Year
Option Space, it shall be exercised by giving Landlord written
notice thereof on oxr before the expiration of sixty (&0) dayo
from the receipt of such Option Notice.

Landlerd shall give Tenant Option Notice as hereirbeifore
dziined and Tenant, if it elects to exercise said option, shall
exercise same by notifying Landlord thereof within sixty (60)
days after the receipt of such Option Noiice. Tf Tenant does not
erercisz such oplion with respect to any portion of Ten Year
Cption Space when such option is exerciszable zs herein provided,
Such ospace shall no longsr be subject to &ny Expansion Option
hereundevr, except the First Refusal Expansion Cption provided for
in Section 30.04 hereof, which shall centinue to be applicable.

- -

have, aszd Landlord hereby gives and grants to Tenant, the right,

Section 30.02. Tventy Year Expansion Qption. Tensnt shall
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al Teaani's option {(the "Tweaty Year Expansion Option) to iu-
cluds under this Lease all space on Floor ) of the Building ne!
included in the initially leased Premises, being appronimately
3,566 square feet of Nel Rentable Area, and the space on Floors
38, 39 and 40 of the Building, being approximately 65,316 squarse
feet of HRelt Rentable Area (the "Twenitv Year Option Space"). The
Twenty Year Expansion Optico may be exercised as to all or any
portion o¢f the Twenly Year Option Space.

It is recognized that Landliord mady originally legse the
iwenty Year Option Space, or any portion Lhareof, to tenants
other than Seattle-First Kational Bank. hecordingly, as to any
portion of the Twenty Year Option Space as to which Tenant de-
siras to exercise the Twenty Year Expansion Option, such Cpiion
chezil ha exercised as of a date ("Effective tate') deterwined as
foliows: '

(i) With respect to any portion of the Twenty
Year Option Space which is not leased to a tenant othar
than Seattle-First National Bank, on a date which is
nineteen (19) years after the Commencement Date of the
term of this Lease, lhe Bffective Date shall be twenty
(20) years after the Commencement Date of the term of
tinis Lease;

(11) With respect to any portion of the Twenty
Year Option Space which is leased %o z tenant other
than the Seattle~Fivsl National Bank srn a date which is
nineteen (19) yvears after the Commencemsnt Date of this
Lease, the Elfective Date shall be the earlier of ()
twenty (20} years after the first date on which such
space is occupied by a tenant other than Seattle-First
National Bank, or (y) twenty-one (21} vears after the
Commencement Date.

Landlord shall give Tenant written notice of the first date
on which each portion of the Twenty Year Option Space is occu-
pied, within a reasonable time after each such occupancy date,
and in any event Landloxrd will give Tenant Option Notice at least
one year and Hot #igTé than seventeen (17) months prior to the
Effective Date with ¥Yeéspedt to e#ch portion of the Twenty Year
Option Space, specifying the Effective Date applicable to such
portion of the Twenty Yezr Option Space. f Tenant elects to
sxercise such option with respect to any portion of the Twenty
Year Option Space, it shall be exercised by giving Landlord
written notice thereof on or before the expiration of sixty (60)
c¢ays fvom the receipt of said Option Notice,

Lendlord shall give Tenant Option Notice as hereinbefore

defiined and Tenant, if it elects to exercise said aption, shalil
exercise same by notifying Landlord thereof within sirxty (60}
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Geys atber Lhoe recerpt of waoh Colioa dolaoe. G f Tenapt foes not
exercise such optive with respeot io any porfion of Twenty Year
Cpulon Spece whon sach ontion iz suercicable ds heircio provided,
such space shell no longer Ls subject to any Expanzion Opiion
heyeunds, except the First geduasal Pxpancion Opuion provided for
in Section 20.64 kereof, whieh suall coniinue Lo be applicebly .,
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Srclion 30,03, Woenbyofive Year Hxpausion Option.  Tenant
shall hneve, and Laedlord hecaby gives and granin Ln Yenant, the
vight ol Wenant's oplicn  (Lhe “Twenty-ftive Yery Fapension Op-
tion') o dneludse undss Lhis Loase the Sracs on Floaore 41 andg 4»
of the suilding, being appiox aateay A2, 387 squarec oot of Nel
Rertable  Arez  (the *Tuentv-five Year Option  Space!). The
Twenty-five Yeal Expansion Opticn nay be enercised sz te all ot
ony portion oI tne Teenty-rive ¥ear Option Space. It is tecon-
nlzed that Landlord may originally lease the Tweniy-:five Yeai
Option Space, or any poccion thereof, to Lenants other than
scattle~First National Bank. Accordingly, as to any portion of
the Twenty-five Year Space as to vhich Tenant desires to exerciss
ihe  Twenty-five Year KEypansion Option, such Option shal) bhe
erercised as of a date (MEffective Date") shall be twentywfiva
{7%) years afler the commeencemsnt of the tern of this Leavs .,

Lapdiord shall give Tunsnt wyition notica of the iirst dare
my which each portio:. of tie Tueoty five Yearw Ophicn Space is
secupied, within a reasonable time after each such oeCupaney
dete, ppd in any event Landlord wiil give Tenant writton notic.
{1l such uotices concorioing any e¥ponsion opliong granted g
Smations 30,01, 30.02 or 30,01 hereod being heveafier referved (o
s Toption Notice") COption Metice prici to the Effestive bate
vitn raspest to each norlina of the Tweniy-five Yoor Option
Apace, egpmoifying the effective deue applicable to such wortion
ofl the Twenty-five Year Option Space. 1£ Tenani ei=cts to exer-
cige such option with respact to any portion of the Twenty-five
Year Option Space, it shall be exercised by wgiving Landlord
written notice thereoi on or beforec the expiration of mixty (60)
days from the receipt of such Option Notice.

Landloxd shall give Tenant Gption Notice as hercinbefore
definad and Ternant, 1f it elects to exercise sald option, shali
exercise game by notifying Landiord thereof within eixty {60)
days efter the receipt of such Option Notice. If Tenant 4oes not
execcise such option with respect to any poxtion of Twenty-five
Year Option Space when snch option is exercisable as herein
provided, such space shall no lenger be subject to any Expansion
Cption bersunder, except the Firsi Refusal Expansion Gption
provided for in Sszction 30.04 hereof, which shall continue to be
opplicable,

Notwithstanding any provision in this Saction 20.03 io the
coatravy, the Twenty-five Year Expansion Option provided f{or

57



-

Jove dned oot unde s
Refusal Bapacsion

berein shall not apply to iy SLaCn
tnls Lease by Tenant's exercios
Qption.

Section 30,04, First Refusal Expansion Onption.  FExcapl az
provided hereinbelnw,” in  adaicien  to  the ‘fen Year Expansior
Option, the Twenly Yeasr Expansion Option and the Twenty-five Year
Zxpansion Option previded for in Sesticns 30.01, 30.02 and 306.0%,
raspectivaly, Tenant shall have, and Landiocd hereby gives and
grants to Tenunt, the right, at Tenant's option (the "rFivst
f«afusal Expansion Opiion"}, to include under this Toses ALY Spagce
in the Peilding rot coversd Ly Lhis Lease at the Linme such oprion
is exercised, such option Lo be exercisable by Tensnt as bharein-
after provided at such tine or tines uas prior lIeases on such
“pace expire by their tevian, &nd Landlord agrves nob Lo permit
extension or renewal o©f such pricr leases until Tenznt has row-
Jected exercise of its First Refusal Expansion Option as to such
spuce. Landlord shall give Tenant written notice {"First Refugal
Notice") when Landlord has determined that such space will be orvr
has Lecoms available for leasing by Tenant pursuant to its Firet
Refusal rxpansion Optien, In this connecuion landlord aqgrees Lo
give Yenant saicd First Refusal No<ice as soon as It dis in &
positicen to do so (but nox prior te eone (1)} year bafore such

space s Lo becomwe available).  Upon ezl of such Plirst jefu-
o livtice, 1f Teaunt elecls Lo exercise its First Reiusal Feoone-

sion Option with respest Lo such space, it shaell do so by giving
Landlord written notice fhereol not later than thirey (30) dave
- e *

e receipt of such First Retuszal dobjice.

The Firet Refusal Expansion Option provided herein shouid
Lot apply asz to {i} the top Iive (%) Floors or 3,566 sguare feet
of Het Rentable Area on Floor ! of theo Building during the first
wvienly (20) years of the Teom of this Lease except in the even:
the tenent of the space so reserved to Landlord becomes insolvent
and vacates the space, or (ii) Floor 2 of the Building not cov-
ered by this Lease as of the date hzreof.

Section 30.05. Basic Rent Applicable to Expainsion Space;
Adiustments. Upon the exercize of any Expansion Optisn pursussni
o the terms thereof, the Expansion Space included under this
Lease thereby shall be added to the Premises for the remainder of
ihe term hereof, and the Basic Rent, expressed as #n annual rate
per square foot of Net PReuntabie Arez, shall be determined (and
adjusted) as set forth in Seciion 6.01 hereof; provided, howevar,
that such rate shall be sohiect to adjustment based upon subleas~
ing (if =zuch occurs) as more fully provided in Section lg.01,
hereof.

Sezetion 30.06. Expansion Space on As Is Basis. In  the
event Terant exercises any Bxpansion Option pursuant to the terms
thereot, Tenant shall take the Exgpansion Space added hereto
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seen previonsly cooipied by another tenant.  IF suach snace heg
ivver menn ocoupsed, Tenznbt shell be entitled to the same Build-
g Standard  Iamd evewents as set foith herein for the inilias
Bramisoan, It Tenent elecls to have Tandlovrd fipmish such pravi-
wasly  unocoupledl space  for Tenant's occupancy, Tenant shall
uroden Landlord ite JIntervior Layout for such Expansion Space by
Flxiy 100} days prior to the Effective Date as to suoh expansion
8000, Tenant's obligation to pay rent on such space shal!
[k

wence wien Fenant's encroise of its Expansion Optiou bauomes

' e L

FHCSULET 0 such Option on opn Yas ds basieY, i1 such gpoce |

effactive.  Any disputes balwesn Landlosd and Teunnt as te the
cowpletion of said finishing work, if done by Lerdlovd, shali b
dotermined pursuant Lo the terms hereof applicabls to the initiad
Pramisrs.

Landlord shiall not be liable for fadlure to give pusses: jon
¢f Expansion Space by reason of the holdiug over or reteation cf
ressessian of any previous tenani, tenants or occupants of same,

ner shall such failure impair the validity ot this Lease, nor
extend the term hersof, but the rent for such Expansion Spacs
shall be ebatzd until possession is delivered to Tenant., Heows-

%

#ver, Landlord coveanuants that it will use reascnable diligenae oo
aiaver possescion of such Enxpansion Space o Tenant upon Yha
atels) specified in the Filrst Refusal Rotice.

o Ch

wainiord agrees to uss ils reasonable best effovis io RIS

contiguous space for Tenant when Tenent erercios fuy oof
zion Options set forth in Sectien 26,07, 56.0%, 6,03 o
.04 hazeaf.

- A e e
The Binan

Seation 30,07, Instrument Delineating EXpansion Spacc. G-
hu o erercize ol any Expansion Option puconant to Fhe tepms
thereor, Landiord and Tenant shall join in axacuiing and deliva:.
iny & recordable ingtrument delineating and describing the Expan-
#i4n Bpace added thereby.

3

ARTICLE ¥XX1
{Miscellaneous)

Section 31.01.  Certain Miscellaneous Provisions. Lendlovd

and Tenant further ayrees as follows:

() Section fZeadings. The Section headings or titles
eppearing in this LeasSe are inserted and included colely fo
conveniznce and shall never be considered or given any effect in

construinyg this agreement.

(b) Certain Ussge. All personal pronouns used iu this
agreemenit shall include the other genders whether used in the
rasculine or feminine or neuter gendar, and the singuiar shail
include the plural whensver and as often as may be appropristo.
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(¢)  Binding Effect. The  covonants  and  agrechent -
herein contained sholl inure to and be bindina upon Landlord, its
er their heirs, devisees, legal representat) 3, suseessors and
assigns,  and Tenasnt, its successors arsdd assigns; and further
providad that any party succeeding to or avguiving any part of or
interest irn the interest of any party "Landlcrvd® hereunder shall
auntometically take such interest fros and cle2r of, and shall not
be liable for, any liahility or indebredness to Tenant of such
party "Landlord" which has accrued or arvisen under or as provided
ivr in this Lease prior Lo such acquisition or succession, and
the transfer of the lLandiord's righls and estate under this Lease
hull have the effect stated in Section 16.02 herenf.

Landiord or Tenant shall, "ezch at the request of Lhs ‘cthur,
¢xecute an appropriate Memorandum of this Lease. In each case in
Torm for f£iling among the Real Froperty Records of King Couuty,
Washingten. Within sixty (60) days following the Commencenent
Date, Landlerd and Tenant shall, at the regquest of either of
them, execute an appropriate amendment of this Leasse and an
appropriate Memorandum therzef, in recordahle form a8 aforesaid,
showing the actual location in the Puilding, and the extent (in
termz of Net Rentable rrea), of the Fremisasg, and setting focth
such obhar inforeztion as eoither party ray reascnably reguest,
respeeting the location and extent of the Premiges.

{c) Memovapdum, Other Certificates, Amendments.

{e) incorporation of Exhibits, Brc. A1y DBubibits,
soneaules and attachwenls referred 40 in LRis L. are herehy
ancerrerated by reference for all purposes as fully as if st
Jorth at length herein.

{f} Mg Joint Venture or Agency. Kothing herein shall
ba construed or deemed to create any relat:onship of joint ven-
ture, partnership, master-servant or principal-agent betwsen
Landlord and Tenant. The rights, duties, obligations and liabil-
ities of Landlord and Tenant are separate and not joint or col-
lective, and it is not the intention of the parties hereto to
create under any circumstances a joint venture or partnarship or
the relationship of master-servant or principal-agent, the rela-
tionship of the parties hereto being solely and exclusivaly one
of Landlord and Tenant, respectively.

Section 31.02. JApplicable Law. This Lease shal) be gov-
arned by and construed in accordance with the laws of the State
of Washington. Landlord and Tenant each hereby consent to juris-
diction in the State of Washington for any matter of dispute
erising under this Lease and further agree to venue of any such
matter in King County, Washington.

Section 31.03. Entire Agreemernt. This Lease represents the
entire agreement of the parties hereto.
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Thir Lease 1z hereby sxecuted
Criginst counterparts, each of which
purposes eftfective as of toe date am

gnd delivered in malticle
shall be an original for all

1d year firvst above uritte:n,

BLOCK 24 SEATTLE, LTL.

And By:

- By
5>

T Gerald 1. Hines
General

Gerald D. ifines

e

Fargnoer

HINES HORTHWEST PROFER-
Ti Generai Peri-

]
E

TILS,
neyr

L
. ]

President
LANDL.ORY
BEATTIN-FIRST HATIONAL DANK SF&T@;E*F?@ST ﬂﬁﬁ;pNhL BARE

G
.

TN
LT TR o e
by N 2 & A G
‘ichard G, .Jashning ) Robett E. Walton
Executive ~Vice Frasident Vice President and Manag-
and Manager 4 er, Bank Froverties
Planning and Development ~  Division
Group o
e T TENANT
THE STATE OF TEXAS H
)} ss.
COUNTY OF HARRIS )
BEFORE ME, the undersigned authority, on Chis day

personelly appeared Gerald D. Hines,
P b

¥roperties, Inc., a Texas corporation,
24 Seattle, Ltd., a partners

officer whose name is
echnowledged to me thai the
Horthwest Properties, Inc.,

President of Hines Northwest
genevral partner of Block

hip, known to me to be the person and
gubscribed to the foregoing instrument, anA
same was the act of the s2id Hine:
a corporation,

and that he ezecuted
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' 3 the act G teed of such corposation as STTHTTE RNl
vartneyr of Ziock 2o Seattle, Lid., o parteership for the pirpon. s
ard consaderation therein ewprossed and in ihe capacily there
swaty favbh.

GIVER UHDER 13 DANN ARD $Fal. OF OFFICE this /s day of
January, 1979. ' 7

o) {,‘

MU0 S o

¢ in aud for
5

County, Tex

e

1
a

JeAS PLATIN NG

IR S N SR RTE R FTY SWYERY M, 8oty
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THE EBETHIE OF TEXAS bay oniaaatn Capling -...e'..’........_..-.ﬁ..f,-.

)
B8,
COANTY. OF HARRIS )

BEIORE ME, the undersigned authority, on this day personally
ppzared Gerald D. Hines, general partner of Block 24 Seattle,

“'!a!

PeAate)

A0, 8 parinersbip, know:s Lo mé to be the PDEYSON WioSe nhame lg
subsoriled toe the foregoing instrumentc, and acknowledged to e
that  he  executed the same for the purpases and consideralion
thierain enpressed, in the Capacity thsroin atated and as the sot
angd deed of said partnership.

CoVEN ULDER MY OHAND ANG SEAL OF OFFICE Lhiz o dav of
Jamrary, 19790 d

. ‘f.f‘ B

v m _.._,.‘.,,_......t:..:'.'.:’ Lot o F EEPIE act G
NOTARY PUBLIC in and for harvie
County, Texas

3

L e a
LIS S W

e LR T 0 Gounty, Tt

! 3
S et scres | M - 'J‘Z
B AL
.

THE STARTE OF WASHINCTON
85.

- o Suppat

COUNTY OF RINC

BLFORE ME. the undersigned authority, on this day personally
arpeared  Richard 6. Jashning, Executive Vice-President and
Robert E. Welton, Vice-Presidenc, respectively, of SEATTLE-FIRST
NATTONAL BANK, & national banking association, known to me to be
the perszons and officers whose names are subscribed to the fore-
going instrument, and acknowledged to me that they executed the
sae as ithe act and deed of such national banking association for
the pusposes and consideration therein exp:ressed and in  ihe
cezpacilies therein set forth.
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EXHIBITS
TO LEASE AGREEMENT
DA*ED AS OF JANUARY 25, 1979,
BETWEEN

BLOCK 24 SEATTLE, LTD. (“LANDLORDY)

SEATTLE~-FIRST NATIONAL BANK ("“TENANT")



EXHIBIT A

Description of Land

Lots 1 to 8 inclusive, Block 24, Addition te the Town of
Seattle, as laid out on the claims of C. D. Boren and A. &. Denny
and H. L. Yesler (commonly known as C. D. Boren's Addition to the
City of Seattle), according to the plat recorded in Volume 1 of
Plats, page 25, in King County, Washington.
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EXHIBIT B

Fleooy Plan on Premises and of
Certain Common Areas

{See Attached]
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EXHIBIT C

Schedule of Standard Improvements

The project will include the following leasehold improve-
ments, except for the Ground Floor Space and EDP Space for which
Landlord shall be responsible to provide the basic shell exclu-
sive of the improvements listed below (but for which EDP Space
Tenant shall receive allowances as provided in the Lease).

H.V.A.C,

Building standard heating, ventilating and air conditioning
throughout. ' S

PARTITIONS

One (1) linear foot of building standard partition per
twelve (12) square feet of scheduled Net Rentable Area. All
required partitions will be 5/8" gypsum board, painted with
eggshell latex, on each side of 2-1/2" metal studs at 24" on
center, with an aluminum head track at ceiling line and a 2-1/2V
rubber base. '

CEILINGS

Thick fissured type mineral fiber concealed grid acoustical
ceiling throughout. Elevator lobbies and common toilet facil-
ities may have ceilings selected by Landlord.

LIGHTING FIXTURES

One (1) 2' x 4' recessed flourescent lighting fixture with
anodized aluminum parabolic shaped louvers, including initial
lamping, per seventy-five (75) square feet of illuminated area.
Elevator lobbies and common toilet facilities on all office
floors shall have lighting as selected by Landlord.

DUPLEX ELECTRIC OUTLETS

One (1) duplex wall mounted convenience outlet mounted at
standard height with white plastic cover plate for each one
hundred twenty (120) square feet of scheduled Net Rentable Area.

TELEPBONE OQUTLETS

One (1) telephone wall outlet for each two hundred ten (210}
square feet of scheduled Net Rentable Area.



FLOOR COVERING

Landlord will provide building standard carpeting. Building
standard vinyl asbestos tile will be provided in lieu of carpet-
ing where resilient floor covering is required.

DOORS

One (1) full height, solid core, teak door with an extruded
aluminum frame and lever handle latch set hardware per three
hundred (300) square feet of scheduled Net Rentable Area.

LIGHT SWITCHES

One (1) single pole light switch, rocker type, mounted at
standard height with white plastic cover plate for each ‘three
hundred (300) sguare feet of scheduled Net Rentable Area.

For purposes hereof "scheduled Net Rentable Area" shall
refer to the Net Rentable Area described in the Lease less cer-
tain on-floer commen area deductions, and for purposes of this
Exhibit C and allowances under the Lease, scheduled Net Rentable
Area for the Floors of the Building shall be as follows:

Scheduled Net

Floor Rentable Area
Level 1 “0=-
Level 3 18,761
Level 4 38,394
Level & 38,395
Level 6 18,708
Level 7 18,734
Level B8 18,734
Level ¢ 18,734
L.evel 10 18,734
Level 11 la,734
Level 12 18,734
Level 13 18,734
Level 14 18,734
Level 15 18,734
Level 16 18,734
Level 17 18,734
Level 18 18,734
Level 19 18,734
Level 20 18,396
Level 21 19,227
Level 22 19,227
Level 23 l9,227
iLevel 24 19,227
Level 25 19,227



Level
Level
Level
Level
Level
Level
Level
Level
Level

i9,227
19,227
19,227
19,227
19,227
19,227
18,896
19,75%
19,755



EXHIBIT D

Schedule of Janitorial and
Window Cleaning Services

A, CEFICE AREAS

1. Empty, clean and damp dust all waste receptacles ana
remove waste paper and rubbish from the Premises nightly: wash
receptacles as pecessary. '

2. Empty and clean all ash trays, screen all sand urns
nightly and supply and replace sand as necessary.

3. Vacuum all rugs and carpeted areas in offices, lobbies
and corridors nightly.

4. Hand dust and wipe clean with damp or treated cloth all
office furniture, files, fixtures, panelling, window sills and

all other horizontal surfaces nightly; wash window sills when
necessary.

5. Damp wipe and polish all glass furniture tops nightly.

6. Remove all finger marks and smudges from all vertical
surfaces, including doors, door frames, around light switches,
private entrance glass and partitions nightly.

7. Wash clean all water coolers nightly.

B. Sweep all private stairways nightly; vacuum if carpeted.

9. Police all stairwells throughout the entire building
daily and keep in clean condition.

10. Damp mop spillage in office and public areas as re-
quired.

11. Damp dust all telephones as necessary.

B. WASH ROOMS
1. Mop, rinse and dry floors nightly.
2. Scrub floors as necessary.

3. Clean all mirrors, bright work and enameled surfaces
nightly.



4. Wash and disinfect all basins, urinals and bowls night-
ly, using scouring powder to remove stains and clean undersides
of rim of urinals and bowls.

5. Wash both sides of all toilet seats with soap and water
or disinfectant nightly.

6. Damp wipe nightly, wash with disinfectant when neces-
sary, all partitions, tile walls and outside surface of all
dispensers and receptacles.

7. Empty and sanitize all receptacles and sanitary dispo-
sals nightly; thoroughly clean and wash at least once per week.

8. Fill toilet tissue, socap, towel, and sanitary napkin
dispensers nightly.

9. Clean flushometers, piping, toilet seat hinges and other
metal work nightly.

10. wash and polish all walls, partitions, tile walls and
enamel surfaces from trim to floor monthly.

1l. Vacuum all louvers, ventilating grilles and dust light
fixtures monthly.

NOTE: It is the intention to keep the wash rooms thoroughly
cleaned and not to use a disinfectant to kill odor. I¥f

a disinfectant is necessary an odorless product will be
used,

c. FLOORS

l. Ceramic tile, marble and terrazzo flocors to be swept and
buffed nightly and washed or scrubbed as necessary.

2. Vinyl asbestos, asphalt, vinyl, rubber or other composi-~
tion floors and bases to be swept nightly using dust down prepar-
ation; such floors in public areas on multiple-tenancy floors to
be waxed and buffed monthly. :

3. Tile floors in office areas will be waxed and buffed
monthly.

4. All floors stripped and rewaxed as necessary.

5. All carpeted areas and rugs to be vacuum cleaned night~
ly.



6. Carpet shampooing will be performed at Lessee's reguest
and billed to Lessee.

D.

2

LASS

1. Clean all perimeter windows quarterly, inside and out-
side.

2. Clean glass entrance doors and adjacent glass panels
nightly.

3. Clean partition glass and interior glass doors guarter-
ly .

E.  HIGH DUSTING (Quarterly)

1. Dust and wipe clean all closet shelving when empty and
carpet sweep or dry mop all floors in closets if such are empty.

2. Dust all picture frames, charts, graphs and similar wall
hangings .

3. Dust clean all vertical surfaces such as walls, parti-

tions, doore, door bucks and other surfaces above shoulder
height.

4. Damp dust all ceiling air conditioning diffusers, wall
grilles, registers and other ventilating louvers.

5. Dust the exterior surfaces of lighting fixtures, includ-
ing glass and plastic enclosures.

F. DAY SERVICE

1. At least once, but not more than twice during the day,
check men's washrooms for toilet tissue replacement..

2. At least once, but not more than twice during the day,
check ladies' washrooms for toilet tissue and sanitary napkin
replacements,

3. Supply toilet tissue, scap and towels in men's and
ladies' washrooms and sanitary napkins in ladies' washrooms.



G. GENERAL

1. Interior and exteriocr of metal elevator car and hatch

doors (including saddles) serving Premises to be cleaned and
treated as necessary.

2. Wipe all interior metal window frames, mullions, and
other unpainted interior metal surfaces of the perimeter walls of
the building each time the interiocr of the windows it washed.

3. Wipe down mail chutes and mail depositories nightly;
mail chute glass to be kept clean at all times.

4. Keep slopsink rooms in a clean, neat and orderly condi-
tion at all times,

5. Wipe clean and polish all metal hardware fixtures and
other bright work nightly.

6. Dust and/or wash all directory boards as reguired,
remove fingerprints and smudges nightly.’

7. Maintain building lobby, corridors and other public
areas in a clean condition.



EXHIBIT E

Rules and Regulations

1. Sidewalks, doorways, vestibules, halls, stairways and
other similar areas shall not be cobstructed by tenants or used by
any tenant for any purpose other than ingress and egress to and
from the leased premises and for going from one part of the
building to another part of the building.

2. Plumbing fixtures and appliances shall be used only for
the purpese for which designated, and no sweepings, rubbish,
rags, or other unsuiteble material shall be thrown or placed
therein. Damage resulting to any such fixtures or appliances
from misuse by a tenant shall be paid by him, and Landlord shall
not in any case be responsible therefor.

3. No signs, advertisements or notices shall be painted or
affixed on or to any windows or doors or other part of the build-
ing visible from the exterior or any common area or public areas

of the building. No part of the building may be defaced by
tenants.

4. Landiord will provide and maintain an alphabetical
directory board for all tenants of the Building, in the first
floor (main lobby) of the Building, the size, design and location
to be as determined by Landlord. ©No other directory shall be
allowed,

5. Except as otherwise provided in a lease between Land-
lord and a tenant, no tenant shall place any additional lock or
locks on any door in its leased area without Landlord's written
consent. - Two (2) keys to the locks on the doors in each tenant's
leased area shall be furnished to each tenant, and the tenants
shall not have any duplicate keys made.

6. All tenants will refer all contractors, contractors'
representatives and installation technicians tendering any ser-
vice to them to Landlord for Landlord's supervision, approval and
control before the performance of any contractual services. This
provision shall apply tc all work performed in the building
(other than work under contract for installation or maintenance
of security equipment or banking eguipment), including, but not
limited to, installations of telephones, telegraph egquipment,
electrical devices and attachments, and any and all installiations
of every nature affecting floors, walls, woodwork, trim, windows,
geilings, equipment and any other physical portion of the build-
ing.



EXHIBIT F

Cexrtificate

SEATTLE~FIRST NATIONAL BANK (VSeattle~First“ or "Tenant"), a
national banking association, acting by and through the under-
signed, hereby certifies to
as follows:

(a) That it is the owner of the Tenant's interest in
that certain Lease Agreement dated January 25, 1979 ({(the
“"Lease"), between Block 24 Seattle, Ltd., as Landloxd, and
Seattle~First, as Tenant; and

(b) That the Lease has not been modified or amended
and is in full force and effect; and

(c) That the Premises demised by and defined in the

Lease have been accepted by Tenant in accordance with the provi-
sions of the Lease; and

(d) That the Term of the Lease commenced as of
; and

{e) That Basic Rent under the Lease has commenced to
accrue:; and

(f) That Tenant has not and will not make any prepay-
ment of Basic Rent under the Lease more than one {1) month in

advance, and that there are no offsets or credits against Rent
thereunder; and

(g) That Tenant has no knowledge of any assignment,

hypothecation or pledge of the Lease or any rentals thereunder,
other than to ; and

{(h) That it has no knowledge of any default by Land-
lord under the Lease; and

(i) That it will notify
at its offices at . in the event

of a default by the owner of the Landiord's interest under the
Lease.

EXECUTED this day of y 19

SEATTLE~-FIRST NATIONAL BANK

By

Its




7. With the exception of material regularly moved in
connection with banking or data processing operations of tenants,
after initial occupancy, movement in or out of the building of
furniture or office eguipment, or dispatch or receipt by tenants
of any bulky material, merchandise or materials which reguires
use of elevators or stairways, or movement through the building
entrances or lobby shall be restricted on weekends and between
the hours of 6:00 P.M. and 6:00 A.M. on weekdays. All such
movement shall be under the supervision of Landlord and in the
manner agreed between the tenant and Landlord by prearrangement
before performance. Such prearrangement initiated by a tenant
will include determination by Landlord, and subject to his deci-
sion and control, as to the method and routing of movement and as
to limitations for safety or other concern which may prohibit any
article, equipment or any other item from being brought into the
building. = The tenants are to assume all risks as to the damage
to articles moved and injury to persons or public engaged or not
engaged in  such movement, including eguipment, property and
personnel of Landlord if damaged or injured as a result of act in
connection with carrying out this service for a tenant from time
of entering property to completion of work; and Landlord shall
not be liable for acts of any persons engaged in, or any damage
or loss of any of said property or persons resulting from any act
in connection with such service performed for a tenant.

8. Landlord shall have the power to reasonably prescribe
the weight and position of safes and other heavy eguipment, whick
shall in all cases, to distribute weight, stand on supporting
devices approved by Landlord. All damages done to the building
by taking in or putting .out any property of a tenant, or done by
a2 tenant’'s property while in the building, shall be repaired at
the expense of such tenant.

9. A tenant shall notify the building manager when safes
or other heavy equipment are to be taken in or out of the build=~
ing, and the moving shall be done under the supervision of the
building manager, after written permit from Landlord. Persons
employed to move such property must be acceptable to Landlord.

10. Corridor doors, when not in use. shall be kept closed.

11. Each tenant shall cooperate with Landlord's employees
in keeping its leased area neat and clean. Except as otherwise
provided in a tenant's lease, no tenant shall employ any person
for the purpose of such cleaning other than the building's clean-
ing and maintenance personnel.

12. To insure orderly operation of the building, no ice,
mineral or other water, towels, newspapers, etc. shall be deliv-

ered to any leased area except by persons appointed or approved
by Landiord in writing.



13. Should a Tenant require telegraphic, telephonic, annun-
ciator or other communication service, Landlord will direct the
electricians where and how wires are to be introduced and placed
and none shall be introduced or placed except as Landlord shall
approve, which approval will not be unreasonably withheld; pro-
vided, however, the foregoing shall not apply to any cables or
connections of any sort relative to electronic data precessing
operations of a tenant. Electric current shall not be used for
space heaters, cooking or heating devices or simjlar appliances
without Landlord's prior written permission.

14. Tenants shall not make or permit any improper noises in
the building or otherwise interfere in any way with other tenants
or persons having business with then.

15. Nothing shall be eswept or thrown into the corridors,
halls, elevator shafts or stairways. No birds or animals shall
be brought into or kept in, on or about any tenant’'s area.

16. Except as otherwise provided in a tenant's Jease, no
machinery of any kind other than customary office or banking
equipment shall be operated by any tenant on its leased area
without the prior written consent of Landlord, nor shall any
tenant use, or keep, in the building any inflammable or exXplosive
fluid or substance, except in connection with duplicating opera-

tions and then only in accordance with procedures approved by
Landlord.

17. No portion of any tenant's leased area shall at any
time be used or occupied as sleeping or lodging quarters.

18. Landlord reserves the right to rescind any of these
rules and regulations and to make such other and further rules
and regulations as in its judgment shall, from time to time, be
needful for the safety, protection, care and cleanliness of the
building, the operation thereof, the preservation of good order
therein and the protection and comfort of the tenante and their
agents, employees and invitees, which rules and regulations, when
made and written notice thereof is given to a tenant, shall be
binding upon it in like manner as if originally herein pre-
scribed.

19. Landlord will not be responsible for lost or stolen
personal property, money or jewelry from tenant's leased area or
public areas regardless of whether such loss occurs when area is
locked against entry or not.

20. Tenant will not tamper with or attempt to adjust tem-
perature control thermostats in the Premises.



