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CITY OF SEATTLE
ORDINANCE

COUNCIL BILL aiA 9

AN ORDINANCE relating to a lease agreement for office space; authorizing the Director of
Finance and Administrative Services to enter into a lease agreement, for and on behalf of
the City, with Columbia Center Property LLC for office space in the Columbia Center at

701 Fifth Aventie, Seattle, Washington, for use by the Law Department; and ratifying and}

confirming certain prior acts.

WHEREAS, the Law Department’s offices are currently spread out between multiple floors of
City Hall and the 53" and 27" floors of Seattle Municipal Tower; and

WHEREAS, the City’s need for representation and legal support has increased in recent years,

resulting in the need for additional office space; and

WHEREAS, due to-the nature and confidentiality of the work, private offices for lawyers and
most support staff are a requirement, which limits the ability of employees o double-up
in existing offices to save space; and

WHEREAS, the Law Department cannot fill urgently-needed vacant positions because it does
not have office or cubicle space available in either City Hall or Seattle Municipal Tower;

and

WHEREAS, in addition to its need for additional office space, the Law Department requires
conference room space in order to conduct mediations, hearings, depositions, arbitrations,
client meetings, and other staff meetings, yet due to the lack of meeting space in its
current locations, attomeys and City clients-are often forced to attend hearings at the
office of opposing counsel which creates a disadvantage for the City and its clients; and

WHEREAS, it is important that the entire office be housed in a unified location to provide the
necessary leadership, efficiency and collaboration the office requires; and :

WHEREAS, the Law Department’s need for additional office space in a unified location with
adequate access to conference room space cannot be accommodated within City-owned
buildings for the foreseeable future; and

WHEREAS, with the assistance of real estate brokers and the Department of Finance and

Administrative Services, the Law Department negotiated a lease with Columbia Center
Property LLC for space at the Columbia Center at 701 Fifth Avenue for a term of twelve
years with the option to extend the lease for two additional terms of five years each; and
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WIIEREAS, the proposed lease will meet the current and anticipated future needs of the
Department, and will support the Department’s contmued high quality service to its
client, the City of Seattle; and . _

WHEREAS, prior to negotiating the lease for Columbia Center, the Law Department also
considered a lease option at Bank of America Plaza; however, Columbia Center was
determined to be the best option because of its closer proximity to City Hall, Seattle
Police Department headquarters, Seattle Municipal Court, King County Superior Coutt,
and the lease rate, tenant improvements, and moving allowance are more favorable; and

WHEREAS, City Council approval of this lease is required under Seattle Mun;icipal Code
Section 3.127.020 because the lease is for a term that exceeds five years and the premises
comprise more than 5,000 square feet of office space in a single building;

NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. The Director of Finance and Administrative Services (the “Director”) or his
designee is authorized to execute for and on behalf of the_ City of Seattle, a lease agreement with
Columbia Center Property LLC, substantially in the form of the Columbia Center Office Lease
attached hereto as Attachment 1 (the “Lease™), providing for the Law Departmeﬁt’s use and
occupancy of office space at the Columbia Center located at 701 Fifth Avenue, Seattle,
Washington, |

Section 2, After the initial twélve year term of the Lease, the Director or his or her
successor or designee is authorized to extend the terﬁl of the Lease for up to two additional five-
year terms as determined by the Director to be in the best interest of the City and on the terms
and conditions provided in the Lease Agreement.

Section 3. Any act consistent with the authority of this ordinance taken after its passage
but prior to its effective date is hereby ratified and confirmed.

Section 4, This ordinanée shall take effect and be in force 30 days after its approval by
the Mayor, but if not approved and returned by the Mayor within ten days after presentation, it
shall take effect as provided by Seattle Municipal Code Section 1.04.020,
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Passed by the City Council the day of , 2014, and
signed by me in open session in authentication of its passage this

day of . , 2014,

President _ “ofthe City Council
~ Approved by me this day of - , 2014,

Edward B. Murray, Mayor

Filed by me this day of ‘ ,2014.

Monica Martinez Simmons, City Clerk

(Seal)

Attachment 1: Columbia Center Office Lease between Columbia Center Property LLC and the

City of Seattle
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COLUMBIA CENTER
OFFICE LEASE

This Office Lease (the "Lease™), dated as of the date set forth in Section 1 of the Summary of Basic Lease
Information (the "Swmmary™), below, is made by and between COLUMBIA CENTER PROPERTY LLC, a
Delaware limited liability company ("Landlerd"), and THE CITY OF SEATTLE, a mumclpal corporation of )
Washington State ("Tenant™).

SUMMARY OF BASIC LEASE INFORMATION

TERMS OF LEASE ' DESCRIPT[ON e

i. Effective Date:

2, Premises (Article 1):
2.1 Building:
22 Premises:

00, (if) 23,372 rentable square
ce 1663 ;t“g on the 19™ floor of the Building

and (ii) 16,819 rentable square feet of
located on the 20" floor of the Building known as
050, all as ﬁlrther set forth in Exhibit A A to the
elcase.. ;

Twelve (12) years.

The date upon which the Premises are "Ready for
Occupancy,” as that term is defined in Section 5 of the
Tenant Work Letter attached hereto as Exhibit B, provided
that in no event shall the Lease Commencement Date occur
prior to March 1, 2015, Tenant shall have the right to
occupy the Premises prior to the Lease Commencement
Date upon and subject to the terms of Section 2.1 of this
Lease.

33 1.ease Expiration Date: If the Lease Commencement Date shall be the first day of a
calendar month, then the day immediately preceding the
twelfth (12"} anniversary of the Lease Commencement
Date; or, if the Lease Commencement Date shall be other
than the first day of a calendar month, then the Iast day of |
the month in which the twelfth (12" anniversary of the
Lease Commencement Date occurs.

: G\W
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‘ 4, Base Rent (Article 3):
i _ : Monthly Installment of Base Anmual Base Rent per
§ Year of Lease Term Annual Base Rent Rent Rentable Square Foot
1* , $1,802,020.50 $150,168.37 | 83150
2% - $1,359,227.50 l$154,935.62 $32.50
3 $2,129,360.50 A $177,446.70 ' $33.50
‘ ' 4 | : $2,192,923.50 $34.50
| 5 | _ $2,256,486.50 $35.50
6  $2,320,049.50 $36.50
7 $2,383,612.50 $37.50
8 $2,447,175.50 $38.50

= $39.50
$40.50
$41.50
$42.50

is intended that, notwithstanding the rentable square '
tial Lease Term, Tenant shali only pay Base Rent

Calendar year 2015.

" During the first two {2) years of the initial Lease Term,
Tenant's Share is to be based upon the Reduced Premises
RSE. Accordingly, (i) during the first two (2) years of the
initial Lease Term, Tenant's Share shall be deemed to equal
3.869%, and (ii) after the first two (2) years of the initial
Lease Term, Tenant's Share shall equal 4.299%, based on
the total RSF of the Building being 1,478,673 rentable
square feet. [TO BE CONFIRMED FOLLOWING
FINALIZATION OF PREMISES RSF].

S

Page 2 . _ . G?.\gk(



Rebecca Keith

10.

11.

Page 3

Law CC Lease ORD
July 1, 2014
Version 2
7. Permitted Use (Article 5): General office use consistent with a first-class office
building, Notwithstanding the foregoing, in no event shall
the Premises be wtilized for (i) any business that includes
real estate title or real estate escrow services, and/or
(ii) photocopying services, including, but not limited to,
reprographic services, litigation support photocopying,
printing or bindery services (except as such services are
provided incidentally in connection with the conduct of
Tenant’s business and not as part of Tenant’s primary
business), and/or (iii) the operation of any type of ATM,
cash machine, or othéi:banking machine or device or booth
or kiosk offeri [ephone, satellite, computer or "on-line"
banking sery
8. Security Deposit:
9. Parking Pass Ratio (Article 28): es, for every 2,000 rentable

are foet of the Premises, subject to the terms of

icle 28 of the Lease.
ey

Address of Tenant (Section 29,18):

{éﬁ;’f&% See Section 29.18 of the Lease.
ShtH(By Mail): Columbia Center Property
P.C. Box 416474

Boston, MA 02241-6474

111

112 For Paymente
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12.  Broker(s) (Section 29.24): CBRE
‘ | 701 Fifth Avenue, Suite 4160
| ' : Seattle, Washington 98104
and
Colliers International
601 Union Street, Suite 3500
Seattle, WA 98101
13.- Guarantor: ‘ None.

13, Tenant Improvement Allowance (Exhibit $80.15 for edi
B): o i

o . 7
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ARTICLE 1

PREMISES, BUILDING, PROJECT, AND COMMON AREAS

1.1 Premises, Building, Project and Common Areas.

1.1.1  The Premises. Landlord hereby leases to Tenant and Tenant hereby leases from
Landlord the premises set forth in Section 2.2 of the Summary (the "Premises™). The outline of the Premises is set
forth in Exhibit A attached hereto and the Premises has the number of rentable square feet as set forth in Section 2.2
of the Summary (which shall not be subject to re-measurement or modification). The parties hereto agree that the
lease of the Premises is upon and subject to the terms, covenants and conditions herein set forth. The parties hereto
hereby acknowledge that the purpose of Exhibit A is to show the aj" ftrfnate 1ocat10n of the Premlses in the
"Building," as that term is defined in Section 1.1.2, below, only
agreement, representation or warranty as to the construction of theé 2
location of the "Common Areas," as that term is defined in Sec low, or the elements thereof or of the
accessways to the Premises or the "Project,” as that term | 2, below. Except as specifically
set forth in this Lease and in the Tenant Work Letter ' the "Tenant Work Letter"),
Tenant shall accept the Premises in its existing, "as i 1ot
pay for any improvement work or services related to thed
that neither Landlord nor any agent of Landlord has made
the Premises, the Buﬂdmg or the Project or with respect to

ant also acknowledges
ding the condition of

1.1.2

ifg is part t0fdn office project currently known as

“Columbla Center."” Thewte B = ﬁgse shall mean (i) the Building, the building located at
403 Columbia Street Seattléi (dsh "Ad]acenﬁBﬁlldmg") and the Common Areas, (il) the land (which
is improved i Btk ¢ ! vements) upon which the Building, the Adjacent
Building of d's dlscretion any additional real property, areas,

E 9

tenants In the”

tenants, are collectively
"Project Common Areas" and:
Lease, shall mean the portion GF roject designated as such by Landlord. The term "Building Common Areas,"
as used in this Lease, shall mcan%*the portions of the Common Areas located within the Building designated as such
by Landlord. The manner in which the Common Areas are maintained and operated shall be at the reasonable
discretion of Landlord and the use thereof shall be subject to such rules, regulations and restrictions as Landlord may
make from time to time. In no event shall the manner in which Landlord maintains and operates the Building
Common Areas breach Tenant's quiet enjoyment of the Premises as provided for in Asticle 20 of this Lease.
Landlord reserves the right to close temporarily, make alterations or additions to, or change the location of elements
of the Project and the Common Areas, provided that Landlord’s activities shall not prevent Tenant’s use of the
Premises for the Permitted Use, and provxded that, in connection therewith, Landlord shall at all times use
commercmHy reasonable efforts to minimize interference with the conduct of Tenant's business at the Premises,

Page 5
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1.2 Right of First Offer. Subject to the terms this Section 1.2, Landlord hereby grants to the.
originally named Tenant herein (the "Original Tenant") an ongoing right of first offer with respect to all of the
rentable square feet of space located on the twentieth 20" floor of the Building other than the portion of the 20%
floor included in the initial Premises and all of the rentable square feet of space located on the 21 floor of the
Building (the "First Offer Space"). Notwithstanding the foregoing, with respect to First Offer Space which is
leased as of the date of this Lease, such first offer right of Tenant shall commence only following the expiration or
earlier termination of the existing leases of the First Offer Space (including renewals of any such lease, irrespective -
* of whether any such renewal is currently set forth in such lease or is subsequently granted or agreed upon, and
regardless of whether such renewal is consummated pursuant to a lease amendment or a new lease). In addition,
such right of first offer shall be subordinate to all rlghts of other tenants of the Building, which rights relate to the
First Offer Space and are set forth in leases of space in the Building existing as of the date hereof, including, without
limitation, any expansion, first offer, first negotiation and other rlgh : egardless of whether such rights are
executed strictly in accordance with their respective terms or pursuanfito-d¢lease amendment or a new lease. All
such tenants of the First Offer Space, all such third party tenants in § Iding with a right to lease the First Offer
Space, and all tenants under "Intervening Leases," as that term jg:
referred to as the "Superior Right Holders". Tenant's rlght
forth in this Section 1.2,

available for lease to third parties, provided that no Superig
such First Offer Notice, Landlord shall offer to lease to Ten: ;5&
nant and shall sef%foith €
fei’ti’ils. upon Whtch%anéiord is willing to lease such space to Tenant,

In no event shall Landlord have the obligation; First Offer’ﬁoh e to Tenant (and Tenant have no right to
exercise its right under this Section 1.2) to thézegtent™ e "First Oﬂie sCommencement Date," as that term s

defined in Section 1,2.5, belmvg% is antlclpated by, andlorﬁ‘%‘g““’gﬁch on or'after. the tenth anniversary of the Lease

Commencement Date,

. RS % \ {

: 122 % ccedure for2) Acceptanceﬁgj ; fé‘?exermse Tenant's right of first offer with
respect to the space describ 'm the Fmsﬁéffer Notice, ﬂh%?wuhm seven (7) business days of delivery of the First
e notice to L4 3g‘alord (the "First Offer Exerc:se Notice™) of Tenant's

& ct

Tenant at any particuldigime, and Ter?égﬁﬁzmay not elect to lease only a pomon thereof If Tenant shall timely dehver
a First Offer Exercise ‘Né i :

Offer Rent") shall be equal to théFent (including addltional rent and considering any "base year” or "expense stop”
applicable thereto), including all escalations, at which tenanis, as of the First Offer Comunencement Date, are leasing -
non-sublease, non-encumbered, non-equity space comparable in size, location and quality to the First Offer Space
for a similar lease term (“Comparable First Offer Transactions™), which comparable space is located in the
Building and in "Comparzble Buildings,” as that term is defined in Section 2.2, below, taking into consideration
only the following concessions (the "First Offer Concessions"); {(a) rental abatement concessions, if any, being -
granted such tenants in connection with such comparable space, (b) tenant improvements or allowances provided or
to be pr0v1ded for such comparable space, taking into account, and deducting the value of, the existing
improvements in the First Offer Space, such value to be based upon the age, quality and layout of the improvements
and the extent to which the same could be utilized by a typical general office user, and (c) any period of rental
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abateraent, if any, granted to tenants in comparable transactions in connection with the design, permifting and
construction of tenant improvements in such comparable spaces.

1.2.4  Construction In First Offer Space. Subject to Tenant's right to any First Offer
Concessions, Tenant shall take the First Offer Space in its "as is" condition, and the construction of improvements in
the First Offer Space shall comply with the terms of Article 8 of this Lease.

1.2.5 Amendment to Lease. If Tenant timely exercises Tenant's right to lease the First Offer
Space as set forth herein, Landlord and Tenant shall within thirty (30) days thereafter executc an amendment to this
Lease for such First Offer Space upon the terms and conditions as set forth in the First Offer Notice and this
Section 1.2 or, if applicable with respect to the First Offer Rent, as determmed under Section 1.2.7, below, and/or as
may be otherwise agreed upon by Landlord and Tenant. The rentable squaré}f otage of any First Offer Space leased
by Tenant shall be determined by Landlord in accordance with the Bu" | g Owners and Managers Association's
then-current Standard Method of Floor Measurement for. Office Buildingifand its accompanying guidelines. Tenant
shall commence payment of rent for the First Offer Space, and ¢ sobthe First Offer Space shall commence
upon the date of dehvery of the First Offer Space to Tenant (}Ee First Of Commencement Date") and shall

Offer Tenant's nghts irider this Section 1.2 shall be
personal to the Or:gmal Tenant and may only be exercige d.by the Original Tenant (an ¥not any assignee, or any
sublessee or other transferee of the Original Tenant's mt?’ést in thi .Lease) if the O --mal Tenant physically
occupies the entire Premises. The right of first offer granted* ein h_a ot terminate as ﬁ%* 1cuiar First Offer

Space (an “Intervening Lease”), including an
initially set forth in such lease or 1s subsequen

~anie Tenant
Stion 1.7, if; as of the date of the attempted
optlon as0f the scheduled date of delivery of such
ease after the éxpiration of any applicable notice and

First Offer Space to Tenént—g%éenant is in efault under th
cure period, i

In the event Tenant timely and appropriately
\ empt to agree upon the First Offer Rent using their best
'@greement within thirty (30) days following Tenant's
the "Fii"“sff Qffer OQutside Agreement Date"), then each party shall make a
i ?ﬁ“s the case may be, within fifteen (15) business days, and such

-'.1(({

o ltratlon m’accordance with Sections 1.2.7.1 through 1.2.7.7, below.

Sl

good-félt zefforts, If Landlé

objectlon%ﬁe Farst Offer Re

2.7.1 Lar __ford and Tenant shall each appoint one arbitrator who shall by profession
be a real estate broker or*lawyer whos dll have been active over the five (5) year period ending on the date of such
appointment in the leasing o mﬁ%lal high-rise properties in downtown Seattle, Washington. The determination
of the arbitrators shall be lim fﬁfftzhe issue of determining whether Landlord's or Tenant's submitted First Offer
Rent is the closest to the First Offér Rent determined by the arbitrators, based upon the requirements of Section 1.2.3
of this Lease. Each such arbitrator shall be appointed within fifteen (15) days after the applicable First Offer
Outside Agreement Date, :

1.2.7.2 The two arbitrators so appointed shall within ten (10} days of the date of the
appointment of the last appointed arbitrator agree upon and appoint a third arbitrator who shall be qualified under
the same criteria set forth hereinabove for qualification of the initial two arbitrators,

1.2.73 The thrée arbitrators shall within‘ thirty (30} days of the appointment of the third
arbitrator reach a decision as to whether Landlord's or Tenant's submitted First Offer Rent is the closest to the First

Page 7
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Offer Rent determined by the arbitrators based upon the requirements of Section 1.2.3 of this Lease, and shall notify
Landlord and Tenant thereof. Said closest submitted First Offer Rent shall be the rent for the First Offer Space.

1.2.7.4 The decision of the majérity of the three arbitrators shall be binding upon
Landiord and Tenant. -

1.2.7.5 Ifeither Landlord or Tenant fails to appoint an arbitrator within fifteon (15) days
after the applicable First Offer Outside Agreement Date, the arbitrator appointed by one of them shall reach a
decision, notify Landlord and Tenant thereof, and such arbitrator's decision shail be bmdmg upon Landlord and
Tenant. : :

1.2.7.6 If the two arbitrators fail to agree ug; And appomt a third arbitrator, or both
parties fail to appoint an arbitrator, then the appointment of the third for or any arbitrator shall be dismissed
and the matter to be decided shall be forthmth submitted to arbi L under the provisions of the American
above, and this Section 1.2.7.

The term of this Lease (the "Lease Term")‘s-

5 on 3.1 of the Summary, sha]I comimernce on
the date set forth in Sectlon 3.2 of the Summ

ase Comme?iw #ment Date"), and shall terminate on the
iration Datq;%#gﬂess this Lease is sooner terminated
he Premise following the date the Premises are
Ready for Occupancy but Q royided ¢ mEa&‘tf(l) Tenant shall give Landlord at
least five (5) days' prior & cso 102(iD) all of the terms and conditions of this
Lease shall apply upon u ‘ he Lease Commencement Date had occurred, except
that Tenant shall not be obl rdfed tof 1 “that term is defined in Article 3, below, or "Tenant's Share"”
of the "Direct Expenses," i

Lease Term for a period of five (S'j"years each (each, an "Option Term"), which options shall be exercisable only by
written notice delivered by Tenant to Landlord as provided below, provided that, as of the date of delivery of such
notice, Tenant is not in default under this Lease after the expiration of any applicable notice and cure period. Upon
the proper exercise of each such option to extend, and provided that as of the end of the then-current Lease Term,
Tenant is not in default under this Lease after the expiration of any applicable notice and cure period, the Lease
Term, as it applies to the entire Premises shall be extended for a period of five (5) years. The rights contained in this
Section 2.2 shall be personal to the Original Tenant and may only be exercised by the Original Tenant (and not any
assignee, sublessee or other transferee of Tenant's interest In this Lease) if the Original Tenant physically occupies
the entire Premlses

Page 8§
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222 Option Rent. The rent payable by, Tenant during each Option Term (the "Option Rent")

. shall be equal to the rent (including additional rent and considering any "base year" or "expense stop” applicable
" thereto), including all escalations, at which tenants, as of the cormmencement of the applicable Option Term, are

leasing non-sublease, non-encumbered, non-equity space comparable in size, location and quality to the Premises for

a term of five (5) years, which comparable space islocated in the Building and in "Comparable Buildings," as that

term is defined, below ("Comparable Transactions"), in either event taking into consideration only the following
concessions: (a) remtal abatement concessions, if any, being granted such tenants in connection with such
comparable space, and (b) tenant improvements or allowances provided or to be provided for such comparable
space, taking into account, and deducting the value of, the existing improvements in the Premises, such value to be
based upon the age, quality and layout of the improvements and the extent to which the same could be utilized by a
typical general office user. For purposes of this Lease, the term “Comparable Buildings” shall mean first-class
high-rise office buildings containing not less than 300,000 rentable squareféehiof space which are located in the area
of Seattle bounded by Yesler Street on the South, Interstate 5 on the E4stStewart Street on the North, and Alaska
Way on the West, o

. . _
223  Exercise of Options, The optior, cofi

Tenant, if at all, and only in the following mannet: (i) Tengfit:sh ﬁ%

Interest Notice") not more than sixteen (16) months nogy fhan twelve (12) months prior to the expiration of the

then Lease Terrn, stating that Tenant is interested in exé fhe its option (prowdec%m no event shall the Option

Interest Notice blnd Tenant to lease the Premises durmg i Option Term) {NOTE TI{?ATJEIIEI NOTICE UNDER

el

'S'DURING THE 0 : bN TERM (i)
n Rent Notice™) to Tenant not less than fen

(10) months prior to the expiration of the the : , sctting fot
to exercise such option, Tenant shaIl on or befﬁ%e, th g%i:%ioccurrmg nifi months prior to the expiration of the

t : ndlord, and upon, and concurrent
i ts option, nbjéct, to the Op ent col ta]ﬁed in the Optlon Rent Notlce in

ey
wthe Procedure, ar; the

2.2.4, below. E
Dét mmatmneef_or tion Rent:In the event Tenant timely and appropriately objects to
the Option Re il ﬁjémpt to apreé upon the Option Rent using their best good-faith

ey

efforts. If Laﬁ

5 —each agx;eeﬁe,ﬁ; w1thm\ th]rty (30) days following Tenant's objection to the
_greemen‘t?}z '\m then each party shall make a separate determination
st days and such determinations shall be submitted to arbitration in

Y
be a real estate brok ﬁoglawyer who : gll have been active over the five (5) year perlod ending on the date of such
appointment in the le’?s&"‘ g C1d shlgh—rlse properties in downtown Seattle, Washmgton The determmatlon

of the arbitrators shall bét

i i %S determined by the arbitrators, taking into account the requirements of
Section 2.2.2 of this Lease, as app }'w%le Fach such arbitrator shall be appointed within fifteen (15) days after the
applicable Optlon Term Outside ﬁgreement Date.

' 2.2.42 The two arbitrators so appointed shall within ten (10) days of the date of the
appointment of the last appointed arbitrafor agree upon and appoint a third arbitrator who shall be qualified under
the same criteria set forth hereinabove for qualification of the initial two arbitrators.

2.2.4.3 The three arbitrators shall within thirty (30) days of the appointment of the third

arbitrator reach a decision as to whether the parties shall use Landlord's or Tenant's submitted Option Rent, and shall
notify Landlord and Tenant thereof,

Page 9
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2244 The decision of the majority of the three arbitrators shall be binding upon
Landlord and Tenant, : :

2.2,4.5 If either Landlord or Tenant fails to appoint an arbitrator within fifteen (15) days

after the applicable Option Term Qutside Agreement Date, the arbitrator appointed by one of them shall reach a
decision, notify Landlord and Tenant thercof, and such arb1trators decmmn shall be binding upon Landlord and
Tenant, -

2246 If the two arbitrators fail to agree upon and appoint a third arbitrator, or both
parties fail to appoint an arbitrator, then the appointment of the third arbitrator or any arbitrator shall be dismissed
and the matter to be decided shall be forthvnth submitted to arbltratlon under the provisions of the American

2.3 Tenant Termination Right. Provided that ] nant is rofiln, default under this Lease after the
expiration of any apphcable notice and cure period as of th'

h Ve the right to tertit]
mety thli‘d (93“‘) full ca

.é‘ld's recelpt of the
T ;’ffé the "Termination Fé&," as that term is
defined, below, as con51derat10n for and as a&eﬂd;tl ?‘ych early termination. Upon Tenant's dehvery,
if apphcable of a Termination Notlce pursuang,’t e

f;j liy terminate and be of no further
tive ob gatlons under this Lease as of the

' 1age hmissions, tenant nnprovernent allowance or other

0 }ig a@m provided in connection with the First Offer Space
't would havebeen payable, but for the termination of this Lease by
) er Space for the four (4) month perlod unmedlately following the

allowaneeS* %ffee rent andt

leased bYL ant, and (y) th

ARTICLE3

BASE RENT

3.1 In General. “1 ant shall pay, without prior notice or demand, to Landlord or Landlord's agent at
the address set forth in Section 11.2 of the Summary, or, at Landlord's option, at such other place as Landlord may
from time to time designate in writing, by a check for currency which, at the time of payment, is legal tender for
private or public debts in the United States of America, base rent ("Base Rent") as set forth in Section4 of the
Summary, payable in equal monthly installments as set forth in Section 4 of the Sumimary in advance on or before
the first day of each and every calendar month during the Lease Term, without any setoff or deduction whatsoever,
If any Reut payment date (including the Lease Commencement Date) falls on a day of the month other than the first
day of such month or if any payment of Rent is for a period which is shorter than one month, the Rent for any
fractional month shall accrue on a daily basis for the period from the date such payment is due to the end of such
calendar month or to the end of the Lease Term at a rate per day which is equal to 1/365 of the applicable annual
Rent. All other payments or adjustments required to be made under the terms of this Lease that require proratmn on
a time basis shall be prorated on the same basis.
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3.2 Abated Base Rent. Notwithstanding anything in Section 3.1, above, to the contrary, provided
that Tenant is not in default of this Lease after the expiration of any applicable notice and cure period, Tenant shall
pot be obligated o pay an amount equal to $150,168.37 of the monthly Base Rent attributable to the Premises for
each of the first eight (8) months of the initial Lease Term. '

ARTICLE 4

ADDITIONAL RENT

4.1 General Terms, In addition to paying the Base Rent specified in Article 3 of this Lease, Tenant
shall pay "Tenant's Share” of the annual "Direct Expenses,” as those terms are defined in Sections 4.2.6 and 4.2.2 of
this Lease, respectlveiy, which are in excess of the amount of Direct Expen%gfapphcable to the "Base Year," as that
term is defined in Section4.2.1, below prov1ded however that in noﬁ enfshall any decrease in Direct Expenses
below Direct Expenses for the Base Year

{ pursuant to the terms of this Lease,
(f:&lt and the Additional Rent are

herein collectively referred to as "Rent." All amounts
for the same periods and in the same manner as the
this Article 4 shall survive the expiration of the Lease Tern

Defin:tmns of Ke Tern‘i’ﬁgL

4.2

igs du ~EXpense ?Feér because of or in connection with the ownership,
ﬁﬁxamtenance?, Aeeurity, repai, replacemenﬁ;ifesmranon or operation of the Project, or any portion
"gen ie foregomg,”@fjeratmg Expenses shail spemﬁcally include any and all

hg: (i) the cost of‘s‘lymg Eutili

the utility, teféﬁhg e '

ents which are reasonably anticipated to reduce (or prevent an increase in)
red in connection with a governmentally mandated transportation system
; (iii) the cost of all insurance carried by Landlord in connection with the

en.nectlon there%gh (ii) the Bost of licenses, certificates, permits and inspections and the cost

equipment and materials used in: ef*operatlon repa.lr and maintenance of the Project, or any portion thereof; (v) the
cost of parking area operation serv:cmg the Building (whether on or offsite), repair, restoration, and maintenance;
(vi) fees and other costs, including management and/or incentive fees, consulting fees, legal fees and accounting
fees, of all contractors and consultants in connection with the management, operation, maintenance and repair of the
Project; (vii) payments under any equipment rental agreements and the fair rental value of any management office
space; (viii) subject to item (f), below, wages, salaries and other compensation and benefits, including taxes levied
thereon, of all persons engaged in the operation, maintenance and security of the Project; (ix) costs under any
instrument pertaining to the sharing of costs by the Project; (X) operation, repair, maintenance and replacerent of all
systems and equipment and components thereof of the Project; (xi) the cost of janitorial, alarm, security and other
services, replacement of wall and floor coverings, ceiling tiles and fixtures in common areas, maintenance and
replacement of curbs and walkways, repair to roofs and re-roofing; (xii) amortization (including interest on the
unamortized cost} over such period of time as Landlord shall reasonably determine (which shall be consistent with
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the period of amortization utilized by landlords of Comparable Buildings for comparable acquisitions), of the cost of
acquiring or the rental expense of personal property used in the maintenance, operation and repair of the Project, or
any portion thereof; (xiil) the cost of capital improvements or other costs incurred in connection with the Project (A)-
which are intended to effect economies in the operation or maintenance of the Project, or any portion thereof, or to
reduce current or future Operating Expenses, or to enhance the safely or security of the Project or its occupants, 'or
(B) that are required under any governmental law or regulation; provided, however, that any capital expenditure
shall be amortized (including interest on the amortized cost at the "Interest Rate," as that term is defined i
Article 25 of this Lease) over such period of time as Landlord shall reasonably determine (which shall be consistent
with the period of amortization utilized by landiords of Comparable Buildings for comparable capital expenditures);
(xiv) costs, fees, charges or assessmenis imposed by, or resulting from any mandate imposed on Landlord by, any
federal, state or Iocal government for fire and police protectmn trash remova,l community services, or other services
which do not constitute "Tax Expenses” as that term is defined in Sectio rS, below, and (xv) payments under any
easement, license, operating agreement, declaration, restrictive covenant ordnstrument pertaining to the sharing of
costs by the Building. Notwithstanding the foregoing, for purpose
- however, include:

- fees, advertlsmg and promotional
expenses. (except as otherwise set forth above), a.nd e g fees incurredi§in; connection with the original

"c'%ludmg permit, license and
“5‘ for new tenants initially

improving, decorating, painting or redecoratmg vacant
(excluding, however, such costs relating toAny:

distinguished from the costs of operation of the Project (which shall
untmg costs assomated w1th the operatlon of the Prolect) Costs

of partnersmp acco' ting and Iegafmatters costs of defending any lawsuits with any mortgagee (except as the
actions of the Te:nﬁ‘%ggm be in 1ssu$3%’costs of selling, syndicating, financing, mortgaging or hypothecating any of

the Landlord's interestsi] -_the Pro;ect,ﬁ costs incurred in connection with any disputes between Landlord and its

his or her employed time to the*PrOJect unless such wages and benefits are prorated to reflect time spent on
operating and managmg the Project vis-a-vis time spent.on matters unrelated to operating and managing the Project;
provided, that in no event shall Operating Expenses for purposes of this Lease mclude wages and/or benefits
attributable to personnel above the level of Project manager; :

() - amount paid as ground rental for the Project by the Landlord;
() except for a Project-management fee, overhead and profit increment paid to the

Landlord or to subsidiaries or affiliates of the Landlord for services in the Project to the extent the same exceeds the
costs of such services rendered by qualified, first-class unaffiliated third parties on a competitive basis;
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) any compensation paid to clerks, attendants or other persons in commercial .
concessions operated by the Landlord, provided that any compensation paid to any concierge at the Project shall be
includable as an Operating Expense;

5} rentals and other related expenses incurred in leasing air conditioning systems,
elevators or other equipment which if purchased the cost of which would be excluded from Operating Expenses as a
capital cost, except equipment not affixed to the Project which is used in providing janitorial or similar services and,
further excepting from this exclusion such equipment rented or 1eased to remedy or ameliorate an emergency
condition in the Project;

k) all ftems and services for which Ten@nt or any other tenant in the PrOJect
reimburses Landlord or which Landlord provides selectlvely to one or moie
reimbursement;

M
fees;

: {0) costs aris
agents employees, vendors, contractors, or pro

] ,g or on the Project prior to the Lease
4l State or xh{ihlclpal governmental authority, if it had
terial, in the state, and under the conditions that it then

un‘ed the removal of such hazardous materlal or other

Commencement Date, anditas of such® itature that 4%
then had knowledge of thgbﬁﬁence of stich hazardous”

‘ =.°.'fees and costs, settlements, judgments or awards paid or incurred because

k ord and its gﬁ‘qgloyees or contractors, Landlord and Tenant, or Landlord and other tenants

, regpectif enants/occupants or providers of goods and services to the Project;

.
{r) %%legal fees and costs concemmg the negotiation and preparation of this Lease or

any litigation between Landlord and Tenant; :

of disputes between Lafid
or prospective occupants’

(s) any reserves retained by Landlord; and

) any chari_taEle or political contributions made by Landlord and all costs, fees and .
expenses related thereto.

If Landlord is not furnishing any particuiar work or service (the cost of which, if performed by Landlord,

would be included in Operating Expenses) to a tenant who has undertaken to perform such work or service in lieu of
the performance thereof by Landlord, Operating Expenses shall be deemed to be increased by an amount equal to
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the additional Operating Expenses which would reasonably have been mcurred during such period by Landlord if it

had at its own expense furnished such work or service to such tenant, If the Project is not one hundred percent .

(100%%) occupied during all or a portion of the Base Year or any Expense Year, Landlord shall make an appropriate
adjustment to the components of Operating Expenses for such year to determine the amount of Operating Expenses
that would have been incurred had the Project been one hundred percent (100%) occupied; and the amount so
determined shall be deemed to have been the amount of Operating Expenses for such year. Operating Expenses for
the Base Year shall not include market-wide cost increases due to extraordinary circumstances, including, but not
limited to, Force Majeure, boycotts, strikes, conservation surcharges, embargoes or shortages, or amortized costs
relating to capital improvements. In no event shall the components of Direct Expenses for any Expense Year related
to Project insurance, security or utility costs be less than the components of Direct Expenses related to Project
insurance, security or utility costs, respectively, in the Base Year.
L,g.‘,:r

Operating Expenses shall not include any inoreases in the ag f-‘%‘ézéb"ControllabIe Expenses " as that term

is defined, below, for any calendar vear during the Lease Term follg "‘1_n i e Base Year, when such i increases are in

compounded basis. As used herein, "Controllable Expens s, ] __peratmg Expenses other than costs
incurred for ot in connection with taxes, insurance, uti ! capltal expenditures Further,

of this Lease, (b) market-w1de labor-rate increases due to
boycotts and strikes, {¢) costs incurred due to an event (
applicable faws, The terms of this paragraph shall be applic

faph

.and (d) cos
each Option ’ﬁerﬁi}(p

_e whether general, special, ordinary or
g R
St o Xes, real %state exclse taxes, general and special

extraordmary, (mcludm”?g:e”“
1 3¢ hold taxefﬁ%%‘

o rocu

reof) which shall be paid or accrued during any
ed by such governmental or mummpal authorsty)

g, assessment, %ﬁ%fee Ievy or charge in addition to, or in substitution, partially or totaliy, of
2levy or eharge previously included within the definition of real property tax, it being
s?and Landlv fd that. assessments, taxes, fees, levies and charges may be imposed by
governmental agencies forﬁ§ ‘-Sce’s as fire protection, stréet, szdewalk and road maintenance, refuse removal
and for.other governmental S ces rformerly provided without charge to property owners or occupants, and, Tax
Expenses shall also include any’ govemunental or private assessments or the PrOJect's contribution towards a
governmental-or private cost-sharing agreement for the purpose of augmenting or improving the quality of services
and amenities normally provided by governmental agencies; (ifi} Any assessment, tax, fee, levy, or charge allocable
to or measured by the area of the Premises or the Rent payable hereunder, including, without limitation, any
business or gross income tax or excise tax with respect to the receipt of such rent, or upon or with respect to the
possession, leasing, operating, management, maintenance, alteration, repair, use or occupancy by Tenant.of the
Premises, or any portion thereof, and (iv) Any assessment, tax, fee, levy or charge upon this transaction or any
document to which Tenant is a party, creating or transferring an interest or an estate in the Premises or the
improvements thereon.

portion thereof; (ii
any assessment, tax, fet
acknowledged by Tenan

Page 14

¢
CLERK



Rebecca Keith
Law CC Lease ORD
Tuly 1,2014
Version2 ‘ :
: - 4.2.53 Any reasonable costs and expenses (including, without limitation, reasonable
attorneys' and comsultants’ fees) incurred in attempting to protest, reduce or minimize Tax Expenses shall be
included in Tax Expenses in the Expense Year such expenses are incurred. Tax refunds shall be credited against
Tax Expenses and refunded to Tenant regardless of when received, based on the Expense Year to which the refund
is applicable, provided that in no event shall the amount to be refunded to Tenant for any such Expense Year exceed
the total amount paid by Tenant as Additional Rent under this Article 4 for such Expense Year, Notwithstanding
anything to the contrary set forth in this Lease, (a) only Landlord may institute proceedings to reduce Tax Expenses
and the filing of any such proceeding by Tenant without Landlord's consent shall constitute an event of defauit by
Tenant under this Lease, and (b) Landlord shall not be obligated to file any application or institute any proceeding
seeking a reduction in Tax Expenses, If Tax Expenses for any. period during the Lease Term or any extension
thereof are increased after payment thereof for any reason, including, without limitation, error or reassessment by
applicable governmental or municipal authorities, Tenant shall pay Landlord:upon demand Tenant's Share of any
such increased Tax Expenses. Notwithstanding anything to the contraz gntamed in this Section 4.2.5 {except as
set forth in Section 4.2.5.1, above), there shall be excluded from Ta fises (i) all excess profits taxes, franchise
taxes, gift taxes, capltal stock taxes, inheritance and successmnt .”?ie taxes, federal and state income taxes,
&pposed to rents, receipts or income
enses, and (iii} any items paid by

_ 42,54 The amount of Tax Exp
- the Prolect inclusive of tenant improvements, shall be kno Wizas

subsequent to the Base Year, the amoun %;12
purposes of all subsequent comparison year: luding the co pﬁlson year in which such decrease in Tax
Expenses occurred, the Base Taxes, and the eﬁore h&sBase Year “s%a'lli!ge decrcased by an amount equal to the

A i
decrease in Tax Expenses. k k

t'gg set foﬁhgn Section 6 of the Summary.

42.6

Exap%r?ses) should be shared between the tenants of the
'rég}gly, Dxrect Expenses are determmed annually for the

gt’ on of the:
€ tenants,\of the Buﬂdmg (as opposed to the tenants of the Adjacent Bmldmg)
Wgenses feﬁﬁurposes of this Lease. Such portion of Direct Expenses allocated
};u ude all Dﬁzgf;t Expenses attributable solely to the Building and an equitable

o oject among different portions or occupants of the Project (the "Cost Pools"),
in Landlord's reasonable dlscretga L%’}/Such Cost Pools may include, but shail not be limited to, the office space
tenants of a building of the PrOJec%?or of the Project, and the retail space tenants of' a building of the Project or of the
Project. The Direct Expenses within each such Cost Pool shall be allocated and charged to the tenants within such
Cost Pool in an equitable manner.

4.4 Calculation and Payment of Additional Rent. If for any Expense Year ending or commencing
within the Lease Term, Tenant's Share of Direct Expenses for such Expense Year exceeds Tenant's Share of Direct
Expenses applicable to the Base Year, then Tenant shall pay to Landlord, in the manner set forth in Sectlon 441,
below, and as Additiona! Rent, an amount equal to the excess (the "Excess").

44,1 Statement of Actual Direct Expenses and Payment by Tenant. Landlord shall use
commercially reasonable efforts to give to Tenant within one hundred fifty (150) days following the end of each
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Expense Year, a statement (the "Statement™) which shall state the Direct Expenses incurred or accrued for such
preceding Expense Year, and which shall indicate the amount of the Excess. Upon receipt of the Statement for each
Expense Year commencing or ending during the Lease Term, if an Excess is present, Tenant shall pay, within thirty
(30) days following receipt of the statement, the full amount of the-Excess for such Expense Year, less the amounts,
if any, paid during such Expense Year as "Estimated Excess,” as that term is defined in Section 4.4.2, below, and if
Tenant paid more as Estimated Excess than the actual Excess, Tenant shall receive a credit in the amount of Tenant's
overpayment against Rent next due under this Lease. The failure of Landlord to timely furnish the Statement for
any Expense Year shall not prejudice Landlord or Tenant from enforcing its rights under this Asticle 4. Even though
the Lease Term has expired and Tenant has vacated the Premises, when the final determination is made of Tenant's
Share of Direct Expenses for the Expense Year in which this Lease terminates, if an Excess is present, Tenant shall,
within thirty (30) days following demand by Landlord, pay to Landlord such amount, and if Tenant paid more as
Estimated Excess than the actual Excess, Landlord shall, within thirty (3 s s, deliver a check payable to Tenant
in the amount of the overpayment. The provisions of this Section. shall survive the expiration or earlier
: termination of the Lease Term, Nomlthstandmg the 1mmed1at cedmg sentence, Tenant shall not be
j pense Year which are first billed to
licable Expense Year (other than

Expenses In additior an.
yearly expense ostnnate statement (the "Estimate Statetﬁﬁn}") which shall set forth Lamdlord’s reasonable estimate
(the "Estimate") of what the total amount of Direct Expé es

, irect Expenseg' oFsuch Expense Year,
?‘“ xpenses for the Base Year. The failure of
i any Expensez ueﬁx;hshall not preciude Landlord from enforcmg

which shall be based upon the Estimate,s 0. th
Landlord to timely furnish the Estimate Sta efn

Estimate Statement or Estimated Excess theretG
within thirty (30) days following demand by
Expense Year (reduced by ¢ i
have as its numerator the

of thi gf_eSectwn 4.4.2). Such fraction shall

e ent Expense Year mcludmg the month

of a value placed uporﬁ*s*[i‘ch equipment; eaﬁlrmture fixtures or any other personal property and if Landiord pays the
taxes based upon suchﬁ%ased ass! §s 1ent, which Landlord shall have the right to do regardless of the validity
_thereof but only under propg’r Fotes
so levied against ] Landlord or t%
may be.

452  If the tenant improvements in the Premises, whether installed and/or paid for by Landlord .

or Tenant and whether or not affixed to the real property so as to become a part thereof, are assessed for real
property -tax purposes at a valuation higher than the valuation at which tenant improvements conforming to
Landlord's "building standard" in other space in the Building are assessed, then the Tax Expenses levied against
Landlord or the property by reason of such excess assessed valuation shall be deemed to be taxes levied against
personal property of Tenant and shall be governed by the provisions of Section 4.5.1, above. To the extent that
Landlord enforces the terms of this Section 4.5.2 against Tenant, then Landlord shall not include in Tax Expenses
taxes assessed against any other tenant improvements in the Project to the extent such taxes relate to the value of
such tenant improvements in excess of the building standard amount,
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453  Notwithstanding any contrary provision herein, Tenant shall pay prior to delinquency any
(1) rent tax or sales tax, service tax, transfer tax or value added tax, or any other applicable tax on the rent or services
herein or otherwise respecting this Lease, (if) taxes assessed upon or with respect to the possession, leasing,
operation, management, maintenance, alteration, repair, use or occupancy by Tenant of the Premises or any portion
of the Project, including the parking facility servicing the Project; or (iif) taxes assessed upon this transaction or any
document to which Tenant is a party creating or fransferring an interest or an estate in the Premises,

4.6 Landlord's Books and Records. Within one hundred eighty (180) days after receipt of a
Statement by Tenant, if Tenant disputes the amount of Additional Rent set forth in the Statement, Tenant may
designate and pay for an independent certified public accountant (which accountant is a member of a nationally
recognized accounting firm and is not working on a contingency fee basis) or the City of Seattle’s Office of City
Auditor to inspect Landlord's records with respéct to the Statement at La d's offices , after reasonable notice to
Landlord and at reasonable times, provided that Tenant is not then in tunder this Lease and Tenant has paid
all amounts required to be paid under the applicable Estimate State: and Statement, as the case may be. In
connection with such inspection Tenant and Tenant's agents mu eIt advance to follow Landlord‘s reasonable

S h ﬂure to disp
forth in any Statement within one hundred eighty (180) of Tenant's receipt ©
to be Tenant's approval of such Statement and Tenant,:
set forth in such Statermnent. If after such inspection, Tef3

the proper amount shall be made, at Tenant's expen'

the cost of the Accountant and the cost JEdiT :
acknowledges that Tenant’s sole right to inspeg ami:il@;gd’s books an
Expenses payable by Tenant shall be as set f&i{.f“t, ﬁl’. getion 4.6, and:

5

rights pursuant to apphcable law to mspect such %cmks and‘ztg“ec‘g _;:ds and/or te

e

-5 g«ﬁiénml od Use. t'shall 156 thes P i efn solely for the Permitted Use set forth in Section 7
of the S- ary and Tena%f—“‘* %‘ffe[. “or permit th e emjses or the Project to be used for any other purpose or

\atsoever w1th01ih§fhéﬁprlor %ﬁften consent oF Landlord, which may be withheld in Landlord's sole
= 2

s -b

. provisions of the Rulés nd Regulatloﬁs"'set forth in Exhibit D, attached hereto, or in violation of the laws of the

United States of America; the StatgZo §Washmgton or the ordinances, regulations or requirements of the local

municipal or county governingshb df,‘__;r other lawful authorities having jurisdiction over the Project) including,
without limitation, any such “lawsi ordinances, regulations or requlrements relating to hazardous materials or
substances, as those terms are defined by applicable laws now or hereafler in effect. Tenant shall not do or permit
anything to be done in or about the Premises which will in any way damage the reputation of the Project or obstruct
or interfere with the rights of other tenants or occupants of the Building, or injure them or use or allow the Premises
to be used for any unlawful or objectionable purpose, nor shall Tenant cause, maintain or permit any nuisance in, on
or about the Premises. Tenant shall comply with, and Tenant's rights and obligations under the Lease and Tenant's
use of the Premises shall be subject and subordinate to, all recorded easements, covenants, conditions, and
restrictions now or hereafter affecting the Project (in any event, "Matters of Record™); provided, however, that
except as required by Applicable Law, Tenant’s obligation to comply with Matters of Record recorded after the date
of this Lease shall be subject to Tenant’s prior consent, which shall not be withheld unless the same would
materially affect Tenant’s rights under this Lease.
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3.3 Specific Permitted Use, Landlord and Tenant hereby acknowledge and agree that the department

within The City of Seattle that shall occupy and use the Prernises shall be the Seattle City Attorney’s Office (the .

"Law Department") (and then only for the Permitted Use) (use by the Law Department for the Permitted Use shall
be referred to herein as the "Specific Permitted Use™). In connection with-the foregoing, (i) in no event shall the
Specific Permitted Use include the use of the Premises as a police station or for courtroom use (which is specifically
prohibited pursuant to the terms of this Lease), and (if) departments, divisions and/ar employees of The City of
Seattle other than as specifically permitted under this Section 5.3 shall not use or occupy the Premises, except as
otherwise specifically permitted under Section 14.8 of this Lease.

ARTICLE 6

6.1 Standard Tenant Services. LandIord shall pr0v1d‘
otherwise stated below) during the Lease Term.

6.1.1 Subject to limitations imp'aosed* "%"Aﬁ
applicable thereto, Landlord shall provide heating andéx onditioning (“HV ) when necessary for normal
comfort for normal office usc in the Premises from;"6 AM to 7:00 PM. Monk ay through Friday, and otl

6.1.2
lighting fi xtures and incidental use eqmpment, Cbtavi
equipment does not exceed an gyerage of three (£

Hours, calculated on a mon and the e %ﬁ i
nominal one hundred twer IS¢ ind no elecﬁﬁ;f’}aél c r the pp]y of such incidental use equipment will
require a current capaci ceeding twe"&fj? (20) AMpeEL ore: (i) the co?fnected electncal load of Tenant's hghtmg :

fixtures does not exceed an a‘f’

. Landlord g;.;' prov1de janitorial services to the Premises, except for Weekends and the
“olldays uigﬁ’nd about the Premlses and window washing services in a manner congistent

during the Buildmg Hours, shall hiive at least one elevator avatlable at all other times, including on the Holidays.

6.1.6 LandIord shall provide nonexclusive freight clevator service subject. to scheduling by
Landlord. ‘ . :

6.1.7  Landlord shall provide access control service consistent with such service in Comparable
Buildings. Although Landlord agrees to provide such access control service, notwithstanding anything to the
contrary contained in this Lease, neither Landlord nor the "Landlord Parties,” as that term is defined in Section 10.1
of this Lease, shall be Hable for, and Landlord and the Landlord Parties are hereby released from any tesponsibility
for any damage either to person or property sustained by Tenant incurred in connection with or arising from any acts
or omissions of any access coniro! personnel; provided, however, that Landlord shall remain liable for personal
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injury and/or property damage to the extent directly caused by the negligence or willful misconduct of Landlord's
access control personnel (but in any event Landlord shall not be liable hereunder for the acts or omissions of any
third parties at the Project). Subject to the terms of this Lease (including the Article 8 hereof), Tenant may, at its
own expense, install its own security system ("Tenant's Security System"} in the Premises. Tenant may coordinate
Tenant's Security System to provide that the Building's system and Tenant's Security Systemn will operate on the
same type of key card, so that Tenant's employees are able to use a single card for both systems, but shall not
otherwise integrate Tenant's Security System with the Building systems. Tenant shall be solely responsible, at
Tenant's sole cost and expense, for the installation, monitoring, operation and removal of Tenant's Security System.

Tenant shall cooperate fully with Landlord at all times and abide by all regulations and requirements that
Landlord may reasonably prescribe for the proper functioning and protection of the HVAC, electrical, mechanical
and plumbing systems. . s

Overstandard Tenant Use. Tenant shall not, with ndlord's prior written consent, use heat-

62

_ﬁpg;ature othermse maintained by the
vfor the Prerri:é v Landlord pursuant to the terms

shall not be required for typical quantities of typical c% desktop computers, c\gp,_
office equipment ("Customary Tenant Equipment")). nant uses water electrlclf"frf’*
excéss of that supplied by Landlord pursuant to Section 6.
the actual cost of such excess consumption, the cost of the
which is installed in order to supply suc i ox

existing equipment caused by such excess Cor
increased use and i in such event Tenant shaf i

Project or the rlsers or w%ggns ] I tlon and subj_ ect.to the 12 L ,

'@of any compt%ér ouielegtronie dgtah rocessmg equlpment in the Premises,
without the prior writtShs ~0nsent of inidlord, whiclh *é%ns%nt shall ngE:be unreasonably withheld or delayed
(provided that Landlord's €0 t shall nﬁibe required | n° ustomary Tenant Equlpment) If Tenant desires to use
heat ventllatlon or air COIldlfI. ng durﬁc _ %ours other tHafithose for whlch Landlord is obhgated to supply such

_ § hsh Notwithstanding any provision to the contrary
contained “inthi X sh; 1ptly pay to Landlord, Landlord's standard charge for any services
provided to ¥
Lease.

quantity thereof, when such £ delay or diminution is occasioned, in whole or in part, by breakage, repairs,
replacements, or improvements, by any strike, lockout or other labor trouble, by inability to secure electricity, gas,
water, or other fuel at the Building or Project after reasonable effort to do so, by any riot or other dangerous
condition, emergency, accident or casualty whatsoever, by act or default of Tenant or other parties, or by any other
cause beyond Landlord's reasonable control; and such failures or delays or diminution shall never be deemed to
constitute an eviction or disturbance of Tenant's use and possession. of the Premises or relieve Tenant from paying
Rent (except as specifically set forth in Section 19.5.2 of this Lease) or performing any of its obligations under this
Lease. Furthermore, Landlord shall not be liable under any circumstances for a loss of, or injury to, property or for
injury to, or interference with, Tenant's business, including, without limitation, loss of profits, however occurring,
through or in connection with or incidental to a failure to furnish any of the services or utilities as set forth in this
Article 6,
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ARTICLE 7
REPAIRS

Tenant shall, at Tenant's own expense, keep the Premises, including all improvements, fixtures, furnishings,
and systems and equipment therein (including, without limitation, (a) plumbing fixtures and equipment such as
dishwashers, garbage disposals, and insta-hot dispensers, and (b) all equipment located in the Premises that is
utilized to supply supplemental HVAC to the Premises), and the floor or floors of the Building on which the
Premises are located, in good order, repair and condition at all times during the Lease Term. In addition, Tenant
shall, at Tenant's own expense, but under the supervision and subject to the prior. approval of Landlord, and within
any reasonable period of time specified by Landlord, promptly and adequately repair all damage to the Premises and
replace or repair all damaged, broken, or worn fixtures and appurtenan ’;(cept for damage caused by ordinary
wear and tear or beyond the reasonable control of Tenant; provided Ver, that if Tenant fajls to make such
repairs Landlord may, but need not, make such repairs and replac and Tenant shall pay Landlord the cost
¢ ed for the Building and/or the iject)

ligence or willful mls%e gt of Tenant; provided,
: ¢t of Tenant, ia@ﬁlord shall nevertheless

do by governmental or quasr-governmental aut
any and all rights it may have at law or in equity 1z
ek

'of Landlord

lumbmg or HVAC facilities or systems pertammg to the
rocurmg the prior written consent of Landlord to such
stéci by Tenant no?tyless than thirty (30) days prior to the commencement
:bo unré‘asguably wrthheld by Landlord, provided i shall be deemed reasonable

il i

_uﬂdmg oris vrs% from the~exter1or of the Building. Notwithstanding anything in tl'l]S Article
8 to the contrary, Tegant shall have thi "Jght without Landlord's consent but upon five (5) business days prior notice
to Landlord, to mal?é"i%iuctly cOStHEl 4%3, non-structural additions and alterations to the Premises ("Cosmetic
Alterations") that do not:{(1Jzaffect thg:-gXterior appearance of the Premises or Building, or (ii) affect the Building's
electrical, ventilation, plurgff"lnrh Wi Er mechanical, air conditioning or other systems. Notwithstanding: that
Landlord's consent shall not b&'fe; Jrgd for any Cosmetic Alterations, Tenant shall otherwise comply with the terms
of this Article 8 in connection thérewith. The construction of the initial improvements to the Premises shall be
governed by the terms of the Tenant Work Letter and not the terms of this Article 8.

8.2 Manner of Construction. Landlord may impose, as a condition of its consent to any and all
Alterations or repairs of the Premises or about the Premises, such requirements as Landlord in its reasonable
discretion may deem desirable, including, but not limited to, the requirement that Tenant utilize for such purposes
only contractors, subcontractors, materials, mechanics and materialmen selected by Tenant and approved by
Landlord (in Landlord's reasonable diseretion), the requirement that upon Landlord's request, Tenant shall, at
Tenant's expense, remove such Alterations upon the expiration or any early termination of the Lease Term;
providéd, however, that if Tenant's request for approval of any Alteration requests a determination by Landlord as to
whether or not Tenant shall be required to remove the subject Aleration upon the expiration or earlier termination of
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this Lease in accordance with the terms hereof, then Landlord shall include in its consent (if granted) notice as to
whether the subject Alteration shall be required to be removed prior to the expiration or earlier termination of this
Lease, and corresponding repairs made. Tenant shall construct such Alterations and perform such repairs in a good
and workmanlike manner, in conformance with any and all applicable federal, state, county or municipal laws, rules
and regulations and pursuant to a valid building permit, issued by the city in which the Building is located (or other
applicable governmental authority) all in conformance with Landlord's construction rules and regulations; provided,

however, that prior to commencing to construct any Alteration, Tenant shall meet with Landlord to discuss
Landlord's design parameters and code compliance issues. In the event Tenant performs any Alterations in the
Premises which require or give rise to governmentally required changes to the "Base Building," as that term is
defined below, then Landiord shall, at Tenant's expense, make such changes to the Base Building. The "Base
Building" shall include the structural portions of the Building, and the public restrooms, elevators, exit stairwells
and the systems and equipment located in the internal core of the Buildingson the floor or floors on which the
Premises are located. In performing the work of any such Alterations, shall have the work performed in such
maunet so as not to obstruct access to the Project or any portion thered: y%ny other tenant of the Project, and so as
fant shall not use (and upon notice from

labor or services in or about the Building or the Commo ¢ p ag;‘s obligations under Article 9
of this Lease, Tenant shall deliver to the Project constry %n _Op y of the "as built” drawings
of the AEteratlons as well as all permits, approvals and:0ther documents issued by any: overnmental agency in

work to contractors, and (ii} s1gn Landlord's st dard:ce

directly from Landlord, Tenant shall pay to Land“foxd Amount 641V Ve, perceit (5%) of the cost-of such work
to compensate Landlord for all %erhead genega] cond1t10 ‘ costs and expenses arising from

eticosts and expenses actuaiiy incurred in

(&7 sonable actual ot ckeg: tost

connection with Landlorﬁ "Wwew of s%élrgork S
8.4 ' Constructio u- addition toithe requlrements of Article 10 of this Lease in the event
that Tenant ake: any Aiteratl Ommence ,em; of such Alterations Tenant shall provide Landlord

“Buﬁ

require, . ’emg understood afd g{%d :
of this Leasgzimmediately uponﬁ‘f:ompletloms
xCommercml Geﬁ&’%ﬁg L1ab1hty ’;T-‘nsurance in an amount approved by Landlord and otherwise in

Atticle 10 of%l?s Lease

fixtures and/or equipment w -enant can substantlate to Landlord have not been pald for w1th any Tenant
improvement allowance funds pro Jided to Tenant by Landlord, prov1ded Tenant repairs any damage to the Premises
and Building caused by such removal and returns the affected portion of the Premises to a building standard tenant
improved condition as determined by Landlord, Furthermore, Landlord may, subject to the, terms of Section 8.2 of
this Lease, by written notice to Tenant prior to the end of the Lease Term, or given following any earlier termination
of this Lease, require Tenant, at Tenant's expense, to remove any Alterations and/or improvements and/or systems
and equipment within the Premises and to repair any damage to the Premises and Building caused by such removal
and return the affected portion of the Premises to a building standard tenant improved condition as determined by
Landlord, If Tenant fails to complete such removal and/or to repair any damage caused by the removal of any
Alierations and/or improvements and/or systems and equipment in the Premises and return the affected portion of
the Premises to a building standard tenant improved condition as reasonably determined by Landlord, Landlord may
do so and may charge the cost thereof to Tenant. Tenant hereby protects, defends, indemnifies and holds Landlord
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harmless from any liability, cost, obligation, expense or claim of lien in any manner relating to the installation,
placement, removal or financing of any such Alterations, improvements, fixtures and/or equipment in, on or about
the Premises, which obligations of Tenant shall survive the expiration or earlier termination of this Lease.

ARTICLE9

COVENANT AGAINST LIENS

Tenant shall keep the Project and Premises free from any liens or encumbrances arising out of the work
performed, materials furnished or obligations incurred by or on behalf of Tenant, and shall protect, defend,
indemnify and hold Landlord barmless from and against any claims, habﬂltles judgments or costs (including,
without limitation, reasonable attorneys' fees and costs) arising out of samgj “in connection therewith. Tenant shall
give Landlord notice at least twenty (20) days prior to the commencethe f any such work on the Premises (or
such additional time as may be necessary under applicable laws) t Landlord the opportunity of posting and
recording appropriate notices of non-responsibility. Tenant shall ﬁy such lien or encumbrance by bond or
otherwise within ten (10) business days after notice by Landlord ”?%shall fail to do so, Landlord may pay

the amount necessary to remove such lien or encumbrance g':@i hout being resﬁo ELbIe for investigating the val1d1ty

& »attach only against
Tenant's interest in the Premises and shall if to Landlord's title to the Project, Building
.

and Premises.

misconduct of Landlord “Tendtitiereby asSitmes all i age to property or injury to petsons in, upon or about
{ e imited to, any personal injuries resulting from a slip

and fall inSupol @%ﬁ@he Préi j ford, its partners, subpartners and their respective
officers ;ﬁ;g“ hfs servants s§r§et\;gployees and?mdependente; "“‘fractors {collectively, "Landlord Parties™) shall not be

: from%iﬁi{?@esponslblhty*for any damage either to person or property or resultmg
2o

hmited by app éable la\.lﬂr-c Tenant shall indemnify, defend protéct, and hold harmless the
Landlord Pamesﬂflse any and all lséf’?gg‘ost damﬁ%% expense and hab1hty (including without limitation court costs
3 : i) in connectmn with or arlsmg from any cause 1 in, on or about the ?remlses

Tenant or of any person ’ela mg b, il ough or under Tenant, or of the contractors, agents servants, employees,

invitees, guests or hcenseeS’B_ 'r any such person, in, on or about the Project, or (jii) as a result of any
breach of the terms of this Lea‘se ther prior to, during, or after the expiration of the Lease Term, provided that the
terms of the foregoing mdemm%?‘ shall not apply to the negligence or wiltful misconduct of Landlord. Should
Landlord be named as a defendant in any suit brought against Tenant in connection with or arising out of Tepant's

occupancy of the Premises, Tenant shall pay to Landlord its costs and expenses incurred in such suit, including
without limitation, its actual professional fees such as reasonable appraisers’, accountants' and attorneys' fees.
Landlord shall indemnify, defend, protect, and hold harmless Tenant, its partners, and their respective officers,
agents, servants, employees, and independent contractors (collectively, "Tenant Parties") from any. and all loss,
cost, damage, expense and liability (including, without limitation, reasonabie attomeys fees) arising from the
negligence or willful misconduct of Landlord in, on or about the Project, except to the extent caused by the

negligence or willful misconduct of the Tenant Parties. Notwithstanding anything to the contrary set forth in this -

Lease, either party's agreement to indemnify the other party as set forth in this Section 10.1 shall be ineffective to
the extent the matters for which such party agreed to indemnify the other party are covered by insurance required to
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be carried by the non-indemnifying party pursuant to this Lease, Further, Tenant's agreement to indemnify Landlord
and Landlord's agreement to indemmify Tenant pursuant to this Section 10.1 are not intended to and shall not relieve
any insurance carrier of its obligations under policies required to be carried pursuant to the provisions of this Lease,
to the extent such policies cover, or if carried, would have covered the matters, subject to the parties' respective
indemnification obligations; nor shall they supersede any inconsistent agreement of the parties set forth in any other
provision of this Lease. Tenant hereby agrees that it shall not assert any industrial insurance immunity rights
pursuant to Title 51 RCW (as the same may be amended, substituted or replaced) if such assertion would be
inconsistent with or otherwise impair Landlord's right to indemnification under this Section 10.1, and, accordingly,
hereby waives all such industrial insurance immunity rights, but only as to Landlord and only to the extent required
to fulfill Tenant's obligations under this Section 10.1. The foregoing waiver of industrial insurance immunity rights
was specifically negotiated by Landlord and Tenant and is solely for the benefit of the Landlord and Tenant, and
their successors and assigns, under the Lease, and is not intended as a waiVerof Tenant's rights of immunity under
such industrial insurance for any other purposes. The provisions of thi n 10.1 shall survive the expiration or
sooner termination of this Lease with respect to any claims or i =i1fy arising in connection with any event
occurring prior to such expiration or termination, ‘

Landlord's Initials

_1% | -determme Additionally, at the option of
EhE earthqua%rs\ i d/or flood damage, terrorist acts and

| 'g@o the ground or underlying lessors
: gmlthstar?amg the’ 0 e §10ns of this Section 10.2, the coverage
al;}'\led by Lan&l’ord in conne “with the Bl ding shall, at a mlmmum be comparable

y‘ increase in the premium for such insurance policies
. Tenant, at Tenant's expense, shall comply with all
American Insurance Association (formerly the National Board of

g,

Te Limt's Insuran%&nam shall maintain the following coverages in the following amounts,
seneral Liability Insurance on an occurrence form covering the insured
Ju injury and property damage (including loss of use thereof) arising out of
Tenant's operations, and contr g abilities (covering the performance by Tenant of its indemnity agreements)
including a Broad Form endorsertient covering the insuring provisions of this Lease and the performance by Tenant
of the indemnity agreements set forth in Section 10.1 of this Lease, and including products and completed operations

coverage, for limits of ligbility on 4 per location basis of not less than:

Bodily Injury and T $5,000,000 each occurrence
Property Damage Liability ' $5,000,000 annual aggregate
Personal Injury Liability $5,000,000 each occurrence

$5,000,000 annual aggregate.
0% Insured's participation
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The Original Tenant (and not any assignee, sublease or other transferee of the Original Tenant's interest in this Lease

or any portion of the Premises) shall have the right to self-insure the insurance required under this Section 10.3.1. Tn -

connection with the foregoing, Tenant covenants to Landlord that the Original Tenant shall at all times have self-
insured resources sufficient to provide and that will provide the equivalent of the insurance coverages required under
this Section 10.3.1. ‘Any self-insurance by Tenant hereunder shall be deemed to contain all of the terms and

conditions applicable to such insurance as required in this Article 10. If Tenant elects to so self-insure, then with -
respect to any claims which may result from incidents occurring during the I.ease Term, such self-insurance .

obligation shall survive the expiration or earlier termination of this Lease fo the same extent as the insurance
required would survive.

_ 10.3.2 Physical Damage Insurance covering (1) all ofﬁce furniture, business and trade fixtures,
office equipment, free-standing cabinet work, movable partitions, merg;h"""’ﬁlse and all other itemns of Tenant's
property on the Premises installed by, for, or at the expense of Tenant,;@ ] the "Tenant Improvements,” as that term
is defined in the Tenant Work Letter, and ‘any other improveme exist in the Premises as of the Lease
Commencement Date (excluding the Base Building) (the [Inproevements”), and (111) all other
improvements, alterations and additions to the Premises, Su ‘%uranceiﬁbali be written on an "all risks" of

- physical loss or damage basis, for the full replacement ¢ % ue (sub}ect tor ‘i‘e‘ sonable deductlble amounts) new
without deduction for depreciation of the covered itemg

other peril including, but
not hnnted to, vandahsm and mahemus mischief, the- 7 Aielnding sprinkler leakage,

1033 Worker's Compe Sat]()l'_l and Employeg%il, ajzﬁty or other similar inStrance pursuant to
i Tim

ant {and not any assignee, sublease or other

a
transferee of the Original Tenant's interest i hIs egsé*r, _
insure the insurance required under this Sectit 10.§ in

Landlord that the Orzgmal Tenant shaH at all tlﬁi ;%have séT

%:3. Any self-insurance by Tenant

$ ot ; '&eptable to Landlord and licensed to do business in the State of
primary and “ffoneontrlbutory insurance as to all claims thereunder and provide that any

N

insurance carried bysEdndlord is exce 35 nd is non—comnbutmg w1th any msurance requirement of Tenant; (iv) be in
form and content reasé?ﬁ%b %y accepta,_"
coverage changed unless-thitty (30) day 3} prior wntten notice shall have been given to Landlord and any mortgagee
of Landlord. Tenant shall d&] 1(},- policy or policies or certificates thereof to Landlord on or before the Lease
Commencement Date and at leas‘f it

the right, from time to time, to request copies of policies of Tenant's insurance required hereunder, which Tenant

shall thereafter provide within ten (10) business days. In the event Tenant shall fail to procure such insurance, or to.

deliver such policies or certificate, Landlord may, at its option, procure such policies for the account of Tenant, and
the cost thereof shall be paid to Landlord within five (5) business days after delivery to Tenant of bills therefor,

10.5 Subrogation, Landlord and Tenant intend that their respective property loss risks shall be borme
by reasonable insurance carriers to the extent above provided, and Landlord and Tenant hereby agree to look solely
to, and seek recovery only from, their respective insurance carriers in the event of a property loss to the extent that
such coverage is agreed to be provided hereunder. The parties each hereby waive all rights and claims against each
other for such losses, and waive all rights of subrogation of their respective insurers, provided such waiver of
subrogation shall not affect the right to the insured to recover thereunder. The parties agree that their respective

!
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insurance policies are now, or shall be, endorsed such that the waiver of subrogation shall not affect the right of the
insured to recover thereunder, so long as no material additional premium is charged therefor.

10.6  Additional Insurance Obligations, Tenant shall carry and maintain during the entire Lease
Term, at Tenant's sole cost and expense, increased amounts of the insurance required to be carried by Tenant
pursuant to this Article 10 and such other reasonable types of insurance coverage and in such reasonable amounts

covering the Premises and Tenant's operations therein, as may be reasonably requested by Landlord, but in no event

in excess of the amounts.and types of insurance then being required by landlords of buildings comparable to and in
the vicinity of the Building,

ARTICELE 11

het matters beyond B _
%’* & Building and such Cot hion

to the casualty, except
sof a mortgage on the

emises and any commbit restrooms serving
v damage to the Premises, upon notice (the

by Landlord) all insurance proceeds payable to: : ‘
and (iif) of this Lease and Land rd shall repair 4 ?;&xmjury Sf{“‘damage to th
%%s and shall Teliin such.T Tenait:

e
1 - b}%iiandlord exceeds the amount of insurance
proceeds received by Lanm'%ra ﬁ’om Te t's msuranceiearrje i as ass1gﬁ'é" Eby Tenant, the cost of such repairs shall
be paid by Tenant to Lar ‘]il ] tncement of repair of the damage. [n the event that
Landlord does not dehver the'ls L

1xty (60) days followmg the date the casualty becomes

'“aH not be 1able for any inconvenience or annoyatice to Tenant or its visitors,
sbusiness resultl %ﬂ any wa “fom such damage or the repair thereof; provided however, that 1f

or injury to Tenan

such fire or other casyalty shall have da aged the Premisées or Common Areas necessary to Tenant's occupancy, and-

the Premises are not oécujgled by Tendiitas a result thereof, then during the time and to the extent the Premises are
unfit for occupancy, the Re it hall be« bated in proportion to the ratio that the amount of rentable square feet of the
Premises which is unfit for’e ;g_ i %;for the purposes permitted under this Lease bears to the total rentable square
feet of the Premises. In the evenffhat Landlord shall not deliver the Landlord Repair Notice, Tenant's right to rent
abatement pursuant to the prece Ing sentence shall terminate as of the date which is reasonably determined by
- Landlord to be the date Tenant should have completed repairs to the Premises assuming Tenant used reasonable due
diligence in connection therewith.

112 Landlord's Option to Repair, Notw1thstandmg the terms of Section 11.1 of this Lease Landlord
may elect not to rebuild and/or restore the Premises, Building and/or Project, and instead terminate this Lease, by
notifying Tenant in writing of such termination within sixty (60) days afler the date of discovery of the damage,
such notice to include a termination date giving Tenant sixty (60) days to vacate the Premises, but Landlord may so

~ elect only if the Building or Project shall be damaged by fire or other casualty or cause, whether or not the Premises
are affected, and one or more of the following conditions is present; (i} in Landlord's reasonable judgment, repairs
cannot reasonably be completed within one hundred eighty (180} days after the date of discovery of the damage
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(when such repairs are made without the payment of overtime or other premiums); (i) the holder of any mortgage

on the Building or Project or ground lessor with respect to the Building or Project shall require that the insurance

proceeds ot any portion thereof be used to retire the mortgage debt, or shall terminate the ground lease, as the case
" may be; (iii) the damage is not fully covered by Landlord's insurance policies; or (iv) the damage occurs during the

last twelve (12) months of the Lease Term; provided, however, that if Landlord does not elect to terminate this
. Lease pursuant to Landlord's termination right as provided above, and either (i) material damage to the Premises

occurs during the last twelve {12) months of the Leage Term, or (ii) the repairs cannot, in the reasonable opinion of

Landlord, be completed within one hundred eighty (180) days after being commenced, Tenant may elect, no earlier

than sixty (60) days after the date of the damage and not later than ninety {90) days after the date of such damage, to

terminate this Lease by written notice to Landlord effective as of the date specified in the notice, which date shall

not be less than thirty (30) days nor more than sixty (60) days after the date such notice is given by Tenant.

Notwithstanding the provisions of this Section 11.2, Tenant shall have the tight to terminate this Lease under this

Section 11,2 only if as a result of the damage, Tenant cannot reasonablys ct business from the Premises.

is Lease, including this Article 11,
and all damage to, or destruction
e or regulation of the State of
oy,

damage or des fon in the absence of an express

*«i”égulatmn now or hered; ft,e;g in effect, shall have no

ar any part of the Premlse? ;Building or the Project.

11.3 Waiver of Statutory Provisions. The proy.
constifute an express agreement between Landlord and Tenant
of, all or any part of the Préemises, the Building or the J
Washington with respect to any rights or obligations conc
agreement between the parties, and any other statuti'

s’%“fn”e or any other term, covenant or
_y_ Landlord shall not be deemed to bea

waiver of any precedmg ; d ‘a’ch by Tenant“g;of any term
Tenant to pay the particu argRent 50 accefpﬁyfééd regardless%
c

g@ug due- Hot,shall any endorsement or statement on any check or

ymen%eg deemed an accord and satisfaction, and Landlord
'glord's right to recover the full amount due. No receipt
'ént aﬁer t&hb termmatlon Sﬁthls Lease shall in any way alter the Iength of the Lease

may acce] j?' % e vithott prejuchcef.

motlce or the com”fnencemeﬁﬁf a suit, or after final judgment for possessmn of the Premises,

Landlord may recewé?%nd collect an)?h lent due, and the payment of said Rent shall not waive or affect said notice,
y Rent hereunder shall not constitute a waiver by Tenant of any breach or
shall Landlord’s payment of monies due Tenant hereunder constitute a

default by Landlord un
waiver by Landlord of any i)teas

% ARTICLE 13

CONDEMNATION

If the whole or any part of the Premises, Building or Project shall be taken by power of eminent domain or
condemned by any competent authority for any public or quasi-public use or purpose, ot if any adjacent property or
street shall be so taken or condemned, or reconfigured or vacated by such authority in such manner as to require the
use, reconstruction or remodeling of any part of the Premises, Building or Project, or if Landlord shall grant a deed
or other instrument in Heu of such taking by eminent domain or condemnation, Landlord shall have the option to
terminate this Lease effective as of the date possession is required to be surrendered to the authority. If more than
twenty-five percent (25%) of the rentable square feet of the Premises is taken, or if access to the Premises is
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substantially impaired, in each case for a period in excess of one hundred eighty (180) days, Tenant shall have the
option to terminate this Lease effective as of the date possession is required to be surrendered to the authority.
Tenant shall not because of such taking assert any claim against Landlord or the authority for any compensation
because of such taking and Landlord shall be entitled to the entire award or payment in connection therewith, except
that Tenant shall have the right to file any separate claim available to Tenant for any taking of Tenant's personal
property and. fixtures belonging to Tenant and removable by Tenant upon expiration of the Lease Term pursuant to
the terms of this Lease, and for moving expenses, so long as such claims do not diminish the award available to
Landlord, its ground lessor with respect to the Building or Project or its mortgagee, and such claim is payable
separately to Tenant, Notwithstanding anything in this Article 13 to the contrary, Landlord and Tenant shall each be
entitled to receive fifty percent (50%) of the “bonus value” of the leasehold estate in connection therewith, which
bonus value shall be equal to the difference between the Rent payable undey this Lease and the sum established by
the condemmning authority as the award for compensation for the Ieasehold”“'f%}}l Rent shall be apportioned as of the
date of such termination. If any part of the Premises shall be taken, anf éhlf Lease shall not be so terminated, the
Rent shall be proportionately abated. Notwithstanding anything to fHo: ntrary contained in this Article 13, n the
event of a temporary taking of all or any portion of the Premlses £ Li
- ot less, then this Lease shall not terminate but the Base Rent ands ﬁm'Addlﬁ

14.1 Transfers. 10tkthe prior w%ﬁe%consent of Landlord, assign, mortgage,

pledge, hypothecate, encumber, or permit any«hen 167 af“- ”‘*‘h {0, Or O e‘g@se transfer, this Lease or any interest
hereunder, permit any a551gnment or other trangzsfk‘r of thli%]ﬁ.én}g or any Thicrest hereunder by operation of law,
sublet the Premises or any pait theréof, or enter int &gny licer mr%‘ nc35310magreements or otherwise permit the
occupancy or use of the, s«Rrgymsggﬁo iy part theregfgbyf
confractors (all of the fo%c?" ing are hereﬁ%ﬁer sometn’% :
whom any Transfer is ma%g

Ctively as "Transfers" and any person to
er sometimes referred to as a "Transferee“) If Tenant
';rfy Landlord in writing, which notlce (the "Transfer

‘ he “Subje ’ace")— (i) all of the terms of the proposed Transfer and
detari c calé%ﬂahon of the "Transfer Premium", as that term is défined in Section 14.3
fection with such T sfer, theaine and address of the proposed Transferce, and a copy of all existing
roposed docum%y%auon perfaimng to the proposed Transfer, including all existing operative
uted to evxdenc&s’:ﬁuch Tratistér or the agreements incidental or related to such Transfer (iv)

Ay

credit and personal ref rebees and histSEy; of the proposed Transferee and any other information reasonably required
T to determine the financial responsibility, character, and reputation of the
proposed Transferee; natureTo) suchiTransferee's business and proposed use of the Subject Space, and (v) an
executed estoppel certificate ff( enant in the form attached hereto as Exhibit E. Any Transfer made without
Landlord's prior written consent%ﬁall at Landlord's option, be null, void and of no effect, and shall, at Landlord's
option, constitute a default by Tenant under this Lease. Whether or not Landlord consents to any proposed Transfer,
Tenant shall pay Landlord's reasonable review and processing fees, as well as any reasonable professional fees
(including, without limitation, attorneys', accountanis', architects’, engineers' and consultanis’ fees) incurred by

Landlord, within thirty (30) days after written request by Landlord, provided that in no event shall such costs and

expenses exceed $1,500.00 for a Transfer in the ordinary course of business.
142  Landlord's Consent. Landlord shall not unreasonably withhold or delay its consent to any

proposed Transfer of the Subject Space to the Transferee on the terms specified in the Transfer Notice. Without
limitation as to other reasonable grounds for withholding consent, the parties hereby agree that it shall be reasonable
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under this Lease and under any applicable law for Landlord to withhold consent to any proposed Transfer where one
or more of the following apply:

14.2.1 The Transferee is of a character or reputation or engaged in a business which is not
consistent with the quality of the Building or the Project;

1422 The Transferee intends to use the Subject Space for purposes which are not permitted
- under this Lease; : : :

1423 The Transfer occurs during the perrod from the Lease Commencement Date until the
fourth anniversary of the Lease Commencement Date; o
P
o

1424 The Transferee is not a party of reasonablegﬂ&prénmal wnrth and/or financial stability in
-light of the responsibilities to be undertaken in connection with the ‘_;.’;anﬁfer on the date consent is requested;

: \"k; 3 ]I e
' 'p“‘"’ i : ]:3 Xégied that if there are any changes in the
ose specific é’cf diin the Trar?s?e‘f Jotice (i) such“that Landlord would initially have been
entitled to refuse its cons*%?m such T}; isfer under th Section 14. 2 or (i) WhiCh would cause the proposed
Transfer to be more favorabf%?f@fhe Tl;gtf’g i

shall again subifitsthe,.]

Landlord’ : St

this Lea§‘ f?Tenant or any . pro ;

consent™ X Section 14.2 Gt is8Ehas breached or acted unreasonably under this Article 14, their sole
remedies sh a suit for con%ct dam%@s&(other than damages for injury to, or interference w1th Tenant's
business inclading, xw1th0ut I1rr11tatf<gzt§’1 loss of pr'ﬁts however occurring) or declaratory judgment and an injunction

for the relief sought‘ %{d Tenant here waives allother remedies, including, without limitation, any right at law or
G its QY behalf and, to the extent permitted under all applicable laws, on bebalf of

143  Transfer Premiii ] If Landlord consents to a Transfer, as a | condition thereto which the parties
hereby agree is reasonable, Téti] (tzgéhall pay to Landlord fifty percent (50%) of any "Transfer Premium,” as that
term is defined in this Section 14. 3 received by Tenant from such Transferee. "Transfer Premium" shall mean all
rent, additional rent or other consideration payable by such Transferee in connection with the Transfer in excess of
the Rent and Additional Rent payable by Tenant under this Lease during the term of the Transfer on a per rentable.
square foot basis if less than all of the Premises is transferred, after deducting the reasonable expenses incurred by
Tenant for () any changes, alterations and improvements to the Premises in connection with the Transfer, (ii) any
free base rent reasonably provided to the Transferee, and (iif) any brokerage commissions in connection with the
Transfer. "Transfer Premium” shall also include, but not be limited to, key money, bonus money or other cash
consideration paid by Transferee to Tenant in connection with such Transfer, and any payment in excess of fair
market value for services rendered by Tenant to Transferee or for assets, fixtures, inventory, equipment, or furniture
transferred by Tenant to Transferee in comnection with such Transfer. The determination of the amount of
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Landlord's applicable share of the Transfer Premium shall be made on a monthly basis as rent or other consideration
is received by Tenant under the Transfer,

‘14.4 Landlord's Option as to Subiect Space. Notwithstanding anything to the contrary contained in
this Article 14, in the event Tenant contemplates a Transfer of all of the Premises pursuant to the terms of this Lease,
Tenant shall give Landlord notice (the "Intention to Transfer Notice") of such contemplated Transfer (whether or
not the contemplated Transferee or the terms of such contemplated Transfer have been determined). The Intention

to Transfer Notice shall specify the contemplated date of commencement of the Contemplated Transfer {(the .

"Contemplated Effective Date"), and the contemplated length of the term of such contemplated Transfer, and shall
specify that such Intention to Transfer Notice is delivered to Landlord pursuant to this Section 14.4 in order to allow
Landlord to elect to recapture the Contemplated Transfer Space. Thereafter, Landlord shall have the option, by
giving written notice to Tenant within thirty (30) days after receipt of an B tion to Transfer Notice, to recapiure
i e Contemplated Effective Date. In the
espect to less than the entire Premises, the
fitable square feet. retained by Tenant in
nd this Lease as so amended shall

Rent reserved herein shall be prorated. on the basis of the nu
proportion to the number of rentable square feet contained in

“confirmation of the same. If Landlord dechnes or fails t

this Section 14.4, then, subject to the other terms of} “ﬁArt £

Month Period") commencing on the last day of such th (30) day period, Landlord shall not have any right to

recapture the Premlses with respect to any Transfer ma‘ ing the Nlﬁe Month Pericd: i
rangfe

Transfer shall be subject to the remaining temisaof this Article I4;
the Nine Month Period (or if a Transfer is %“‘% imymated, then ffp_ 1 &e expiration of the term of any Transfer of
such Contemplated Transfer Space consummatg W t esch Nine Mo%nthePenod) Tenant shall again be required to

submit a new Intention to Transfer Notice to Lan ord v%eiipect any E%femplated Transfer, as prowded above in

thiS Section 14.4.

145
shall in no way be deerf&di#s have bech .aived or m i
further Transfer by either i Aancoﬁt% ora Trz?’ims%3

his Lease or agree:%
shall relievé Tenant or any gua:;lmffer\ of the f
in connectidff yith the Subject fpaee,, thew, Yent that Tenant subleases all or any ‘portion of the Premises m
gy terms of this Afti Ie 14, T“ﬁant shall cause such subtenant to carry and mamtam the same
insurance coverage*. 3 and In:mts E:

such audit.

146  Additional Transfers. For purposes of this Lease, the term "Transfer" shall also include (i) if
Tenant is a partnership, the withdrawal or change, voluntary, involuntary or by operation of law, of fifty percent
(50%) or more of the partners, or transfer of fifty percent (50%) or more of partnership interests, within a twelve
(12)-month period, or the dissolution of the partnership without immediate reconstitution thereof, and (i) if Tenant
is a closely held corporation (i.e., whose stock is not publicly held and not traded through an exchange or over the
counter), (A) the dissolution, merger, consolidation or other reorganization of Tenant or (B) the sale or other transfer
of an aggregate of fifty percent (50%) or more of the voting shares of Tenant (other than to immediate family
members by reason of gift or death), within a twelve (12)-month period, or (C) the sale, mortgage, hypothecation or
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pledge of an aggregate of fifty percent (50%) or more of the value of the unencumbered assets of Tenant within a
twelve (12)-month period.

147 Qccurrence of Default. Any Transfer hereunder shall be subordinate and subject to the
provisions of this Lease, and if this Lease shall be terminated during the term of any Transfer, Landlord shall have
the right to: (i) treat such Transfer as cancelled and repossess the Subject Space by any lawful means, or (if) require
that such Transferee attorn to and recognize Landlord as its landlord under any such Transfer. If Tenant shall be in
default under this Lease, Landlord is Hereby frrevocably authorized, as Tenant's agent and attorney-in-fact, to direct
any Transferee to make all payments under or in connection with the Transfer directly to Landlord (which Landlord
shall apply towards Tenant's obligations under this Lease) until such default is cured. Such Transferee shall rely on
any representation by Landlord that Tenant is in default hereunder, without any need for confirmation thercof by
Tenant, Upon any assignment, the assignee shall assume in wrlting 4al "bbhgahons and covenants of Tenant
thereafter to be performed or observed under this Lease. No collection: r@d‘ceptance of rent by Landlord from any
Transferee shall be deemed a waiver of any provision of this Artiéle the approval of any Transferee or a

' € ;' r thereatter accrumg In no event sha!l

departments or divisions of The City of Seattle other than Th { ¢ S"City Attorney’ ?@ﬁice (also referred 10
herein as the Law Department) shall use of Egécupy the Premises o

" ~ugelof the Premises -ﬁsuant to the terms of this Lease by City of
a E%partment shth%t:be considered a Transfer for purposes of
this Lease (and shall be permitted pursuant toithe terms: of\];hls Lez?s’e) ;prowded that (i) any such division or
department of The City of Seattle other than the% ¢

department or division of m : §e{'?City of Seaﬁ:le other than'_z'_ aw Department shall not create foot traffic greater than

shalf prov1de LandJ,ord&not less thafihith : Q_u@l:&ays notlce‘-""éf?Landlord of any intended occupancy of the Premises
= : th

Zaclh Q’,eh sof The‘%;i F

,NDERé’E‘%(@%}?E_% PREMISES: OWNERSHIP AND
EMOV AL} OF TRADE FIXTURES

Sass

15.1 Surr ider of Premifeés. No act or thing done by Landlord or any agent or employee of Landlord
during the Lease Term s:l‘ﬁ'fhbe deeiﬁ%ﬁ to constitute an acceptance by Landlord of a surrender of the Premises
unless such intent is speci fica iy, a’t tiowledged in writing by Landlord. The delivery of keys to the Premises to
Landlord or any agent or en’ipl j/é‘ of Landlord shall not constitute a surrender of the Premises or effect a
termination of this Lease, whether or not the keys are thereafter retained by Landlord, and notwithstanding such
delivery Tenant shall be entitled to the return of such keys at any reasonable time upon request until this Lease shall
have been properly terminated. The voluntary or other surrender of this Lease by Tenant, whether accepted by

- Landlord or not, or a mutual termination hereof, shall not work a merger, and at the option of Landlord shall operate
_as an assignment to Landlord of all subleases or subtenancies affecting the Premises or terminate any or all such

sublessees or subtenancres

152  Removal of Tenant Property by Tenant. Upon the expiration of the Lease Term, or upon any
earlier termination of this Lease, Tenant shall, subject to the provisions of this Article 15, quit and surrender

‘possession of the Premises to Landlord in as good order and condition as when Tenant took possession and as

thereafter improved by Landlord and/or Tenant, reasonable wear and tear and repairs which are specifically made
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the responsibility of Landlord hereunder excepted. Upon such expiration or termination, Tenant shall, without
expense to Landlord, remove or cause to be removed from the Premises all debris and rubbish, and such items of

‘furniture, equipment, business and trade fixtures, free-standing cabinet work, movable partitions and other articles of

personal property owned by Tenant or installed or placed by Tenant at its expenise in the Premises, and such similar
articles of any other persons claiming under Tenant, and Tenant shall repair at its own expense all damage to the
Premises and Bulldmg resulting from such removal

ARTICLE 16

HOLDING OVER
grmination thereof without Landlord's
only, and shall not constitute a renewal
['be payable at a daily rate equal to one
| period of the Lease Term under this
Lease. Such temancy shall be subject to every other apphcabi ferm, co T ant and agreement contained herein.
Nothmg confained in this Article 16 16 shall be construed as gonsent by Landlof any holding over by Tenant, and

If Tenant holds over after the expiration of the Lease Term or eag
prior written consent, such tenancy shall be deemed a tenancy—at-suffg
hereof or an extension for any further term, and in such case Ren;

ANSE Vrecelved The prov1510ns of this Article 16
shall not be deemed to limit or constitute a fatiy.other right i:}“’ edies of Landlord provided herein or at
law. If Tenant fails to surrender the Premises Upon tﬁw #{Crinination or e}gpxratlon of this Lease, in addition to any
other liabilities to Landlord accrumg therefrom, T%;@t shaﬂ*pro oGk, defend*fi%i;d mnify and hold Landlord harmless
from all loss, costs (includi Srabl attomeysiéj:ﬁé‘gé) and liabi lityer sulting¥rom such failure, including, without
limiting the generality 9

promptly upon learning that such check ha

s resulting ﬂg;rgfr, if. Tenanf dprees that any proceedings necessary to
before or aﬂ:ei" expiration of the Lease Term, shall be considered an
urposes of the~a‘*?vardmg of any attomey s fees in connection therew1th

Iiis : a request in writing by Landlord Tenant shall execute,
acknowledge an: d‘*eiwer to Landlordzan estoppéT cé“rtlﬁcate which, as submitted by Landlord, shall be substantially
in the form of Exmﬁ,E attached heﬁefé (or such other form as may be required by any prospective mortgagee or
purchaser-of the Pro_]ec, . ) _jﬁﬁthereof) indicating therein any exceptions thereto that may exist at that time,

s
for such purposes. At any time dhrmg the Lease Term, but only in connection with a sale, financing or refinancing
of the Project or any portion thereof or interest therein, Landlord may require Tenant to provide Landlord with a
current financial statement and financial statements of the two (2) years prior to the current financial statement year.
Such statements shall be prepared in accordance with generally accepted accounting principles and, if such is the
normal practice of Tenant, shall be audited by an independent certified public accountant.
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' ARTICLE 18
SUBORDINATION

18,1 In_General, This Lease shall be subject and subordinate to all present and future ground or
underlying leases of the Building or Project and to the lien of any mortgage, trust deed or other encumbrances now
or hereafler in force against the Building or Project or any part thereof, if any, and to all renewals, extensions,
modifications, consolidations and replacements thereof, and to all advances made or hereafter to be made upon the
security of such mortgages or trust deeds, unless the holders of such mortgages, trust deeds or other encumbrances,
or the lessors under such ground lease or underlying leases, require in writing that this Tease be superior thereto.

Tenant covenants and agrees in the event any proceedings are brouglit for the foreclosure of any such mortgage or -

N

deed in licu thereof (or if any ground lease is terminated), to attorn, w1tho sany deductions or set-offs whatsoever,
to the lienholder or purchaser or any successors thereto upon any such f6iEeIosure sale or deed in lieu thereof (or to
the ground lessor), if 5o requested to do so by such purchaser or licnholder or ground lessor, and to recognize such
purchaser or lienholder or ground lessor as the lessor under thigsls ﬁ? ided such lienholder or purchaser or
ground lessor shall agree to accept this Lease and not disturb Tei ant's occup: *-g so long as Tenant timely pays the
jons of thiS Léaseito be observed and performed by
ignholder. Tenant shall, within

‘\,surances as Landlord may
6, this Leasé to any such
nt Wa1 8 _the provisio 0
' 'or election to’ i}é

182  SNDA.

182.1 E : ional d% éry of this Lease, Landlord shall
cause Landlord's lender th Tei W

subordination, nondisturb: and attornm”ént agreemen
obtain any such SNDA sh‘ﬁl@ ,_t be deemécﬂ a condumnsz )

e

[

or the Pro;ecﬁe o the lien of anys brtgage or‘ 1
the date of thls“'ﬂLéésc and to any F
Landlord shall dehvﬁffto Tenant a erclaily reasonable non-disturbance agreement executed by the landlord
under such ground leas‘-_ ""r;}mderlymg Sive or the holder of such mortgage or frust deed.

ARTICLE 19

. DEFAULTS; REMEDIES

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

19.1.1 Any failure by Tenant to pay any Rent or any other charge required to be paid under this
Lease, or any part thereof, when due unless such failure is cured within five (5) business days after notice; or

19.1.2  Except as provided for in Section 19.1.1, 19.1.3 and 19.1.4 of this Lease, any failure by
Tenant to observe or perform any other provision, covenant or condition of this Lease to be observed or performed
by Tenant where such failure continues for thirty (30) days after written notice thereof from Landlord to Tenant;
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provided that if the nature of such default is such that the same cannot reasonabiy be cured within a thirty (30) day

period, Tenant shall not be deemed to be in default if it diligently commences such cure within such period and

thereafter diligently proceeds to rectify and cure such default; or
19.1.3 Abandonment of all or a substantial portion of the Premises by Tenant; or

19,14 - The failure by Tenant to observe or perform according to the provisions of Articles 17 or
18 of this Lease where such failure continues for more than ten (10) business days after notice from Landlord.

The notice periods provided herein are in lieu of, and not in addition to, any notice periods provided by
law. : '

ent of default by Tenant, Landlord shall
equity (all of which remedies shall be
‘the following remedies, each and all of

192 Remedies Upen Detanlf. Upon the occurrence of an
have, in addition to any other remedies available to Landlord at |
distinet, separate and cumulative), the option to pursue any one g

19.2.1 Termmate this Lease, in wh;%h

'”ation until the
njbly avolded; plus

e%%e

“of award of the amount by which the unpaid rent for the
5 "j"'e amount of such rental loss that Tenant proves could

eessary fo compensate Landlord for all the detriment

; aused by Tenan aﬂure toﬁge”ifform 1ts obhgaaons under this Lease or which in the ordmary course of

ion limited to' afheiéiength '3‘1‘§’the then-current Lease Term, of brokerage commissions and

vﬁ!‘
advertising expeﬁ incurred expensé f remodéimg the Premises or any portion thereof for a new tenant, whether

foregoing as may be permief;ﬁ’.’eﬁ__':t]ﬁfe to time by epphcab le law

=
The term "rent" as used in this Section 19,2 shall be deemed to be and to mean all sums of every nature
required to be paid by Tenant pursnant to the terms of this Lease, whether to Landlord or to others. As used in
Sections 19.2.1(i) and (ii), above, the "worth at the time of award" shall be computed by allowing interest at the rate
set forth in Article 25 of this Lease, but in no case greater than the maximum amount of such interest permitted by
law. As used in Section 19.2.1(iii) above, the "worth at the time of award" shall be computed by discounting such
amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent
{1%).

19.2.2 " If Landlord does not elect to terminate this Lease on account of any default by Tenant,
Landlord may continue the Lease in effect (whether or not Tenant has abandoned or vacated the Premises) and, from
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time to time, without terminating this Lease, enforce all of its rights and remedies under this Lease, lncludmg the
right to recover all rent as i becomes due.

1923 Landlord may re-enter and attempt to relet the Premises without terminating this Lease
and remove all persons and property from the Premises (which property may be removed and stored in a public

warehouse or elsewhere at the sole cost and risk of, and for the account of, Tenant), all without service of notice or -

resort to legal process and without being deemed guilty of trespass, or any liability of Landlord for any loss or
damage which may be occasioned thereby. If Landlord, without terminating this Lease, either (i) elects to re-emter
the Premises and attempts to relet the Premises, (ii) takes possession of the Premises pursuant to legal proceedings,
or (iif) takes possession of the Premises pursuant to any notice provided by law, then Landlord may, from time to
time, make such alterations and repairs as may be necessary in order to relet the Premises or any part thereof for
such term or terms (which may be for a term extending beyond the Leasgy értn) and at such rent and other terms as
Landlord in its reasonable discretion deems advisable, Upon such relettnéf%
reletting shall be applied, first to the payment of any indebtedness [ agﬁ to Landlord {other than for any rent due
hereunder); second, to the payment of any costs and expense g possession and any such reletting,
i i ‘ ; third, to the payment of any rent

relettmg during any month are

Landlord. No such re-entry or taking of possession of th
Landlord to termmate this Lease unless a notice of su

ate thlS Lease for such
2R
v other remedies

it may mcur by reason of such default,
brokerage fees incurred by Landlord in co

‘éfr%s {which shall be cumulative with
'lable under Sections 19.2.1, 19. 2 2 and

W fother proviston of this [

"" I unctwe or otﬁ!é L
restrain or 6[1_]0111 a violation br.
herein, noth_ ined in thfﬁz S cﬁé

Aossessmn entered mto by Tenant and affectmg the Premlses or
may, in Landl
arrangements In

concessions or arran@
right to or interest in the

idis election to succeed to Tenant's interest in any such subleases licenses,
1, as of the date of notice by Landlord of such election, have no further
nsideration receivable thereunder.

19.4
additions, reletting, appomtment"of a receiver fo protect Landlord‘s 1nterests hereunder or any other action or
omission by Landlord shall be construed as an election by Landlord to terminate this Lease or Tenant's right to
possession, or to accept a surrender of the Premises, nor shall same operate o releass Tenant in whole or in part
from any of Tenant's obligations hereunder, unless express written notice of such intention is sent by Landlord to
Tenant, Tenant hereby irrevocably waives any right otherwise available under any law to redeem or reinstate this
1.case.

19.5 Landlord Default.

19.5.1 General. Notwithstanding anything to the contrary set forth in this Lease, Landlord shall
not be in default in the performance of any obligation required to be performed by Landlord pursuant to this Lease
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unless Landlord fails to perform such obligation within thirty (30) days after the receipt of notice from Tenant
specifying in detail Landlord’s failure to perform; provided, however, if the nature of Landlord’s obligation is such
that more than thirty (30) days are required for its performance, then Landlord shall not be in defanlt under this
Lease if it shall commence such performance within such thirty (30) day period and thereafter diligently pursue the
same to completion. Upon. any such default by Landlord under this Lease, Tenant may, except as otherwise
specifically provided in this Lease to the contrary, exercise any of its rights provided at law or in equity.

19.52 Abatement of Rent, In the event that Tenant is prevented from using, and does not use,
the Premises or any portion thereof, as a result of (i) any repair, maintenance or alteration performed by Landlord, or
which Landlord failed to perform, after the Lease Commencement Date and required by the Lease, which
substantially interferes with Tenant's use of the Premises, (if) any faﬂure or, lack of availability of services, utilities
or access to the Premises as required by this Lease (regardless of cause gl) any "Renovations," as that term is
defined in Section 29.29 of this Lease (such set of circumstances as setorth in items (i), (ii) or (iii), above, to be
' of such Abatement Event, and if such
i dlord’s receipt of any such notice (the

Abatement Event continues for three (3) consecutive business d
"Eligibility Period™), then the Base Rent and Tenant's Share o
case may be, after expiration of the Eligibility Period for
using, and does not use, the Premises or a portion thereg i pfgﬁgntable area of the portion of
ot use, bears to the tofil Tentable area of the Premises;’
using, and does not use,"aportion of the Premises for

] 6‘11101{1 of the Pr%ses is not sufficient to

provided, however, in the event that Tenant is preve‘mtedis
a period of time in excess of the Eiigibility Period and

ea f such reps Qled portlon of the Premises bears
the d&? ‘Tenant reoccupies such portion of

: ot Expenses shall be Tenant's sole and
provzded in this Section 19.5.2, nothing

cused from paying Rent due hereunder,

the Premises. Such ri
exclusive remedy at la
contained herein shall be

agreements here contained on the p
peaceably and qm{e?f y '
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ARTICLE 21

INTENTIONALLY DELETED

ARTICLE 22

INTENTIONALLY DELETED

ARTICLE 23 -

SIGNS

23.1 Fult Floors. Subject to Landlord's prior written app
signs are in keeping with the quality, design and style of the Buildip;
an entire floor of the Building, at its sole cost and expense, |
Premises including in the elevator lobby of the Premises, prmfl e
exterior of the Bmldmg

232 Multi-Tenant Floors. If other teriants occupy space on the ook
located, Tenant's initial identifying signage shall be provi sz‘d by Landiord at Landlord
be comparable to that used by Landlord for other similar i
then-current Building standard signage program. . '

: 'gns notices, logos, plctures names  or

signs on the exterior or roof of the
if the same are located behind the

notice by Landlord at the sole expense of Ten am,‘
Project or the Common Areas,, ,Any 51gns w1n§m"‘ﬂ
# v"

e\|

3
Floor D%ectogy_ Tenan ‘

;;a andlord’

I «é

23 4 é name shall

d: at Landlord's sole cost and cxpense, to have its

%;% COMPEIANCE WITH LAW

) I 'suffer anything to be done in or about the Premises or the Project which
'any lavs statute ordinance or other governmental rule, regulation or requirement now
in force or which may herealte i cted or promulgated ("Applicable Laws"). Tenant shall, af its sole cost and
expense, promptly comply wit 2 Apphcable Laws which relate to (i) Tenant's use of the Premises, (if) any
Alterations made by Tenant to the Premises, and any tenanf improvements in the Premises, or (iii) the Base
Building, but as to the Basc Building, only to the extent such obligations are triggered by Alterations made by
Tenant to the Premises other than the improvements to be made by Landlord under the Tenant Work Letter, or the
tenant improvements, or use of the Premises for non-typical general office use. Tenant shall be responsible, at its
sole cost and expense, to make all alterations to the Premises as are required for Tenant to comply with the
governmental rules, regulations, requirements or standards described in this Article 24. The judgment of any court
of competent jurisdiction or the admission of Tenant in any judicial action, regardless of whether Landlord is a party
thereto, that Tenant has violated any of said governmental measures, shall be conclusive of that fact as between
Landlord and Tenant. Landlord shall comply with all Applicable Laws relating to the Base Building, provided that
compliance with such Applicable Laws is not the responsibility of Tenant under this Lease, and provided further that
Landlord's failure to comply therewith would prohibit Tenant from obtaining or maintaining a certificate of

will in any way conflict
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occupancy for the Premises, or would unreasonably and materially affect the safety of Tenant's employees or create
a significant health hazard for Tenant's employees. Landlord shall be permitted to include in Operating Expenses
any costs or expenses incurred by Landlord under this Article 24 to the extent consistent with the terms of Section
4.2.4, above. :

ARTICLE 25

LATE CHARGES:

If any installment of Rent or any other sum due from Tenant shall not be received by Landlord or
Landlord's designee within five (5) business days afler Tenant's receipt of written notice from Landlord that said
amouni is due, then Tenant shall pay to Landlord a late charge equal t spercent (5%) of the overdue amount
plus any reasonable attorneys' fees incurred by Landlord by reason gfilenant's failure to pay Rent and/or other
charges when due hercunder. The late charge shall be deemed Addj ent and the right to require it shall be in
addition to all of Landlord's other rights and remedies hereundegs

or other amounts owing hereunder which are not paid withi
" was not paid when due shall bear interest from the d
Rate™) equal to the lesser of elther (i) the annual "Ba"

. nant shai%* ﬁ to perform any obligation under this
; I _}aHowed under Section 19.1.2, above, unless a specific
time perlod is otherwise stated: ithis Le ut shall not be obhgated to, make any such payment or

perform any sughs: Tenarﬁs@

nET

o -vx Jenditures reasona 0] glade '§1
ﬁﬁ@; 5 defaults pursgar ant to the gfewsmns of Section 26.1.

ARTICLE 27

ENTRY BY VLANDLORD

271 In General. Landlord reserves the right at all reasonable times and upon not-less than twenty-four
(24) hours' notice to Tenant {except in the case of an emergency) to enter the Premises to (f) inspect them; (i) show
the Premises to prospective purchasers, or to current or prospective mortgagees, ground or underlying lessors or
insurers or, during the last twelve (12) months of the Lease Term, to prospective tenants; (iii) post notices of
nonresponsibility; or (iv) alter, improve or repair the Premises or the Building, or for structural alterations, repairs or
improvements to the Building or the Building's systems and equipment. Notwithstanding anything to the contrary
contained in this Article 27, Landlord may enter the Premises at any time to (A) perform services required of
Landlord, including janitorial service; (B) take possession due to any breach of this Lease in the manner provided
herein; and (C) perform any covenants of Tenant which Tenant fails to perform. Landlord may make any such
entries without the abatement of Rent, except as otherwise provided in this Lease, and may take such reasonable
" steps a8 required to accomplish the stated purposes. Landlord shafl use commercially reasonable efforts to minimize
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interference with Tenant's use of and access to the Premises in connection with any entries under this Article 27

(except under item (B), above). Tenant hereby waives any claims for damages or for any injuries or inconvenience
to or interference with Tenant's business, lost profits, any loss of oceupancy or quiet enjoyment of the Premises, and
any other loss occasioned thereby, provided that the foregoing shall not limit Landlord's Hability for personal injury
or property damage to the extent caused by Landlord's negligence or willful misconduct. For each of the above
purposes, Landlord shall at all times have a key with which to unlock all the doors in the Premises, excluding
Tenant's vaults, safes and special security areas designated in advance by Tenant. In an emergency, Landlord shall
have the right to use any means that Landlord may deem proper to open the doors in and to the Premises. Any entry
" into the Premises by Landlord in the manmner hereinbefore described shall not be deemed to be a forcible or unlawful
entry into, or & detainer of, the Premises, or an actual or constructive eviction of Tenant from -any portion of the
Premises. No provision of this Lease shall be construed as obligating Landlord to perform any repairs, alterations or
decorations except as otherwise expressly agreed to be performed by Landl¢ %;yerein. :

272  Secured Areas. Notwithstanding anything to the ¢
desugnate certain areas of the Premises as “Secured Areas” sh
securing certain valuable property or confidential informatio
agents and subcontractors which Landlord permits to havey
the Premises for any reason, are required to have back"t”
fingerprinting, performed by Tenant designated personﬁ“
a Secured Area by Landlord shall require prior notic
Landlord be accompanied by a designated employee of T'é‘i

employee reasonably available to aceompany Landlord),

r;y set forth in this Article 27, Tenant may
tE,

_g: Criminal DIVISIOT{I portions of
zon such individuals, including

Tenant shall have "the%\ deht
Commencement Date, thﬁ;aeﬁani‘ﬁunt fpaki
throughout the Lease Tt ik
maximum number of parkl" s Tt
decrease the number of parkingpa ¢ %ﬂ ‘gy Tenant up ,11;anot less than thirty (30) days’ notlce to Landlord, The
location of tl;e\ ¢ Spde shiall be designated by Landlord. Tenant shall pay to Landlord for

ns which are pre§c lbed frof: ¢ to time for the orderly operation and use of the parking facility
sses are locatei(_mcludmg any sticker or other identification system established by Landlord
.ﬁ_f vehicle rep ﬁ%.nd maintenancé activities in the Project's parking facilities), Tenant's

cooperation in seemgﬁt'__ il enant's ey %@yees and visitors also comply with such rules and regulations and Tenant
not being in default underethm Leaseg; ;»'énant's use of the Project parking facility shall be at Tenant's sole risk and
Tenant acknowledges and "lg,9 o541 ,i"’Landlord shall have no hablhty whatsoever for damage to the vehicles of

4

Tenant, its employees and/or s, or for other personal injury or property damage or theft relating to or
connected with the parking rights granted herein or any of Tenant's, its employees' and/or visitors' use of the parking
facilities, provided that Landlord shall remain liable for personal injury and/or property damage to the extent caused
by Landiord's negligence or willful misconduct; or that or Landlord’s agents and employees. Landbord specifically
reserves the right to change the size, configuration, design, layout and all other aspects of the Project parking facility
at any time and Tenant acknowledges and agrees that Landlord may, without incurring any liability to Tenant and
without any abatement of Rent under this Lease, from time to time, close-off or restrict access to the Project parking
facility for purposes of permitting or facilitating any such construction, alteration or improvements. Landlord may
delegate its responsibilities hereunder to a parking operator in which case such parking operator shall have all the
rights of control attributed hereby to the Landlord. The parking passes rented by Tenant pursuant to this Article 28
are provided to Tenant solely for use by Tenant's own personnel and such passes may not be transferred, assigned,
subleased or otherwise alienated by Tenant without Landlord's prior approval. ‘Tenant may validate visitor parking

and the prohibitioi

Page 38

Aimgﬁe charged from time to time at the location of such -

se the parkmg passes is conditioned upon Tenant abtdmg by all

ws
£y
CLERK,



Rebecca Keith

Law CC Lease ORD

July 1, 2014

Version 2

by such method or methods as the Landlord may establish, at the validation rate from time to time generally
applicable to visitor parking.

ARTICLE 29

MISCELLANEQUS PROVISIONS

29.1 Terms; Captions. The words "Landlord” and "Tenant" as used herein shall include the plural as
well as the singular. The necessary grammatical changes required to make the provisions hereof apply either to
corporations or partnerships or individuals, men or women, as the case may require, shall in all cases be assumed as
though in each case fully expressed The captions of Articles and Sections are for convemence only and shall not be

292  Binding Effect. Subject to all other provisicns o |
and provisions of this Lease shall extend to and shall, as the case i1

29.3  No Air Rights. No rights to any vre;g& “to light or air over any“ﬁ: erty, whether belonging to
Landlord or any other person, are granted to Tenant by thst}Lease If at any time any Wmdows of the Premises are

3l

{lord and without any

T

maintenance or cleaning in or about the Pfﬁ,?j!g‘:t the same shal
reduction or dumnutron of Tenant's obligatid der this Lease.®

hereunder after the date of
obligations of this Lease to b

"

Landlord, 'ln,c, uding the return of any Security Deposrc and Tenant

@

.
R cording, Ne ?ﬁegrathls Lease, nor any memorandum affidavit or other
:? record?fd«b Tenant or by anyone acling through, under or on behalf of Tenant.

Landlo;éc\i.s» tle is and always shall be paramount to the title of Tenant.

wakiat

Wer Tenantto do “any act which can, shall or may encumber the title of

Nothing herem \c"::nfamed shall emp
Landlord, . :

‘ 29.8 ship
parties hereto or by any third*p
assoc:1at10n between Landlord aj

299  Application of Payments. Landlord shall have the right to apply payments received from Tenant
pursuant to this Lease, regardless of Tenant's designation of such payments, to satisfy any obligations of Tenant
~ hereunder, in such order and amounts as Landlord, in its sole discretion, may elect.

29.10 Time of Essence. Time is of the essence With regpect to the performance of every provision of
this Lease in which time of performance is a factor.

29.11  Partial Invalidity. If any term, provision ¢r condition contained in this Lease shall, to any extent,
be invalid or unenforceable, the remainder of this Lease, or the application of such term, provision or condition to

Page 39

iy

GLERK



Rebecea Keith

Law CC Lease ORD

July 1, 2014

Version 2

persons or circumstances other than those with respect to which it is invalid or unenforceable shall not be affected
thereby, and each and every other term, provision and condition of this Lease shall be valid and enforceable to the
fullest extent possible permitted by law.

29.12 No Warranty. In execufing and delivering this Lease, Tenant has not relied on any
representations, including, but not limited to, any representation as to the amount of any item comprising Additionat
Reunt or the amount of the Additional Rent in the aggregate or that Landlord is furnishing the same services to other
tenants, at all, on the same level or on the same basis, or any warranty or any statement of Landlord which is not set
forth herein or in one or more of the exhibits attached hereto,

29.13  Landlord Exculpation. The liability of Landlord or the Landlord Parties to Tenant for any
default by Landlord under this Lease or arising in connection herewith orf "ﬂa Landlord's operation, management,
leasing, repair, renovation, alteration or any other matter relating to ject or the Premises shall be limited
solely and exclusively to an amount which is equal to the mterest el ord in the Building, Neither Landlord,

releases such personal liability on behalf of itself and all
1imitations of liability contained in this Section 29.13 sh

com:fary provision herein, neither Landloral nor the Landior'
injury or damage to, or interference with, ’Ee%ms business, mc

e,

or other revenues, loss of business oppommlfy""’ less;x

b ; ﬁot limited to, loss oﬁpmﬁts loss of rents
f use, in each case, however occurring,

29.14 Entire Agreement. It i is understgod 5n$§@0wledgﬁ t-"at there are no oral agreements between
the parties hereto affecting this Lease and this ﬁba.ge constitites:the partles!? _tn‘e agreement with respect to the
leasing of the Premises a je ’lzse*des and cancel: ssany andsalliprevious negohatlons arrangements brochures

S o R :
agreements and understan any ﬁ%atween the part1es¢rer8%" ]
fo the subject matter thete and none%fffve‘i‘eof shall be,‘ : ?o mterpret
covenants, conditions or proﬁ’smns of th “Lease can be,;ém diﬁed, deleted or added to except in writing signed by

o,
the partles herﬁto L
S N
*z-é)gzﬂlg

ease. ‘Lhﬁdlord res%‘ ]
ts, so}eﬂﬁ%ﬁcss judgm%n Ldetermme to best promote the interests of the Building
n the fai f’”’?‘t;%;or does Landlrd represent, that any specific tenant or type or number

oL

T, occtpyiany space in the Building or Project.

bi rty to obtain services, Iabor, or materials or reasonable substitutes therefor,
governmental actions, CE Igg:ommotmns j;ﬁre or other casualty, and other causes beyond the reasonable control of the
party obligated to perforfiizezcept w :espect to the obligations imposed with regard to Rent and other charges to
be paid by Tenant pursuan%%_, ) th;g ase (collectively, a "Force Majeure"), notwithstanding anything to the
confrary contained in this Leasw all excuse the performance of such party for a period equal to any such
prevention, delay or stoppage andt therefore, if this Lease specifies a time period for performance of an obligation of
either party, that time period shall be extendcd by the period of any delay in such party's performance caused by a

Force Majeure.

29.17 ° Waiver of Redemption by Tenant. Tenant hereby waives, for Tenant and for all those claiming
under Tenant, any and all rights now or hereafter existing to redeem by order or judgment of any court or by any
legal process or writ, Tenant's right of occupancy of the Premises after any termination of this Lease,

. 29.18 Notices. All notices, demands, statements, designations, approvals or other communications
(collectively, "Notices"} given or required to be given by either party to the other hereunder or by law shall be in
writing, shall be (A) sent by United States certified or registered mail, postage prepaid, return receipt requested
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("Mail"), (B) delivered by a nationally recognized overnight courier, or (C) delivered personaily Any Notice shall
be sent, transmitted, or delivered, as the case may be, to Tenant at the appropriate address set forth in Section 10 of
the Summary, or to such other place as Tenant may from time to time designate in a Notice to Landlord, or to
Landlord at the addresses set forth below, or to such other places as Landlord may from time to time designate in a
Notice to Tenant. Any Notice will be deemed given (i) three (3) days after the date it is posted if sent by Mail, (ii)
the date the overnight courier delivery is made, or (ifi) the date personal delivery is made. As of the date of this
Lease, any Notices to Landlord must be sent, transmitted, or dehvered as the case may be, to the fol!owmg
addresses:

% Beacon Capital Partners, LLC

11755 Wilshire Boulevard i
" Suite 1770
Los Angeles, California 90023

e Tenant, the obligations imposed upon Tenant under
_nant isa mamed individual, the terms, covenants and

; ﬁgmng on behalf of : t}iorlzed to do so. In such event, Tenatit shall, within ten (10) days
sthis I.ease, delivers Q*Lmdlor$s§%15factow evidence of such authority and, if a corporation, upon
aandlord satlsfactory ev1dence of (1) good standing in Tenant's state of

that each pers B
after execution oﬁ%q 4
demand by Landlo %’falso dehver ta

2921 Attorneyé i Fde gl;fhe event that either Landlord or Tenant should bring suit for the possession
of the Premises, for the recovet? gokany sum due under this Lease, or because of the breach of any provision of this
Lease or for any other relief agdinst the other, each party shall bear its own costs and expenses of litigation,
including its attorneys' fees, regardless of the outcome of such suit.

2922 Governing Law. This Lease shall be construed and enforced in accordance with the laws of the
State of Washington, and the venue for any action brought under this Lease shall be the Superlor Courts of King
County or the Federal courts of the Western District of Washington,

29.23  Submission of Lease. Submission of this instrument for examination or signature by Tenant does

not constitute a reservation of, option for or option to lease, and it is not effective as a lease or nthermse until
execution and delivery by both Landlord and Tenant.
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29.24  Brokers. Landlord and Tenant hereby warrant to each other that they have had no dealings with
any real estate broker or agent in connection with the negotiation of this Lease, excepting only the real estate brokers
or agents spemﬁed in Section 12 of the Summary (the "Brokers"), and that they know of no other real estate broker
or agent who is entitled to a commission in connection with this Lease. Each party agrees to indemnify and defend
the other party against and hold the other party harmless from any and all claims, demands, losses, liabilities,
lawsuits, judgments, costs and expenses (including without limitation reasonable attorneys' fees) with respect to any
leasing commission or equivalent compensation alleged to be owing on account of any dealings with any real estate
broker or agent, other than the Brokers, occurring by, through, or under the indemnifying party. The terms of this

Section 29.24 shall survive the expiration or earlier termination of the Lease Term.

29.25 Independent Covenants. This Lease shall be construed as though the coven&nts herein between
Landlord and Tenant are independent and not dependent and Tenant he b ?expressly walves the benefit of any.
statute fo the contrary and agrees that if Landlord fails to perform its %bh‘g ons set forth herein, Tenant shall not be

dlord may, m Landlor S8l
- pictires or 111ustratxons ofﬁu PrOJect or Buﬂdmg in

ve, conducted by Tenant

advertising or other publicity or for any purpose other than-,
in the Premises, without the prior written congent of Landior

29.27 Counterparts. This Leagée> ybe.executed in coﬁ;ﬂi lerparts with the same effect as 1f both pames

lease,

29.28 Intentmnallﬁ])e‘!efb

Set il
29.29 Bulldm%enovatlons%lt is specifica erstood atidéagreed that Landlord has no obligation
_§ & nnprove el \Eggate repair or decorate the Premises, Building, or any.

tfon of the Premises or the Building have been made by

ythe Tenant Work Letter. However Tenant hereby

Landlord to Tendiit: ,
acknowledge ‘“ﬁfgd ﬂan Grd, el £ du
modlfy. heﬂettlvely, the ij;’”* ions it i g} mlamg and/or the Premlses Tenant hereby agrees that
4 2, iy
@ i

Rent (excep agspecifically set forh tin Sectlfmi :9.5.2 of this Lease). Landlord shall have no responsibility and shall
not be habl =£%fma.nt for any temp?ary mterfei&?lce with Tenant's business arising from the Renovations, nor shall
Tenant be ent1ti§% ;%ayny compensatic Ot
Premises or of Témdnt's personal ‘property or improvements resulting from the Renovations, or for any
inconvenience or annoyﬁn_c.g occasionéd’by such Renovations. Notwithstanding anything in this Section 29.29 to the
contrary, Landlord shall* ISexcommerely ly reasonable efforts to perform all Renovations so as to minimize any
material, adverse interference;withélicnant’s business operations at the Premises.

29.30 No_Violation. ~ Tenant hereby warrants and represents that neither its execution of nor
performance under this Lease shall cause Tenant to be in violation of any agreement, nstrument, contract, law, rule
or regulation by which Tenant is bound, and Tenant shall protect, defend, indernnify and hold Landlord harmless
against any claims, demands, losses, damages, liabilities, costs and expenses, including, without limitation,
reasonable attorneys' fees and costs, arising from Tenant's breach of this warranty and representation.

'29.31  Communicatigns and Computer Lines. Tenant may install, maintain, replace, remove or use
any communications or computer wires and cables serving the Premises (collectively, the "Lines"), provided that (i) -
Tenant shall obtain Landlord's prior written consent, use an experienced and qualified contractor reasonably
approved in writing by Landlord, and comply with all of the other provisions of Articles 7 and 8 of this Lease, (ii) an
acceptable number of spare Lines and space for additional Lines shall be maintained for existing and future
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occupants of the Project, as determmed in Landlord's reasonable opinion, (iif) the Lines therefor (incliding riser
cables) shall be appropriately insulated o prevent excessive electromagnetic fields or radiation, shall be surrounded
by a protective conduit reasonably acceptable to Landlord, and shall be identified in accordance with the
"Identification Requirements," as that term is set forth herein below, (iv) any new or existing Lines servicing the
Premises shall comply with all applicable governinental laws and regulations, (v) as a condition to permitting the
installation of new Lines, Landlord may require that Tenant remove existing Lines located in or serving the
Premises and repair any damage in connection with such removal, and (vi) Tenant shall pay all costs in connection
therewith., AIl Lines shall be clearly marked with adhesive plastic labels (or plastic tags attached to such Lines with
wire) to show Tenant's name, swite number, telephone number and the name of the person to contact in the case of
an emergency (A) every four feet (4" outside the Premises (specifically including, but not limited to, the electrical
room risers and -other Common Areas), and (B) at the Lines' termination point(s) {collectively, the "Identification
Requirements"). Prior to the expiration or carlier termination of this Leas’ ‘Lenant shall, at Tenant's sole cost and
expense, remove any Lines 10catcd in or serving the Premises, ; '

29.32 ‘Office and Communrications Services.

29,32,1 The Provider. Landlord has ‘a
services may be offered to tenants of the Building by
Tenant shall be permitted to contract with Provider forfhe

gl
conditions as Tenant and Provider may agree, ‘

or representation to Tenant with respec &
suitability thereaf’ (ii} the Provider is not
services, and Landlord shall have no liability
equipment or facilities used in the ﬁlrnishing

) gftany such services, equipment or
{ v_;der shall be independent of this Leage,
&Jand without limiting the foregoing, no
ices, equipment or facilities, or under any contract or
ttect on this L & or give to Tenant any offsét or defense to the full and
dpentlt!e e

3 : ing wall éi“shall be entitled to an allowance (the "Moving Allowance™) in an
“ﬁﬁ%f .00 for each reﬂ‘le squareé%feo‘t!,pf the Premises to be utilized by Tenant for "Moving Costs," as

dﬁ below. -In né:%eﬁ“*vent shallefandlord be obligated to disburse any portion of the Movmg
bltpose other thanreimbursement for reasonable out-of-pocket costs and expenses actually
incurred by Tenant m@ﬁ)ﬁ’ysmally reloganng and commencing its operations to the Premises, costs of the purchase
and installation of comm‘ﬁ'n %,techﬂology infrastructure for the Premises, and costs of acquisition and
installation of furniture for't e ses (collectively, "Moving Costs"). Provided that the Lease Commencement
Date has occurred and that Tea%hﬁhas completed the relocation of Tenant's business to the Premises, Landlord shall
disburse the Moving Allowance For Moving Costs within thirty (30) days following receipt by Landlord of invoices
and such other documentation as Landlord may reasonably request with respect to the Moving Costs. Landlord shall
only be obligated to disburse the Moving Allowance to the extent such costs are incurred by Tenant. In no event
shall the Moving Allowance provided for herein be available to Tenant as a credit against Rent or other amounts
owing to Landlord pursuant to the Lease or in any manner other than as expressly provided hercin. Further, in no
event shall Landlord's disbursements hereunder exceed the Moving Allowance. In the event that Tenant shall fail to
utilize the Moving Allowance (or to submit documentation for payment as required hereunder) within one hundred
twenty (120) days following the Lease Commencement Date, then such unused amounts shall revert to Landlord and
Tenant shall have no further rights with respect thereto. '

-amount equal
that term is de

'
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2934  Storage Premises.

29.34.1 In General. During the Lease Term, Tenant shall have the option to lease from Landlord
approximately 2,000 rentable square feet of storage space located in one or more locations throughout the Building
(the "Storage Premises™). The Storage Premises is more particularly set forth on Exhibit F, attached hereto.

29342 Storage Rent. During the initial Lease Term, Tenant shall pay, as Additional Rent,
annul rent for the Storage Premises ("Storage Rent") in an amount equal to $15.00 per annual square foot of the

Storage Premises, provided that on each anniversary of the Lease Commencement Date, the Storage Rent shall

increase by $0.50 per rentable square foot. The Storage Rent shall be paid in equal monthly installments in the same
manner and at the same time as Base Rent. Durmg the Opnon Terms (if exercised by Tenant under Section 2.2 of
f g rate then charged by Landlord for

ises shall be leased by Tenant in its
$n, good condition and shall be fully
lating t¢ Tenant's use thereof,
iyt the Storage Premises or of

Premises for storage of Tenant's personal pr_ ]

3 a ]
the Storage Premises shall at all times be cons%s"%f‘e t wit thesfirst class ﬁ’”_’ﬁng%gf the Buﬁd}ng Except to the extent
resulting from Landlord's or th andlord Parhesﬁaghgené%% : llful misconduct, Tenant shall indemnify, defend
I . d 'ms l1ab1]1 figs, judgments or costs (including,
without limitation, reasora ?ﬁ ; d cogts ut Qf‘ ém**—z,m connection wzth Tenant's use of the
Storage Premises. In aéd ﬁo 3 1 '
Storage Premises. Upon“*’rﬁg ce less tha
Landlord's soie cost and expensesto relocal

TENANT:

- THE CITY OF SEATTLE, a mumclpal corporation of
Washmgton State

By:

Jeremy B. Fletcher, - Fred Podesta . -
Senior Managing Director .~ g Director of Finance and Administrative Services

Date: , 2014

The date of this Lease shall be and remain as set forth in
Section 1 of the Summary, The date below the
Landlord's signature is merely intended to reflect the
date of Landlord's execution of this Lease.
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NOTARY PAGE
STATE OF WASHINGTON ) }
: } ss.

COUNTY OF KING )

[ certify that T know or have satisfactory evidence that Fred Podesta is the person who appeared before me,
and said person acknowledged that (he/she) signed this instrument, on oath stated that (he/she) was authorized to
execute the instrument and acknowledged it as the Directar of Finance and Administrative Services of THE CITY

OF SEATTLE, a municipal corporation of Washington State, to be the free and voluntary act of such party for the

uses and purposes mentioned in the instrument.

Dated:
{Signature)
(Seal or stamp)
Title: ' A
S
Notary Public in and for the State of %%%
U(%‘NW%‘;F

My appointment expires:
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i ACKNOWLEDGMENT
‘E State of California )
County of Los Angeles )
On . before me, ‘ R

(mscrt name of notary)

Notary Public, personally appeared _
who proved to me on the basis of satisfactory evidence g

»

e
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EXHIBIT A
COLUMBIA CENTER
QUTLINE OF PREMISES
[TO BE PROVIDED]

s
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EXHIBIT A-%
COLUMBIA CENTER
LEGAL DESCRIPTION
PARCEL A:

ALL OF BLOCK 28, ADDITION TO THE TOWN OF SEATTLE, AS LAID OUT ON THE CLAIMS OF
C. D. BOREN AND A. A. DENNY AND H. L. YESLER (COMMONLY KNOWN AS C. D, BOREN’S
ADDITION TO THE CITY OF SEATTLE), AS PER PLAT RE DED IN VOLUME 1 OF PLATS,
PAGE, 25, RECORDS OF KING COUNTY; ’

THAT PORTION OF THE SOUTHERLY%4,0F COLUMBIA s‘r’m*“ET LYING EASTERLY OF THE

¥

[N WIDTH, LYIN
CITW‘®§ SEATTE

FLEVATION 138.00 "
DESCRIBED AS FOLLOV@

7

THENCE NORT}:;soosrm” WEST43.98 FEET TO A POINT IN THE SOUTHERLY PROPERTY LINE
OF BLOCK 24 OF< Z@m BOREN’%&; DITION, FROM WHICH THE SOUTHWESTERLY CORNER OF
SAID BLOCK BEARSSQUTH 59%23'05” WEST 66.84 FEET;

o

SITUATE IN THE CITY OF (SE "5*1'»"
PARCEL C:

RIGHTS INURING TO A PORTION OF THE LAND DESCRIBED IN PARCEL A ABOVE, AS

PROVIDED FOR UNDER THAT CERTAIN RESTRICTIVE USE COVENANT DATED APRIL 3, 1989,

EXECUTED BY AND BETWEEN COSTACOS FAMILY PARTNERSHIP I, A WASHINGTON
GENERAL PARTNERSHIP, AND MARTIN SELIG AND ANDREA SELIG, HUSBAND AND WIFE,
RECORDED APRIIL 10, 1989, UNDER RECORDING NUMBER 8904100807; AS ASSIGNED PURSUANT
TO AN ASSIGNMENT OF AGREEMENT AND OPTION TO SEAFIRST CENTER LIMITED
PARTNERSHIP, A WASHINGTON LIMITED PARTNERSHIP, RECORDED DECEMBLR 15, 1989,
UNDER RECORDING NUMBER 8%12150289; AS FURTHER ASSIGNED TURSUANT TO AN
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ASSIGNMENT OF RESTRICTIVE COVENANT TO EOP-COLUMBIA CENTER, L.I.C,, A DELAWARE
LIMITED LIABILITY COMPANY, RECORDED JUNE 26, 1998, UNDER RECORDING NUMBER

9806261558.
PARCEL D:

EASEMENTS, RIGHTS OF ACCESS AND RIGHTS-OF-WAY AS SET FORTH IN THAT CERTAIN
MEMORANDUM OF AGREEMENT DATED NOVEMBER 30, 1984, BY AND BETWEEN BLOCK 24,
SEATTLE, LTD., A WASHINGTON LIMITED PARTNERSHIP, SEATTLE FIRST NATIONAL BANK, A
NATIONAL BANKING ASSOCIATION, AND MARTIN SELIG, RECORDED JANUARY 31, 1985,
UNDER RECORDING NO. 8501310855; . " g
- o . Y
SITUATE IN THE CITY OF SEATTLE, COUNTY OF KING, STATEOF WASHINGTON.

/TN
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EXHIBIT B
COLUMBIA CENTER
TENANT WORK LETTER

This Tenant Work Letter shall set forth the terms and conditions relating to the construction of the tenant
improvements in the Premises, This Tenant Work Letter is essentially organized chronologically and addresses the
issues of the construction of the Premises, in sequence, as such issues will arise during the actual construction of the
Premises. All references in this Tenant Work Letter to Articles or Sectiong,of "this Lease" shall mean the relevant
portion of Articles 1 through 29 of the Office Lease to which this Tenants Wik Letter is attached as Exhibit B and
of which this Tenant Work Letter forms a part, and all references 1njtﬁ1s;;l?€rf1ant Work Letter to Sections of "this
Tenant Work Letter” shall mean the reievant pomon of Sections 1 g ”6‘of this Tenant Work Letter,

vemenf%&llowance

3 f %1;1& constructim
to the Premises (the "Tenant“Imp%ovemégﬂ’ ;

process requlres Ci _16 pay any'cés s"_up front and submrt,foi‘ reu ] he'
simply submit invoices for cost. of Clty’s owrier rép and for costs to bé covered indéi moving allowauce}for
costs related to the constroction of theézT iénant Improvements and for the following items and costs (collectwely, the

"Tenant Improvement Allowancesfltems"): (i) payment of the fees of the "Architect", as that term is defined in-

Section 3.1 of this Tepant Woik:Better, and payment of the fees incurred by, and the cost of documents and
materials supplied by, Landlord and Landlord's consultants in connection with the preparation and review of the
"Construction Drawings,” as that term is defined in Section 3.1 of this Tenant Work Letter, including, without
limitation, the "Systems Plans," as that term is defined in Section 3.4.2 of this Tenant Work Letter, (ii) costs
incurred in obtaining any permits required in connection with the Tenant Improvements, (iii} the cost of any changes
in the Base, Shell and Core when such changes are required by the Construction Drawings; (iv) the cost of any
changes to the Construction Drawings or Tenant Improvements required by alf applicable building codes (the

"Code");(v) the "Landlord Supervision Fee", as that term is defined in Section 4,3.2 of this Tenant Work Letter; and

(vi) the “Tenant Supervision Fee” ag that term is defined in Section 4.3.4 _of this Tenant Work Letter,

2.3 Standard Tenant Improvement Packége. Landlord has established specifications (the
"Specifications”) for the Building standard components to be used in the construction of the Tenant Improvements

Page 1
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" in the Premises (collectively, the "Standard Improvement Package™"), which Specifications shall be supphed to
Tenant by Landlord: Unless otherwise approved by Landlord, he quality of Tenant Improvements shall be equal to
or of greater quality than the quality of the Specifications, provided that Landlord may, at Landlord's option, require
the Tenant Improvements to comply with certain Specifications. [NOTE: Cfty would like to et the Speclﬁcatlons
in. advanc__ $0.We ¢an. determme ‘whether ‘W need:to ask for exceptlons]

24 Unused Improvement Allowance. Subject to the terms hereof, provided that Tenant is not in
default of this Lease, upon notice to Landlord delivered after the Lease Commencement Date and prior to the date
(the "QOutside Date™) that is eighteen (18) months following the Lease Commencement Date, Tenant shall be entitfed
to utilize any unused portion of the Tenant Improvement Allowance, but in no event in excess of $15.00 for each
rentable square foot of the Premises of the Tenant Improvement Allowance, as a credit against the monthly Base
Rent due under this Lease. In no event shall Landlord be obligated to p hﬁgo *Tenant Improvements and/or provide
a credit against monthly Base Rent in an aggregate amount that e;toeedf he Tenant Improvement Allowance.
Notw1thstandmg anythmg contained herein to the contrary, in the eyént that Tenant Improvement Allowance is not

ove‘v‘?gnts orasa credlt agamst Base Rent, as
el S
it

3.1
approved by Tenant (in Tenant s reasonable disetetri‘
as that term is defined in this Section 3.1, as proy. I’ded fory inthis
Architect to coordinate and collaborate with Tehant in ﬂ?’?@p”fe
Architect hereunder, whlchasﬁ,"‘ 'Jlggg?“deemed to mh'?fude w1thou
term is defined in Sectiongii8k !
collectively as the "Conﬁ@o@on Draw?ﬁgg%&ﬁ\" All Cons figtion :
speciﬁcations as determiﬁ%iyLandlorcfﬁ d shall be stit j?‘ct to Landlord's and Tenant’s approval. Landlord shall
require the Architect to verify :fg‘,h%gthe ﬁeld%the dlmensmns{\éhd conditions as shown on the relevant portions of the
pla %g@and as betv%en' Gg_ndl rd fand el andlord shall be solely responsible for the same,
thele oﬁstructlon J awings as setfoith in this:Section 3, shall be for its sole purpose and shall not
imply Teﬁ;gu '§ review o?th ;‘l@ame or*hgate Tenanrt"“t, ! y;ew the same, for quality, design, Code compliance or
Mo .

fzup‘ 3 and drawings to be prepared by
ation, th&%}?mal Workmg Drawmgs " as that

gt

which Final Space ‘ ;J%ghall be sub;‘ o : to approval by both Landlord and Tenant and whlch shall include a iayout
and designation of allsoiE : i
therein,

3.3 £ r wmgs On or before the date set forth in Schedule 1, the Architect shall
complete (i) the final architectural working drawings based upon the Final Space Plan, in a form which is complete
to allow subcontractors to bid on the work and to obtain all applicable permits, and (ii} a detailed description of any
over standard requirements of Tenant in connection with the structural, mechanical, electrical, plumbing, HVAC,
life safety and sprinkler components of the Tenant Improvements (collectively, the "Final Working Drawings™) and
shall submit the same to Landlord and Tenant for mutual approval.

34 Permits: Systems Permits: C_of O Change Orders. The Final Working Drawings shall be
approved by Landlord and Tenant (the "Approved Working Drawmgs") prior to the commencement of the

construction of the Tenant Improvements

Page 2

TS
T |
NFRK,



Rebecca Keith
Law CC Lease ORD
Fuly 1, 2014
Version 2

_ 34,1 Permits, Landlord shall be responsible for obtaining applicable building permits in
connection with the construction of the Tenant Improvements (the "Permits"), provided that to the extent that
Landlord shall be unable to obtain or is delayed in obtaining the Permits due to the design of the Tenant
Improvements, as set forth in the Approved Working Drawings, including, without limitation, due to the failure of
the Approved Working Drawings, or the improvements set forth therein, to comply with applicable governmental
laws, rules, regulations or requirements, such delay shall not be considered a "Tenant Delay,” as that term is defined
in Section 5.2 of this Tenant Work Letter. Tenant shall cooperate with all Landlord requests in connection with
Landlord's obtaining of the Permits and/or matters affecting Landlord's ability to obtain the Permits,

342  Systems Plans; Systems Permits, Landlord shall cause "Confractor," as that term is
defined in Section 4.1, below, and/or the subcontractors retained in connection with the Tenant Improvements (the

"Subcontractors”) to prepare structural, mechanical, electrical, plumbmg,e@' %AC life safety and sprinkler system

plans as reasonably reqmred in connectlon with the Tenant Improyehents (collectively, the "Systems Plans™).
Subcontractors, as applicable, to supply
.in a form acceptable to Landlord and
stent with, and is a logical extension
&connection with the foregoing,

bmation reasonably required or

such information as is necessary to allow the Systems Plans to
which is complete to obtain all applicable permits and in a mapn
of, the Approved Working Drawings (as reasonably detern
Tenant shall prov1de Landlord, Contractor and/or the %

ctors with any i \%
.ors in connection with

Contractor and Subcon fractors to resolve

Tenant’s concerns as promptly as reasona “le ( i@ Following receipt of Tenant’s approval,
Landlord shall be responsible for obtaining b efﬁﬁﬂé’g}@l permits ret[;‘ ‘ed in connection with the Systems Plans,

prov1ded that i in the event that any governmenté“i‘fj*@rml% req;kired for theLSy'stems Plans shall not be issued or shall be
. Secti )

8, any:¢ ;;hanges nnreasonably requested by
lay pursuant to the terms of this Tenant
e

La.%‘talord shall be responsible for obtaining a certificate of
'valent for the Premises (in any event, a "C of 0"},
1€ gn of the Tenant Improvements to be completed in
rawings afdit yéfems Plans and shall not be able {o or is delayed in
any act © %Th‘nssmn of Tenant, the same shall constitute a Tenant Deiay pursuant to

No changes, modifications or alterations in the Approved Working
';’iiy be made without the prior written consent of Landlord and Tenant,
provided that cither party m ] ?l its consent, in its sole discretion, to any change in the Approved Working
Drawings and/or the Systems'l’ st such change would directly or indirectly delay the "Substantial Completlon

of the Premises as that term is deﬁned in Section 5.1 of this Tenant Work Letter.

o5

Drawings and/or the Syste 5 Pla

3.5 Time Deadlings. Tenant and Landlord shall use their best, good faith efforts and all due diligence
to cooperate with the Architect, Contractor, and the Subcontractors to complete all phases of the Construction
Drawings (including, without limitation, the Systems Plans) and the permitting process and to receive all permits,
and with Contractor for approval of the "Cost Proposal," as that term is defined in Section 4.2 of this Tenant Work
Letter, as soon as possible after the execution of the Lease, and, -in that regard, Tenant shall meet with Landlord on a
scheduled basis to be determined by Landlord, to discuss progress in connection with the same. The applicable
dates for approval of items, plans and drawings as described in this Section 3, Section 4, below, and in this Tenant

" Work Letter are set forth and further elaborated upon in Schedule 1 (the "Time Deadlines"), attached hereto, Tenant
and Landlord agree to comply with the Time Deadlines.
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SECTION 4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

41 Contractor. A contractor retained by Landlord and approved by Tenant ("Contractor”} shall
consiruct the Tenant Improvements.

42 Cost Proposal. After the Approved Working Drawings are signed by Landlord and Tenant,
Landlord shall provide Tenant with a cost proposal in accordance with the Approved Working Drawings, which cost
proposal shall include, as neatly as possible, the cost of all Tenant Improvement Allowance Items to be incurred in
connection with the design and construction of the Tenant Improvements (the "Cost Proposal"). Tenant shall review
the Cost Proposal and provide approval of all accepted line items to Landfq% within five (5) business days of the
receipt of the same, and upon receipt of the same by Landlord, Landlogdss a be released by Tenant to purchase the
" items set forth in the Cost Proposal and to commence the constr‘}gc%”" srelatmg to such items, subject to Section
4.3.1. The date by which Tenant must deliver its response to the Cost Proposal to Landlord shall be known hereafter
as the "Cost Proposal Delivery Date”. If Tenant objects to a%ywp i
specify the nature of the objections in writing on the Cost

4.3

43.1  Over-Allowance Amount If the
the Tenant Improvement Allowance, thett ¢itheCost Proposal Dlivery
i an amount (the "Over-Allowance Amo Qg,:) oo equal to the dlf?ere o6 between (i) the amount of the Tenant’s
approved Cost Proposal and (i} the amount o%thg T. %leproveme *-;A lowance. The Over-Allowance Amount
shall be disbursed by Landlord after the dis burseﬁ?e;ﬁ?;’v‘ f ants
disbursement shall be pursuan J{; the same procedure as the' Tenaht merovem t Allowance. In the event that, after
the Cost Proposal Deliver isions ohang: :

Drawings or the Tenant Inj 4
or substitutions or any 8 ‘-fpm 5
request as an addition to thex n %g%&
e j4¥‘ % Landf@ fbenh@%fw(lontrac“e 2
behalf of Tiﬁ@?}i‘*t@ace%?ftuct the Tt '?Improveﬁ&ﬁts ,In

Proposal and L. W@%lerd shall Sup supe“twse the co st
ee (the "Landlv'rd SupervisionF i

amount equal tcﬁ’x== the.productiofi(i) —two percent (2%) and (ii) the "hard costs" of constructing the

crtents. [PLEASE: EDVISE TE_EENANT DESIRES TO RETAIN THE CONTRACTOR IN

etlon by Contractor and a construction supervision and

Tenant Impro

CONNECTIONZWITH THE COﬁ SERUCTI&% OF THE TENANT IMPROVEMENTS. IF THAT IS THE
CASE, A DIFFERENT FORM or;

warranties and guarantles by Contfactor relating to the Tenant Improvements and Tenant hereby waives all claims
against Landlord relating to or arising out of the Contractor’s construction of the Tenant Improvements.

434  Tenant Supervision Fee. = The Tenant Improvement Allowance shall include
reimbursement to Tenant of its costs for retaining a project manager and for utilizing Tenant’s own internal capital
facility project managers relating to Tenant’s review and approval of Landlord’s completion of the Tenant
Improvements (collectively the “Tenant Supervision Fee”). The Tenant Supervision Fee shall not exceed [ .

4.4 Compliance with Law; Prevailing Wages. Landlord shall require the Contractor to complete all
Tenant Improvements in compliance with all applicable state, federal, and local laws, statutes, ordinances and

Page 4
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regulations. Wlthout limiting the generality of the foregoing, Landlord shall require its Contractor to comply with

RCW 39,12, Washington’s prevailing wage statute.
SECTION S

COMPLETION OF THE TENANT IMPROVEMENTS:
LEASE COMMENCEMENT DATE

5.1 Readv for Occupancy. The Premises shall be deemed "Ready for Occupancy” upon the
Substantial Completion of the Premises. For purposes of this Lease, "Substantial Completion” of the Premises shall
occur upon (i) the completion of construction of the Tenant Improvements in the Premises pursuant to the Approved
Working Drawings and the Systems Plans, with the exception of any pung
stations, built-in furniture, or equipment to be installed by Tenant or un
O has been issued for the Premises (subject to the terms of Section
for use by Tenant for the Permitted Use. r :

supervision of Contractor, (ii) a C of
low), and (iii} the Premises are available

52

rovided in this Section 5.2, the
Lease Commencement Date shall occur as set forth in th e. If there shall be a delay or
there are delays in the Substantial Completion of thes ny of the other conditions
precedent to the Lease Commencement Date, as set fort art1ai or total result oft

i : . \vg,ir
52.1 | g ) : ﬂ@%

522 Vi rqve:,aor reject any matter requiring Tenant's
review and approval; '

.’K-,_%A :

52.3 géerms 0

, components, ﬁmshes or 1mprovements which are not
yated date of Substantial Completion of the Premlses as

G 1\&
cts or on ;ISSions of Tenant, or its agents, or employecs;

{each, a "Tenarié% fay") then, noth_lf'
Letter and regardle¥s 0f, the actual  of the Substantial Completion of the Premises, the date of Substantial
Completion of the Preniigés,shall be dee ed to be the date the Substantial Completion of the Premises would have
occurred if no Tenant def“‘?& dela fﬁ?@set forth above, had occurred.

,g% SECTION 6

MISCELLANEOUS

6.1 Tenant's Entry Into the Premises Prior to Substantial Completion. Provided that Tenant and its

agents do not interfere with Contractor's work in the Building and the Premises, Contractor shall allow Tenant
access to the Premises prior to the Substantial Completion of the Premises for the purpose of Tenant installing over
standard equipment or fixtures (including Tenant's data and telephone equipment) in the Premises. Prior to Tenant's
entry into the Premises as permitted by the terms of this Section 6.1, Tenant shall submit a schedule to Landlord and
Contractor, for their approval, which schedule shall detail the timing and purpose of Tenant's entry. Tenant shall

Page 5
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hold Landlord harmless from and indemnify, protect and defend Landlord against any loss or damage to the
Building or Premises and against injury to any persons caused by Tenant's actions pursuant to this Section 6.1.

6.2 Freight Elevators, Landlord shall, consistent with its obligations to other tenants of the Building,
‘make the freight elevator reasonably available to Tenant in connection with initial decorating, furnishing and
meoving into the Premises. '

6.3 Tenant's Representative. Tenant has designated ' [PLEASE PROVIDE]

[STILL DETERMINING, WILL PROVIDE ASAP] as its sole representative with respect to the matters set forth

in this Tenant Work Letter, who, uniil further notice to Landlord, shall have fuil authority and responsibility to act
on behalf of the Tenant as required in this Tenant Work Letter.

K #:Steve Fogarty as its sole representative
further notice to Tenant, shall have full

6.4 Landlord's Representative. Landlord has designated:
with respect to the matters set forth in this Tenant Work Letter, wh
‘authority and responsibility to act on behalf of the Landlord as reg

6.5 Tenant's Agents. Intentionally deleted.

requu‘ed to approve or
,»stated time period at

the contrary contained in this Lease, if
Tenant Work Letter, has occurred at
&itgpn to all other rights and remedies
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SCHEDULE 1 TO EXHIBIT B
TIME DEADLINES
Dates : Actions to be Performed
Al . [TO Final Space Plan to be completed by Tenant and delivered to
BE DETERMINED)] Landlord, . - .
B. _ [TO - Tenant to deliver Final Wotking Drawings to Landlord.
BE DETERMINED] g
C. - Five(5) business days after the . Tenant to approve £
receipt of the Cost Proposal by Landlord. 2
Tenant -

us
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EXHIBIT C
COLUMBIA CENTER
NOTICE OF LEASE TERM DATES
To:

Re: Office Lease  dated

("Landlord"),
("Tenant") cong

of the

office building located at

i
4

Gentlemen;
' L W,
In accordance with the Office Lease (the "Lease™) i ' confirm as follows:
. . ,mféﬂ : : i
1. The Lease Term shall cor"giﬁl ' . for'a term of
2.
3.

ent. Each "tlne excepnon of the final billing, shall

contain i i f
:' the monthiyﬂi%s?‘fﬁnent as provided for in the Lease.

be for

&%01 at

6@‘%\
Ty
Nt/
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P Agreed to and Accepted as
of .20,

"Tenant':

{ts:

TN
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EXHIBIT D
COLUMBIA CENTER
RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not
be responsible to Tenant for the nonperformance of any of said Rules and Regulations by or otherwise with respect
to the acts or omissions of any other tenants or occupants of the Project. In the event of any conflict between the
Rules and Regulations and the other provisions of this Lease, the latter shall Qontrol.

ad‘dltmnal locks or bolts on any doors or

1, Tenant shall not alter any lock or install any new ¢ ad
ent. Tenant shall bear the cost of any lock

windows of the Premises without obtaining Landlord's prior written
changes or repairs required by Tenant. Two keys will be furnishg anid ’g;d for the Premises, and any additional
keys requufed by Tenant must be obtained from Landlord at aleasonable costfo, be established by Landlord. Upon

: ] *“m%he v1cm1t5g the Building. Tenant, its employees
el osed and; ked when leaving the Premises if it

normal business hours fer§ € Buﬂdmg,“ nidy be requircd:tosion the Bul dmg register. Access to the Building may
be refused unless the persgl%‘ﬁ'%ekmg acceé?}’has proper ide; 1ﬁcatlon or has a previously arranged pass for access to
thish passesg;te persons for) hom Tenant requests same in writing. Tenant shall be
#persons for wAﬁEm,‘_f ﬁéﬁtﬁréﬁﬁests passeﬁand shall be liable to Landlord for all acts of such
%ﬁ his e{gems shaH in %owé ug, be* ﬁﬁﬁble for damages for any error with regard to the

oy %m In case of i invasion, mob, riot, public excitement, or

prevent actess to the Buﬁdmg or the Pro;ect during the continuance

.VY
moving the same in and ou_ ulldmg Safes and other heavy objects shall, if considered necessary by
Landlord, stand on supports of Suchsthickness as is necessary to properly distribute the weight, Landlord will not be
responsible for loss of or damagetfo any such safe or property in any case. Any damage to any part of the Building,
its contents, occupants or visitors by moving or maintaining any such safe or other property shall be the sole
_ respons1b111ty and expense of Tenant. .

5. No furniture, packages, supplies, equlpment or merchandise WIH be received in the Building or
carried up or down in the elevators, except between such hours, in such specific elevator and by such personnel as
shall be designated by Landlord.

6. The requirements of Tenant will be attended to only upon applic_ation at the management office for

the Project or at such office location designated by Landlord. Employees of Landlord shall not perform any work or
do anything outside their regular duties unless under special instructions from Landlord.

Page |
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7. . No sign, advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by

Tenant on any part of the Premises or the Building without the prior written consent of the Landlord. Tenant shall
not disturb, solicit, peddle, or canvass any occupant of the Project and shall cooperate w1th Landlord and its agents
of Landlord to prevent same.

8. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other
than that for which they were constructed, and no foreign substance of any kind whatsoever shall be thrown therein.
The expense of any breakage, stoppage or damage resulting from the violation of this rule shall be bome by the
tenant who, or whose servants, employees, agents, visitors or licensees shall have caused same.

9, Tenant shall not overload the floor of the Premises, , 10T except in connection with normal and
customary office decorations, mark, drive nails or screws, or drill into thepa riitions, woodwork or drywall or in any
way deface the Premises or any part thereof without Landlord's pnor “n consent. Tenant shall not purchase
any person or persons not approved by

Landlord.

10. Except for vending machines intended |
vending machine or machmes other than fractional hogﬁs

"%ga o
Tenant shall ot use, keep or per
e Premises 0 g occupi

‘3‘«

.13.

radlo phonograph or in any other way.,
_hghts or down passageways

foregoing, Undetiy P
heating food ana'bu _wlng coffee, teasihg
such use is in acc@%dance with all a"
regulations, ‘@’ﬁ’m

16, The Premises
storage may be incidental to

iS¢ of the Premises provided for in the Summary. Tenant shall not occupy or

permit any portion of the Premises to be occupied as an office for a messenger-type operation or dispatch office, -

public stenographer or typist, or for the manufacture or sale of liquor, narcotics, ot tobacco in any form, or as a
medical office, or as a barber or manicure shop, or as an employment bureau without the express prior written
consent of Landlord. Tenant shall not engage or pay any employees on the Premises except those actually working
for such tenant on the Premises nor advertise for faborers giving an address at the Premises.

17. Landlord reserves the right to exclude or expél from the Project any person who, in the judgrhent

of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall in any manner do any act in
violation of any of these Rules and Regulations. : ‘

Page 2
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18. Tenant, its employees and agents shall not loiter in or on the entrances, corridors, sidewalks,

lobbies, courts, halls, stairways, elevators, vestibules or any Common Areas for the purpose of smoking tobacco
products or for any other purpose, nor in any way obstruct such areas, and shall use them only as a means of ingress
and egress for the Premises. . ,

19. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully with
Landlord to ensure the most effective operation of the Building's heating and air conditioning system, and shall
refrain from attempting to adjust any controls.

20. Tenant shall store all its trash and garbage within the interior of the Premises. No material shall be
placed in the trash boxes or receptacles 1f such matenal is of such nature _that it may not be dlsposed of in the

[‘*‘"Ali trash, garbage and refuse disposal
_urposes at such times as Landlord shall

tside walls of the Building without the
prior written consent of Landlord, and no curta wshiad ali be attached to or bung in, or used
in connection with, any wmdow&gdoor of the Pigmi g )Landlord andard drapes. All electrical ceﬂmg
fixtures hung in the Premis, ; along the pe nneter Ui :

St
! mﬁ%ﬁ’ﬁg by Landlord. Neither the interior nor
sf.s_ simscreened wf%it?%the prior written consent of Landlord,
Tenant shall abide by Land' d‘ e opening and closing of window coverings which are
attached fo the windows in : e a view of any interior portion of the Building or
Building CommoriAreas. < '
Zﬁbﬁg‘:‘%}é@ 4% '~.§§:m
*skyhghts dows, and doors that reflect or admit light and air into the
Building Ei'iali not be covered or obstructed by Tenant, nor shall any

other security measures fo b’ééf%gf_.t of the Premises, the Building or the Project. Tenant hereby assumes ali
responsibility for the protection: £Tenant and its agents, employees, contractors, invitees and guests, and the
‘property thereof, from acts of thlit%’paﬂ:ies, including keeping doors locked and other means of entry to the Premises
closed, whether or not Landlord, at its option, elects to provide security protection for the Project or any portion
thereof. Tenant further assumes the risk that any safety and security devices, services and programs which Landlord
elects, in its sole discretion, to provide may not be effective, or may malfunction or be circumvented by an
“unauthotized third party, and Tenant shall, in addition to its other insurance obligations under this Lease, obtain its
own insurance coverage to the extent Tenant desires protection against losses related to such occurrences. Tenant

shall cooperate in any reasonable safety or security program developed by Landlord or required by law.

27. All office equipment of any electrical or mechanical nature shall be placed by Tenant in the
Premises in settings approved by Landlord, to absorb or prevent any vibration, noise and annoyance. .

Page 3
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28. Tenant shall not use in any space or in the public halls of the Building, any hand trucks except

those equipped with rubber tires and rubber side guards.

29, No auction, liquidation, fire sale, going-out-of-business or bankruptcy'sale shall be conducted in
the Premises without the prior written consent of Landiord. :

30. No tenant shall use or permit the use of any portion of the Premises for living quarters, sleeping
apartments or lodging rooms.

Landlord reserves the right at any time to change or rescind any one or more of these Rules and
Regulations, or to make such other and further reasonable Rules and Regulations as in Landlord's reasonable
judgment may from time to time be necessary for the management, safe sare and cleanliness of the Premises,
igit:ofgood order therein, as well as for the
any one or more of these Rules and
andlord shall be consn'ued as a waiver
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EXHIBIT E
COLUMBIA CENTER

FORM OF TENANT'S ESTOPPEL CERTIFICATE

The undersigned as Tenant under that certain Office Lease (the "Lease™) made and entered into as of

,20 _ by and between as Landlord, and the undersigned as Tenant, for Premises on

the floor(s) of the office building located. at , Washington ,
certifies as follows: o ‘ '

2. the Lease, the Lease Term
commenced on

terminate or cancel the Lease or to purchase all or any

3. Base Rent became payable on

5. Tenant has not transfetred, assi;
license or concession agreements.wi

: Moime o
/ the documents: @tamed in Exhibit A without the prior written consent

7 . Z
estimated Addition
Base Rent is $

. The current monthly installment of

10y oflic T case to be performed by Landlord necessary' to the enforceability of the
Lease have been satisfied and i 4 is not in defanlt thereunder. TIn addition, the undersigned has not delivered
any notice to Landlord regard faunlt by Landlord thereunder.

: 9. No rental has been paid more than thirty (30) days in advance and no security has been deposited
with Landlord except as provided in the Lease. - _ :

10. As of the date hereof, there ate no existing defenses or offsets, or, to the undersigned's knowledge,
claims or any basis for a claim, that the undersigned has against Landlord. )

i1, 1If Tenant is a corporation or partnership, cach individual executing this Estoppel Cettificate on
behalf of Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do
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business in the State of Washmgton and that Tenant has full right and authority to execute and dehver this Estoppel
Certificate and that each person signing on behalf of Tenant is authorized to do so.

12. There are no actions pending againgt the undérsigned under the bankruptcy or similar laws of the
United States or any state.

13, Other than in compliance with all applicable laws and incidental to the ordinary course of the use
of the Premises, the undersigned has not used or stored any hazardous substances in the Premises.

14, To the undersigned's knowledge, all tenant improvement work to be performed by Landlord under
the Lease has been completed In accordance with the Lease and has been accepted by the undersigned and all
reimbursements and allowances due to the undersigned undér the Lease inonnection with any tenant improvement
work have been paid in full,

The undersigned acknowledges that this Estoppcl C

property.

Executed at
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EXHIBIT F

LOCATION OF STORAGE PREMISES

ITO BE DETERMINED]
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as Tenant,

Page 2 1
oy
gﬂm&)



" Rebecca Keith

Law CC Lease ORD

July 1, 2014
Version2
ARTICLE 1
ARTICLE 2
ARTICLE 3
ARTICLE 4
ARTICLE 5
ARTICLE 6
ARTICLE 7
ARTICLE 8
ARTICLE 9
ARTICLE 10
ARTICLE 11
ARTICLE 12
ARTICLE 13
ARTICLE 14
ARTICLE 15

ARTICLE 16
ARTICLE 17
ARTICLE 18
ARTICLE 19
ARTICLE 20
ARTICLE 21
ARTICLE 22
ARTICLE 23
ARTICLE 24
ARTICLE 23
ARTICLE 26
ARTICLE 27
ARTICLE 28
ARTICLE 29

Page i

PREMISES, BUILDING, PROJECT, AND COMMON AREAS ....ovvvvsivrrsssreersnsinns S 5
LEASE TERM ...ovvceseovoseriorsssmessesssessesssessssssssssssssssssssssessessosssebassosssasssssssssssssssssessssessnes
BASE RENT....c.c.oosevmeressssssessssssnsssssssssssssssesessessssess s ssssessisssessssssssssssssssnssssssssns
ADDITIONAL RENT o1cvvvseresscssessssrssssssssssssessssesessessssssssesssssssssssssssssssssssssssssissesssisss

COVENANT AGAINST LIENS....oooooovovovesvesosesessssssssssssssasssssessesesassmessssssssosssossscsssssssssssssssossoos

DAMAGE AND DESTRUCTION .............................. .
NONWAIVER.........cvrimerrerersrens
CONDEMNATION
ASSIGNMENT AND SUBLETTING.........c0ev..
SURRENDER OF PREMISES; OWNERSHIP
FIXTURES..
HOLDING OVER
ESTOPPEL CERTIFICATES
SUBORDINATION......ccooenviiniiirens
DEFAULTS; REMEDIES..........co0ve0i?
COVENANT OF QUIET ENJOYMEN
INTENTIONALLY DELETED .......cooceves
INTENTIONALLY DELEIED .....ccooveinrvns

COMPLIANCE WITHLA
LATE CHARGES ..

()



ADBEITIEIE EIVETIE 111vvveevevesesesesssessesesesesssesnsessessseasasassesessesssereastsssssassss s es 1y sasasarsssssnteaesesasssersnassssssssnsmssastsssessrsssssesesnes 34
ACCOUNTANE 1evvvvvervnvrearrervrrrreriersoseesrrrmrersrstass st tees asates e s asnssaasensabetstasasasssernnassrs e eeebrrr e i e aesaatsaa e e s en e s raens 17
ATLETALIONS 1evvvvivsrriisreirareeerrererertarererresntessrrebntsesaseesissassbensrssssseiatesssntsiasesasnessnrersrdsssesstisietssraneseninsssstesrinsesssesiansatrisnss 20
| Applicable LaWS. ... s et bbb b s 36
1 BaSE REMNE ..ttt et L SRS E 1R £ PR S SRR S eSS e 10

E BaSE TaXES. v verevseresereresesstonsiosssnssssessnsrsrsiessessststasssstsssnssssesssesessesetasasasasssesesassrssrsnes st asesessssasnsstissisinstiesssessssssansesessenes 15
BaSE Y AT cuivvveierieisrereraserrrneesrstnsererstsrntomssseratessasssssntosabssnssbosseraresesnseratssnsseeranertanarssbiatisessnsssnrsssintsiatessinressrssnssansisess 11

Brokers .

BUILAIIE HOUIS 1.vvvereeriasereessssssiessessssssmssssssressessasessssstsemsissesns srascsncs saaessesessessarasssssassssssissass iasassssassasssssssnssssessesiossones
COMINON ATBAS .11 irisvrrirsessirriressirrsassserisnerserestrassrsimsassermtsse s bstetstssbaesacanesssnsassres sesssardrssdud hs b LaL LI LT AR e s
Comparable Buildings .........coonrvmerereronmeanini, reeisesssssseraasresens
Comparable First Offer Transactions
Comparable Transactions , _
Contemplated Effective Date ... sssstsssssscsssnsssenssseses s et s
Contemplated Transfer SPace.. ..o OO TPTPSPOYSOYOR
. Controllable Expenses
* Cosmetic Alterations
Cost Pools...cccocvenenene CeeeseredteebeLseeey R LS b ee s eb bR eR b e b PR b bR RO R s AR RS SRRSO RO A SR Re e :
Customary Tenant EQUIDTIENIE ... c.cceuuerreecirerctsesessesaisessessersissesserssssiassissaesses s bbsbases st sssasasssesessrssesenssosmrsssssnarsases
Direct Expenses
Fligibility Period » _
EStIIIBEC 1. vvvvcivesseeesrsessscssersssrsrbsbesssabenssssessesese bbb et s s4ase resessbseseRsR s et et aras st esererberre b e s E TR e v e TR g R SR s R eR e et n e e AR e Ees
- Estimate Statement......ccvvvverees ererittiebeesiesistessesietsbestisesterereonirereistatereoneerererrn e e iR R e e ra SR aR e
EStimated BXCEES ..veuvevrrrrreniniemtrenscssissneinsessssssastasss s sasessensnssnsissesns PP

Expense Year....,
First Offer CommMENCEINENE DAL ...ccviviveeeerieesessisresstsesssrsesstonesssnssssrstsesesssssssssssnssssssassessses sasstssnsstsnnssessassacresssssassse |
First Offer CONCESSIONS .o evreeerereeriieseeessencsrerersresesesens ; ‘
First Offer Exercise Notlce
First Offer Notice ..

First Offer Rent ..
First Offer Space ........................................................................................................................................................
FOrCE MAJEULE ..vuvuvveverareririrsnsenersererersessssssessnsissnss :

Holidays
Identiﬁcatlon Requirements U O OO PSR SOTOORORY ¥4
TOLENtION 10 TEABSTEE NOLICE 1veveviiiresrerssessissensierereeerossrseasssststessessssaersrssesrnrsreint sisssssssasstssntst rtsnesssstsnseaststestssessessess S0
Interest Rate ................. retreesneseerenn e AR RIS S T e e st e e s gty ey rneagens
Intervening Lease '
Landlord
Landlord Parties : ‘
Landlord RePail NOHCE ..uevevresirvrrssssnsisssssiise s ssssssssre e s s 140454810000 9222241 n TR T Aot bd s 44 A s bbb 25
B8 reiisveeeeesrererasaransessnssorsasssrensesssstnsossassaserssssesssssnsrssasseesarssesssutessennnsesssarnnsesssbsseitssnrersrsrartsssarnssssassesssrsissassrssasess

Lease Expiration Date
Lease Term...covucorrerverevnerrmsinninicrssssesinnnns

MOVINE ATTOWEINCE ..o ioreeeee ettt s st b e e s st s n e
MoVINE COSIS .o ssnsssnsnssarsnns ST DT OY PO OO RTTOTY RIS
ININE MONEH PEIIOE .. i i cvrrirvrenisiscversnerraermrestesreesrensonsssesssessssssennsssatsssssisssssssssssssrastsseissersnsssesssesstessssastesstesrosseinsssses

_ TN,
T24054.01/WLA COLUMBIA CENTER
123040-0080/5-8-[4/RAL/sew : ‘ [City of Seattle] Cﬂ@;? ,}




Rebecea Keith

. Law CC Lease ORD

July 1,2014
Version 2 :
Notices..ovrvreeeeerns TSR OOy SO, corersir s dirieeseseeae s e TP 40
Operating Expenses....... '
Option Interest NotCe .ovvvvvrrrrnisienmsicnnienne
Option Rent ...... . -
Option Rent Notice......cvevvrrererrriniemnnsininene, :
Option TerM ...ovccvevererererersesrecrers U UUOUVOUUIOTU S reerer At sttt are et e s R e r s nas s rees
Option Term Out51de Agreement Date.....v v i, e eeeerenas e
Original Tenant ...
Prermises .......
Project.......... TN '

Reduced Premises RFS et e e e s PO OSSO ORI
Renovations.....c...lcoeiinennen Pt s
Secured Areas. rreentnenerererereretes T tetereterererer e e sn e en e ererrres et res 37
SNDA.. e : '
Specific Permitted Use .. PSP, s e
Statement EELLLL ; W15
Storage Premises . .
Storage Rent...occoveevivenrecsrennnne veariersranras beersesrenarreares
Subiect SPace ..o ; e
SUDIDATY 1ovovervesinssireesssssesssssnenenrissessssessenassssesras . . : e ransnresernrnrersessntnroinras 1
Superior Right Holders.............. . - .6
Tax Expenses... - . TR
TeNAML e SOOI < .-V OOPOPOPROR .. RS |
TenantPames. e
Tenant's Security System ........ cersrrvarsenrrs et s
Tenant's Share ...,

Termination Fee ..vvnen.. S
Termination Notice..... :
Transfer Notice.........
Transferee.....

724054 01/WLA ' COLUMBIA CENTER

12304G-00001/5-8-14/RAL/sew -3- ] [City of Seattle]

I

3
oY
(ERK



Dana Anderson

LAW CC Leasc FISC
June 27, 2014
Version #2
Form revised; February 26, 2014
FISCAL NOTE FOR NON-CAPITAL PROJECTS
Departmént: Contact Person/Phone: CBO Analyst/Phone:
LAW Darby DuComb / 684-8228 | Linda Taylor-Manning / 684-8376
FAS - | Bill Craven /733-9238 Jennifer Devore 615-1328
Legislation Title:

AN ORDINANCE relating to a lease agreement for office space; authorizing the Director of
Finance and Administrative Services to enter into a lease agreement, for and on behalf of the
City, with Columbia Center Property LLC for office space in the Columbia Center at 701 Fifth
Avenue, Seattle, Washington, for use by the Law Department; and ratifying and confirming
certain prior acts, '

Summary of the Legislation: 7
This legislation authorizes the Director of Finance and Administrative Services (FAS) to enter .
_into a lease agreement with Columbia Center Property LLC (“Landlord”) for approximately
63,563 square feet of office space in Columbia Center located at 701 Fifth Avenue in Seattle.
This office space will be used by the Law Department. Legislation is required because the
amount of leased space and length of the term exceeds FAS’s leasing authority under Seattle
Municipal Code 3.127 020.C. This legislation will allow the Director to enter into an agreement
for an initial term of 12 years, with two additional five-year extensions; commencing upon
substantial completion of the tenant improvements.

Background: ' : :

The Law Department currently resides on at least four floors located in two separate buildings.
‘The City Attorney, Chief of Staff, Director of Administration, the Civil Division and some
administrative staff are spread out on portions of floors 3 and 5, plus all of floor 4 of City Hall.
The Criminal Division and additional administrative staff are housed on the 53" floor of the
Seattle Municipal Tower (SMT) in approximately 21,000 square feet of space. In addition, four
employees working on the Duwamish Allocation Project are housed on the 27" floor of SMT,
and other employees may be moving to SMT16 in the fall, placing the Civil Division in 3-5
different locations,

It is important that the entire office be in one location to provide the necessary leadership,
efficiency and collaboration the office requires. Due to the nature and confidentiality of the
work, private offices for lawyers and most support staff are required. Repeated attempts over the
past four years have yielded no viable options to co-locate the Law Department in other parts of
SMT, City Hall, or into other City-owned or presently leased office space. Nor is there enough
room at City Hall to accommodate the Civil Division without requiring additional leased private
space. -

In addition, the Law Department cannot fill urgently-rieeded‘ vacant positions because it does not
have sufficient office or cubicle space. ' ‘

T
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Additional conference rooms.are required in order to conduct mediations, hearings, depositions,
arbitrations, client meetings, and other staff meetings. Due to the lack of meeting space,
attorneys and City clients are often forced to attend hearings at the office of opposing counsel
which creates a disadvantage for the City and its clients. According to a space comparison
between the Law Department’s existing office space and the proposed space in Columbia Center,
the department is requesting to increase its rentable space from 58,354 sf to 63,563 sf, an
increase of 5,209 sf. or less than 10% growth. The reality, however, is that the department needs
about 15,000 square feet more because City Hall space is not as usable.

Before selecting Columbia Center, FAS and the Law Department also considered a lease option
at Bank of America Plaza. We looked at two options: relocating part of the Civil Division or the
whole division. But staffing and operational impacts prevented such options, As such,
Columbia Center was determined to be the best option because of its closer proximity to City
Hall, SPD, Seattle Municipal Court, King County Superior Court, as well as the lease rate and

tenant improvement and moving allowances, The ability to lease an entire floor for the Criminal

Division meets required security standards and allows the department to limit keycard access to
approved staff and designated building contractors.

The negotiated lease agreement provides several concessions from the landlord that are
financially advantageous to the City. These include the landlord paying up to $80.15 per square
foot for tenant improvement in the space (approximately $5.1 million), a moving allowance up to
$5.00 per square foot, (approximately $318,000) and free rent for the first eight months of
occupancy. This means that the Law Department will not need any new appropriation to pay rent
in 2014, and minimal rent in 2015 (see Table 1 below).

It is estimated that the total build out for this new space will be within the landlord’s allowance.

Should FAS be able to fill the office space vacated by the Law Department in City Hall and
SMT, additional appropriations will not be necessary as their Schedule 2 rent appropriations left
over from 2014 and 2015 will be sufficient for the items identified above, FAS is currently
working with departments that are leasing office space outside of City-owned facilities to
understand those departments’ office space needs and the viability of moving them into the
vacated Law Department space. Rent saved by the Law Department in 2015 can be used to pay’

rent in City Hall.

The full cost of this lease is estimated to be $300,198 for 2015 and approximately $1,859,227 in

2016. Months 1-24 of the leasc include-a 10% space pocket, meaning the City is not obligated:
to pay rent associated with 6,356 square feet of the total rentable square feet. Rent for this space
commences in month 25 of the lease. Funding for the lease will not be required in 2014 as lease
payments will not begin until 2015. To delay any further may cost the City $1.5 million in 2015,

Table 1:
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Years 1-12 Yearly Rent/SF | Annual Rent*
2015 $31.50/sf $300,335
2016 $32.50/sf $1,860,152
2017 $33.50/sf $2,098,295
2018 $34.50/sf | $2,196,805
2019 $35.50/sf $2,260,657
2020 $36.50/sf -$2,324,515
2021 . $37.50/sf $2,388,380
2022 $38.50/sf $2,452,250
2023 $39.50/sf $2,516,126
2024 $40.50/sf $2,580,009
2025 $41.50/sf $2,643,898
2026 $42.50/sf $2,707,793
2027 (Jan/Feb) $ 453,074

#The 2015 amount is calculated assuming the City takes occupancy in March, plus eight months of yent savings in 2015, Year 2
(2016) is caloulated with a 10% “space pocket” savings, Year 3 (starting in March 2017) and beyond are calculated on the full
annual rent. These amounts assume the minimum contractual obligation plus an average $.24/sf for future opcratmg expense

increases per year.

X This legislation has financial implicatibns in 2015-2016.

Appropriations:.
Fund Name and Department Budget Control _ 2014 2015 Anticipated
Number ' Level® Appropriation Appropriation
General Subfund - | LAW Law Department $0 TBD
00100 BCL - J1100 ‘
General Subfund - | Finance Reserves BCL - $0 $0
00100 General 20D00
TOTAL 0 $0

The 2015 Law Department appropriation for lease payments (that will begin eight months after

the start of the lease) will be determined during the 2015-16 budget process. At this time, it is not

anticipated Law will require any additional appropriation authority or a transfer of existing
appropriation within its baseline budget for 2014,

H{\S.
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Spending/Cash Flow:

‘| Fund Name & # Department © | Budget Control 2014 2015 Anticipated
' _ Level* Expenditures Expenditures

General Subfund | Finance General | Reserves BCL - | $0 $0

- 00100 2QD00

TOTAL - : _ $0 30
Other Implications:
a) Does the legislation have indirect financial implications, or long-term implications?

This legislation will obligate the City to pay to the Landlord the monthly rental amount as
described in Table 1 for the duration of the lease agreement.

What is the financial cost of not implementing the legislation?

The need for additional office space still remains in the event that this legislation is not
approved. Additional office space will need to be secured for the Law Department,
whether it is in Columbia Center or another similar office building.

Does this legislation affect any departments besides the orlglnatmg department?
Yes, this legislation affects all City departments if the Law Department is unable to
provide adequate staff to meet the legal needs of the City. FAS administers and manages
the lease agreement and passes through any charges, including rent, and operating costs.

What are the possible alternatives to the leglslatmn that could achieve the same or

similar ObJectlves‘?
The only viable alternative would be to secure similar office space at another property.
That space would likely be inferior to this office space and lack the financial advantages

that have been negotiated.

Is a public hearing required for this legislation? :
No.

Is publication of notice with The Daily Journal of Commerce and/or The Seattle

Times required for this legislation?

No.

Does this legislation affect a piece of property?

- Yes, this legislation authorizes the Director of Finance and Administrative Services to

h)

execute a lease agreement on a portion of property located at 701 Fifth Avenue Please

. see Attachment 2, proximity map of the leased office space.

Other Issues:

List attachments to the fiscal note below:
Attachment 1 Basic Lease Terms
Attachment 2; Proximity map of leased property
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Landlord

Premises:

Term:

Rental Rate:

Anticipated
Commencement

Abated Rent

Tenant
Improvements

Parking

Basic Lease Térms
Columbia Center
701 Fifth Avenue

Columbia Center Property, LLC, a Delaware limited liability _company

Floor 18, approximately 23,372 rentable square feet
Floor 19, approximately 23;372 rentable square feet
Floor 20, approximately 16,819 rentable square feet

12 years {144 months), plus two 5-year options to extend. City has the right to
terminate the lease at the end of the.93’d month of occupancy. ‘

Rate begins at $31.50 per square foot per year, with $1.00 per square foot annual

increases. ‘

March 1, 2015

The rent is abated for the first 8 months {anticipated March — October 2015).
in 2015, the City will pay rent to Columbia Center in November and December

only,

S85.15/rsf. Landlord: will provide up to $80.15/sf for tenant improvement”
allowance {55.1 million) plus $5.00/sf moving allowance ($317,815). Any unused

~ portion of the T.l. allowance can be used to offset the rent, up to $15.00/sf

{approximately $900K).

Right, but no abligation to rent from landlord, on a monthly basis, up to one
unreserved parking pass per 2,000/rsf of lease space {approximately 31 stalls).

* Attachment 1 to FAS — LAW Lease Fiscal Note
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City of Seattle

Columbia Center'
701 5th Ave, Seattle
Law Department
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July 1, 2014
July 1, 2014
Honorable Tim Burgess

President
Seattle City Coun011

City Hall, 2nd Floor

Dear Council President Burgess:

I am pleased to transmit the attached proposed Council Bill authorizing the Director of Finance
and Administrative Services (FAS) to execute a 12-year lease agreement, with two five-year
extension options, with Columbia Center Property LLC (Landlord) for 63,563 square feet of
office space at 701 Fifth Avenue (Columbia Center) for the Law Department. Legislation is
required to authorize the lease because the size of the premises and duration of the term exceed
FAS’s authority for leasing without the Council’s approval.

The Law Department is currently split between three floors of City Hall and the 53" floor of
Seattle Municipal Tower (SMT). The City Attorney, Chief of Staff, Director of Administration,
the Civil Division and some administrative staff are located in City Hall, while the Criminal
Division is housed at SMT. Tt is essential that the entire office be co-located in order to provide
the necessary leadership, efficiency and collaboration the office requires. In addition, the Law
Department does not have adequate space to meet its current needs. FAS determined that SMT is
unable to accommodate the needs of the Law Department due to space limitation, so the Law
Department and FAS evaluated private office buildings nearby and found that the Columbia
Center was the best option.

Passing this legislation to approve the lease wxll provide the Law Department with a fong-term
location convenient to the Civic Center area including City Hall, Seattle Municipal Tower, Seattle
Police Department headquarters, and the courts. Several lease concessions from the landlord are
financially advantageous to the City. The ability to lease an entire floor for the Criminal Division
meets required security standards. Consolidating the Law Department to one office location
within the Civic Center area will increase the department’s overall accessibility and effectiveness.
Should you have questions, please contact Darby DuComb at 684-8228.

eter S. Holmes
Seattle City Attorney

cc: Honorable Members of the Seattle City Council

- SEATTLE CITY ATTORNEY'S OFFICE
600 FOURTH AVENUE, 4TH FLOOR, P.O. BOX 94769, SEATTLE, WASHINGTON 98124-4769
‘ (206) 684-8200  FAX (206) 684-8284  TTY {(206) 233-7206
an equal employment opporfunity employer
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