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COLUMBIA CENTER

OFFICE LEASE

\ This Office Lease (the "Lease") dated as of the date set forth in Section | of the Summary of Basic Lease

Information (the "Summary"), below, is made by and between COLUMBIA CENTER PROPERTY LLC, a
Delaware limited lability company ("Landlord"), and THE CITY OF SEATTLE, a municipal corporation of
Washington State ("Tenant").

SUMMARY OF BASIC LEASE INFORMATION

TERMS OF LEASE | ‘ DESCRIPTION

1. Effective Date: ’ The date of this Lease shall be deemed to be the later of the -
~ date of Landlord's execution of this Lease (as evidenced by
the notary date for Landlord's signature) and the date of
Tenant's execution of this Lease (as evidenced by the latest
notary date for any of Tenant's sighatures).

2. Premises (Article 1):

21 Building: - 701 Fifth Avenue, Seattle, Washington, which is located on -
the real property more particularly described on Exhibit
A-1, attached hereto.

2.2 Premises: 63,563 rentable square feet of space comprised of (i} 23,372
rentable square feet of space located on the 18™ floor of the
Building known as Suite 1800, (n) 23,372 rentable square
fest of space located on the 19" floor of the Building
known as Suite 1900, and (i) 16,819 rentable square feet of
space located on the 20™ floor of the Building known as
Suite 2050, all as further set forth in Exhibit A to the
Office Lease.

3. Lease Term (Article 2):
31 Length of Term: Twelve (12) years,

32 Lease Commencement Date: The date upon which the Premises aré "Ready for
Occupancy," as that term is defined in Section 5 of the
Tenant Work Letter attached hereto as Exhibit B, provided
S that in no event shall the Lease Commencement Date occur
' ' - prior to Mareh-April 1, 2015, Tenant shall have the right fo
' occupy the Premises prior to the Lease Commencement
Date upon and subject to the terms of Sectlon 2.1 of this
Lease.

33 Lease 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 last day of
the month in which the twelfth (]2‘*’) anniversary of the
Lease Commencement Date occurs,
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Base Rent (Article 3):

Year of LLease Term

Annual Base Rent

Monthiy‘lns-tailment of Base Annual Base Rent per

1*

2*

$1,802,020.50
$1,859,227.50
$2,129,360.50
$2,192,923.50
$2,256,486.50
$2,320,049.50
$2,383,612.50

$2,447,175.50

Rent Rentable Square Foot
 $150,168.37 $31.50
$154,935.62 $32.50
$177,446.70 $33.30
‘ $34.50
: $35.50
193,337.45 $36.50

$198,634.37

Calendar year 2015.

$37.50

$38.50
$39.50
$40.50
$41.50

$42.50

During the first two (2) years of the initial Lease Term,
Tenant’s Share is to be based upon the Reduced Premises
RSF. Accordingly, (i) during the first two (2) years of the
initial Lease Term, Tenat'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-onl,
The foregoing Tenant's Shares have been calculated by

dividing the rentable square footage of the Premises by the

total RSEamount of rentable square feet of office space in

the Building-being, which equals 1,478,673 rentable square
feet —M_GQNPM

=2
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Permitted Use (Article 5y

General office use by the City of Seattle_Attorney's Office
{the "Law Department") or another department or division
of the City of Seaitle permitted pursuant to the terms of
Section 14.8 of this Lease, in any_event consistent with a
first-class office building-_and subject to and in_gccordance
with _the terms_of this Lease. Notwithstanding the
foregoing, in no event shall the Premises be utilized (i) for
) any business that inciudes real estate title or real estate

including, but not limited to, reprographic serv1c€s,
litigation  support .“photocopying, printing or bindery
services (except i i inci

: _ewdentlarv pUrposes
andlord and excent

he normai conduct of their jobs shall not

Tendnt .of the terms of by this Lease),
] here criminal defendans {n p{)hc
' anv purpose.  Further, in the
Tenant shall not solicit or
deﬁ,ndam fo _visit _or occuny the

ercise by any person of jfs rights 1o

$i(1) unreserved parking passes, for every 2,000 rentable
square feet of the Premises, subject to the terms of

Artlcle 28 of the {.ease.
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10. Address-of Tenant (Section 29.18): City of Seattle
: Department of Finance and Administrative Services
Suite 5200
PO Box 94689
Seattle, WA 98124-4689
Aftention; Property Management

with a copy to:

CityDana Anderson
Director of Administeation

L1 Address of Landlord (Section 29.18):
i1.1  For Notices:

112 For Payment of Rent (By Mai

12.  Broker(s) (Sectioh29.24):

Colliers International

601 Union Street, Suite 3500
Seattle, WA 98101

None.

“(Exhibit $80.15 for cach rentable square foot of the Premises
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ARTICLE 1

PREMISES, BUILDING, PROJECT, AND COMMON AREAS

1.1 Premises, Building, Project and Common Areas.

I.I.} 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 ackmowledge that the purpose of Exhibit A is to show thé approximate location of the Premises in the
"Building," as that term is defined in Section 1.1.2, below, only, and such Exhibit is not meant to constifute an
agreement, representation or warranty as to the construction of the Premises, the precise area thereof or the specific
location of the "Common Areas,” as that term is defined in Section 1.1.3, below, or the elements thereof or of the
accessways to the Premises or the "Project,” as that term is defined in Section 1.1.2, below. Except as specifically
set forth in this Lease and in the Tenant Work Letter attached hereto as Exhibit B (the "Tenant Work Letter”),
Tenant shall accept the Premises in its existing, "as is" condition and Landlord shall not be obligated to provide or
pay for any improvement work or services related to the improvement of the Premises. Tenant also acknowledges
that neither Landlord nor any agent of Landiord has made any representation or warranty regarding the condition of
the Premises, the Building or the Project or with respect to the suitability of any of the foregoing for the conduct of
Tenant's business, except as specifically set forth in this Lease and the Tenant Work Letter. Except when and where
Tenant’s right of access is specifically excluded as the result of (i) an emergency, (if) as required by "Applicable
Law," as that term is defined in Article 24 of this Lease, or (iii) Landlord's reasonable rules and regulations, Tenant
shall have the right of ingress and egress to the Premises, the Building, and the Project parking areas twenty-four
(24) hours per day, seven (7) days per week on each day during the Lease Term.

: 1.1.2  The Building and The Project. The Premises are a part of the building set forth in
Section 2.1 of the Summary (the "Building"). The Building is part of an office project currently Known as
"Columbia Center,” The term "Project,” as used in this Lease, shall mean (i) the Building, the building located at
403 Columbia Street, Seattle, Washington (the "Adjacent Building"), and the Common Areas, (ii) the land (which
is improved with landscaping, parking facilities and other improvements) upon which the Building, the Adjacent
Building and the Common Areas are located, and (iii) at Landlord's discretion, any additional real property, areas,
land, buildings or other improvements added thereto outside of the Project.

1,13 'Common Areas, Tenant shall have the non-exclusive right to use in common with other
tenants in the Project, and subject to the rules and regulations referred to in Article 5 of this Lease, those portions of
the Project which are provided, from time to time, for use in common by Landlord, Tenant and any other tenants of
the Project (such areas, together with such other portions of the Project designated by Landlord, in its discretion,
including certain areas designated for the exclusive use of certain tenants, or to be shared by Landlord and certain
tenants, are collectively referred to herein as the "Common Areas"). The Common Areas shall consist of the
"Project Common Areas" and the "Building Common Areas." The term "Project Common Areas,” as used in this
Lease, shall mean the portion of the Project designated as such by Landlord, The term "Building Common Areas,"
as used in this Lease, shall mean 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 Areds breach Tenant's quiet enjoyment of the Premises as provided for in Article 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, pr0v1ded that L&Hdlme#%%m&e&{_} L dndlord shall not prevent
Ehfei-ew%h-wﬁh the foregoing activities, and (ii) Landlord shall at al! times use commercmlly reasonable efforts to
minimize mterference with the conduct of Tenant's business at the Premises.
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1.2 Right_of First Offer. Subject to the terms this Section 1.2, Landlord hereby prants to the
| originally named Tenant herein (the "Original Tenant") an ongoing right of first offer with respect to (i) all of the
rentable square feet of space located on the twentieth (20™) floor of the Building other than the portion of the 20t
floor included iri the initial Premises, and (ii) al] of the rentable square feet of space located on the 21* floor of the
Building (collectively, 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)), and
with respect to_any portion of the First Offer Space located on the 21 floor which is unleased as of the date of this
Lease, Tenant's first offer right shall commence only following the expiration or earlier termination of the next lease
- entered into by Landlord after the date hereof for such space (inchiding any: enewal of any such lease, irtespective’
of whether ‘any such renewal is initially set fosth in such lease or ig, 1?35 duently granted or agreed_upon, and
rngarélbss of whether such renewal is c.onsummatsd pursuant {0 a lg iendment or a new lease). In addition,
the Building, which rights relate to the

less of whether such rights are
‘amendment or a new lease. All
right to lease the First Offer
below, _are collectively
rris and conditions set

limtitation, any expanslon first offer, first negotiation ang:”
executed strictly in accordance with their respective term
such tenants of the First Offer Space, all such third pa
I Space, and all tenants under "Intervening Leases,” as th
referred to as the "Superior Right Holders". Tenant's
forth in this Section 1.2.

ants in the Building w
rm is defined in Section
ghit.of first offer shall be on

i Subject to tl\le\ of this Section 1.2, Landlord shall notify

er Space or any portion thereof becomes

1.2.1 Prncedure for

available for lease to third parties, provided th
such First Offer Not:ce Landlord shall offer to First Offer Space. The First Offer

ffer Rent," as that term is defined

In no event shall Landlortha{'f'é the obll}gétion to deliv ’ o Tenant (and Tenant have no right to
exercise n:s r:ght under thls Sectaon ] 2) to the exten

in the First Offer Notice, in whlch case the First Offer Rent shall be
below. If Tenant does not so notafy Landlord within such seven (7)
business day period, th dlord shi be free to lease the space descrlbed in the First Offer Notice to anyone fo
whom Landlord desires off:

Tenant at any particular time, an enant may not elect to lease only a portion thereof. If Tenant shall timely deliver
a First Offer Exetcise Notice, then upon the First Offer Commencement Date, the First Offer Space shall become a
part of the Premises for purposes of this Lease.

1.2.3  First Offer Space Rent. The tent payable by Tenant for the First Offer Space (the "First
Offer 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 First Offer Commencement 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 "Comparable 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
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to be provided 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
abatement, if any, granted to tenants in comparable transactions in connection with the design, permitting 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 construcnon of i 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 Fivst Offer
Space as set forth heiein, Landlord and Tenant shall within thirty (30) dayséﬁwreaﬁer execute an amendment to this
Lease for such First Offer Space upon the terms and conditions a h in the First Offer Notice and this
Section 1.2 or, if applicable with respect to the First Offer Rent, as dg ed under Section 1.2.7, below, and/or as
may be otherwise agreed upon by Landlord and Tenant. The rentab footage of any First. Offer Space leased

upon the date of delivery of the First Offer Space to,
terminate concurrently with Tenant’s lease of the remal

sublessee or other transferee of the Ori 1
occupies the entire Premises, The right of

and regardless of whether any such
suant to a lease amendment or a new lease. Tenant
d in this Section 1.2, if, as of the date of the attempted
I's option, as of the scheduled date of delivery of such
ase after the expiration of any applicable notice and

tion “of: Hirst Offer Rent In the event Tenant timely and appropriately
iant shall attempt to agree upon the First Offer Rent using their best
reach agreement within thirty (30) days following Tenant's
I First Offer Ouiside Agreement Date"), then cach party shall make a
Rent, as the case may be, within fifieen (15) business days, and such
ation in accordance with Sections 1.2.7.1 through 1,.2.7.7, below.

) T Landlord and Tenant shall each appoint one arbitraior who shall by
profession be a real estate broker or lawyer who shall have been active over the five (5) year perioed ending on
the date of such appointment in the leasing of commercial high-rise properties in downltown Seattle,
Washington. The determination of the arbitrators shall be limited to the issue of determining whether
Landlord's or Tenant's submitted First Offer Rent is the closest to the First Offer 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 apphcable First Offer Outside Agreement Date. -

12.7.2 The two arbltrators 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. ,
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1.2.7.3 The three 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 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 Otfer Space,

12,74 The decision of the majority of the three arbitrators shall be binding upon
Landlord and Tenant. ’ ‘

1.2.7.5 If either Landlord or Tenant fails to appoint an arbitrator within fifteen
{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 ator's decision shall be bmdlng upon
Landlord and Tenant.

1.2.7.6 If the two arbitrators faj
both parties fail to appoint an arbitrator, then the appointm
dismissed and the matter to be decided shall be forthwith:s
American Arbitration Association, but subject to
Section 1.2.7.

pon and appoint a third arbitrator, or
d arbitrator or any arbitrator shall be

2.1 In General The terms and‘

Section 3.0f the Summary, shall commence on
men? Date' ) and shall terminate on the

py the Premises following the date the Premises are-
it Date, provided that (i) Tenant shall give Landlord at
‘emises, and (ii) ali of the terms and conditions of this

_any time durin
attached hereto,

tecessary to make the notice factually correct and shall thereafier execute
such ten (10) business day period, provided further than any such changes
“indlord unless and until Landlord shall execute the nDthe, as so modified),

by Tenant shall not be binding. ‘:-

2.2 Option Term.

2.2.1  Options Right. Landlord hereby grants the Original Tenant two (2) options to extend the
- Lease Term for a period of five (5) 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 defauit 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 defauit 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
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assignee, sublessee or other transferee of Tenant's interest in this Lease) if the Original Tenant physically occupies
the entire Premises.

. 222 Optien 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 "expensé stop” applicable
thereto), including all escalations, at which tenants, as of the commencement 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 is located 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)} rental 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 improyginents in the Premises, such value to be
based upon the age, quality and layout of the improvements and the extenffoswhich the same could be utilized by a
typical general office user. For purposes of this Lease, the term rable Buildings” shall mean first-class
high-rise office buildings containing not less than 300,000 rentable; ot of space which are located in the area
of Seattle bounded by Yesler Street on the South, Interstate 5 on ewart Street on the North, and Alaska

Tenant, if at al]' and only in the following manner: (i)
Interest Notlce“) not more than mxtean {16) months n

“Option Rent contained in the Opt]OH Rent Notice, in
ption Rent shall be determined, as set forth in Section
i

which case the parties sha
2.2.4, below,

Option Rent '
of the Option
accordance with

andlord and Tenant shall each appoint one arbitrator who shall by
lawyer who shall have been active over the five (5) year period ending on
the date of such ap) 9n the leasing of commercial high-rise properties in downtown Seattle,
Washington.. The determin tion of the arbitrators shall be limited solel y to the issue area of whether
Landlord's or Tenant's submitted Option Rent is the closest to the actual Option Rent, as determined by the
arbitrators, taking into account the requirements of Section 2.2.2 of this Lease, as applicable. Each such
arbitrator shall be appointed within fifteen (15) days after the applicable Option Term Outside Agreement
Date,

profession be a real ¢S

2.2.4.2 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.
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: 2243 The three arbitrators shall within thirty (30) days of the appointment of the
third arbitrator reach a decision as to whether the parties shal! use Landlord's or Tenants submitted Option
Rent, and shall notify Landiord and Tenant thereof.

2.2.4.4 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 Outside Agreement Date, the arbitrator appointed by one of them
shall reach a decision, notify Landlord and Tenant thereof, and such arbitrator's decision shall be binding upon
Landlord and Tenant. :

2.2.4.6 If the two arbitrators fail to agr
both parties fail to appoint an arbitrator, then the appointment of:
dismissed and the matter to be decided shall be forthwith submitte
American Arbitration Association, but subject to the instruction set forth

pon and appoint a third arbitrator, or
third arbitrator or any arbitrator shall be
arbitration under the provisions of the
in this Section 2.2.4. '

22.47 The cost of arbi 1'shall be paid by afidlord and Tenant equaily.

23 . Tenant Termination Right. Prov at Tenant is not in de “upder this Lease a&er the

expiration of any applicable notice and cure period as of the; ant's delivery 0

athe, "Termination Fee," as that term is
h early ination. Upon Tenant’s delivery,
100, 2.3, ﬂqe terms of Section 1.2 and Sectlon

tthis Lease, the "Termmatlon Fee" shall mean the sum
if Tenant shall lease First Offer Space, the sum of (x) the
;. calculated with interest at 8% per annum, of any brokerage
__ér allowances, free rent and other monetary concessions paid or

ARTICLE 3
BASE RENT

3.1 In General. ‘Tenant 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 othet 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 Section 4 of the
Summary, payable in equal monthly installments as set forth in Section 4 of the Summary 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 Rent 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
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calendar month or to the end of the Lease Term at a rate per day which is equal to 17365 of the applicable annual
Rent.” All other payments or adjustments required to be made under the terms of this Lease that require proration on
a time basis shall be prorated on the same basis.

32 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
not be obligated to pay an amount equal to $150,168.37 of the monthly Base Rent atiributable to the Premises for
each of the first eight (&) months of the initial Lease Term. '

ARTICLE 4

ADDITIONAL RENT

ecified in Article 3 of this Lease, Tenant
are defined in Sections 4.2.6 and 4.2.2 of
plicable to the "Base Year," as that
any decrease in Direct Expenses

4.1  General Terms. In addition to paying the Base Reiy
shall pay "Tenant's Share" of the annual "Direct Expenses,” as thos

term is deﬁned in Section 4,2.1, below; provided, howeve
for any "Expense Year," as that term is defined in Sectig

herein collectwe]y referred to as "Rent." Al amounts due
for the same periods and in the same manngt:as the Base Rent..
which survive the expiration of the Lease Tapm. 1
this Article 4 shall survive the expiration of the

all utilities, the cost of operating, repairing, mamtalnmg, and renovating
, storm drainage, and elevator systems, and the cost of mainienance and
service contracts in connection (i) the cost of licenses, certificates, permits and inspections and the cost
of contesting any governme tments which are reasonably anticipated to reduce (or prevent an increase in)
Operating Expenses, and the costs incurred in connection with a governmentally mandated transportation system
management program.or similar program; (iii) the cost of all insurance carried by Landlord in connection with the
Project as reasonably determined by Landlord; (iv) the cost of landscaping, relamping, and all supplies, tools,
equipment and materials used in the operation, repair and maintenance of the Project, or any portion thereof; (v) the
cost of parking area operation servicing 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; (viil) subject to item (), 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 replacement of all
systems and equipment and components thereof of the Project; (xi) the cost of janitorial, alarm, security and other

of the fol]owmg (1
the uilhty, telephone
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'

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
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 mainténance, operation and repair of the Project, ot
any portion thereof (xiii) 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 safety 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 in
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 landlords of Comparable Buildings for comparable capital expenditures);
(xiv) costs, fees, charges or assessments imposed by, or resulting from andate imposed on Landlord by, any
federal, state or local government for fire and police protectlon trash réaval, community services, or other services
which do not constitute "Tax Expenses” as that term is defined in Sei 2.5, below, and (xv).payients under any

costs by the Bulldmg Notw:thstandmg the foregmng, for piurp - e, Operating Expenses shall not,
however, include: :

crmit, license and
W tenants initially
te or incurred in renovating or otherwise
fenants or other occupants of the Project

construction or development, or original or future leasing of
inspection costs, incurred with respect fo the instailation of
occupymg space in the Project after the:
improving, decorating, painting or redecar;
(excludmg, however, such costs relating to an

specifically include;*but not be limited:to, accountmg costs associated with the operation of the Project). Costs
associated with the opération of the business of the partnership or entity which constitutes the Landlord include costs
of partnership accounting and legal matters costs of defending any lawsuits with any mortgagee (except as the
actions of the Tenant may be in 1ssue), costs of selling, syndacatmg, financing, mortgaging or hypothecating any of
the Landlord's interest in the Pro_]ect “and costs incurred in connection with any disputes between Landlord and its
employees, between Landlord and Project management, or between Landlord and other tenants or occupants;

() the wages and benefits of any employée who does not devote substantially all of
his or her employed time to the Project unless such wages and benefits are prorated to reflect time spent on
operating and managing 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 include wages and/or benefits -
attributable to personnel above the level of Project manager;

(2) amount paid as ground rental for the Project by the Landlord;
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() « 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;

(i) any compensation paid to clerks, attendants or other persons in commercial
concessions operated by the Landlord, provided that any compensation pald to any concierge at the Project shall be
includable as an Operating Expense;

4] 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 leased téf'remedy or amehorate an emergency
condition in the Project ; :

gnant or any other tenant in the Project

(k) all items and services for whi 3
or mo‘re..tenants (other than Tenant) without

reimburses Landlord or which Landlord provides selectively t
reimbursement;

O

fees;
{m)
(m)

by management personnel of the comparablel
appropriate for the size of the applicable project;

with laws relating to the removal of hazardous material
3. the Building or on the Project prior fo the Lease

‘eeﬁutred the removal of such hazardous material or other
hereto; and costs incurred to remove, remedy, contain, or treat

of disputes between Landlord antiits employees or contractors, Landlord and Tenant, or Landlord and other tenants
or prospective occupants or prospective tenants/occupants or providers of goods and services to the Project;

(r) - legal fees and costs concemmg the negotlatmn and preparatlon of this Lease or
any litigation between Landlord and Tenant;

(s) any reserves retained by Landlord; and .

: ‘ KO, any charitable or political contributions made by Landlord and all costs, fees and
expenses related thereto.
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If Landlord is not furnishing any particular 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
the additional Operating Expenses which would reasonably have been incurred during such period by Landlord if it
had at its own expense furnished such work ot service to such tenant. If the Project is not one hundred percent
(100%) occupied during alf 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 DiregtExpenses for any Expense Year related
to Project insurance, security or utility costs be less than the componei Direct Expenses related .to Pro;ect
insuratice, security or utlhty costs, respectively, in the Base Year.

Operating Expenses shall not include any increases in : Controllable Expenses,” as that term
is defined, below, for any calendar year during the Lease Term following th . Year, when such increases are in
excess of five percent (5%) ‘of the Controllable Exp lculated on a cumulative and
compounded basis. As used herein, "Controllable Ex
‘expenditures. Further,
all not include (a) the

onizes after the date
12 ‘without limitation,
ure, and (d) costs incurred to comply with
ving each Option Term (provided that, for,

. boycotts and strikes, (c) costs incurred due
applicable laws. The terms of this paragr

4.2.5

shall ‘mean all federal state, county, or local

ing any Expense Year (without regard to any dlfferent fiscal year
thority) because of or in connection with the ewnershlp, leasmg

. right to rent or other ificome from:the Project, or any portion thereof or as against the business of leasing the
Project, or any portion. thereo (i) Any assessment, tax, fee, levy or charge in addition to, or in substitution,
partially or totally, of any dsséssment, tax, fee, levy or charge previously included within the definition of real
property tax, it being acknowledged by Tenant and Landlord that assessments, taxes, fees, levies and charges
may be imposed by govermmental agencies for such services as fire protection, street, sidewalk and road
maintenance, refuse removal and for other governmental services formerly provided without charge to
property owners or occupants, and, Tax Expenses shall also-include any governmental 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;
(iit) 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 ot 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)
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Any assessment, tax, fee, levy or charge, upon this transaction or any document to which Tenant is a party,
creating or fransferring an interest or an estate in the Premises or the improvements thereon,

42,53 Any reasonable costs and expenses (including, without limitation,.
reasonable attorneys' and consultants' 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 default by Tenant undgt.this Lease, and (b) Landlord shall not
be obligated to file any application or institute any proceeding segkinig'a reduction in Tax Expenses. If Tax
Expenses for any period during the Lease Term or any extens' fitheteof are increased after payment thereof
for any reason, including, without limitation, error or reass ' applicable governmental or municipal

taxes to the extent applicable to Landlord's gen
atiributable to operatlons at the Pm]ect), (u) any ite

If in any
es decreases below the amount of
uding the comparison year m which

valuation of the Project, inclusive of térta
comparison year subsequent to the Base

such decrease in Tax#
an amount equal t

The"parties acknowledge that, notwithstanding any contrary
s a part of a multi-building project and that the costs and expenses

provision’
mcurred in

equitable bas:s shall nants of the Building (as opposed to the tenants of the Adjacent Building)
ses for purposes of this Lease. ‘Such portion of Direct Expenses allocated
ade all Direct Expenses attributable solely to the Building and an equitable
portion of the Direct Expenses able to the Project as a whoEe

432 Cost Pools Landlord shall have the right, from time to time, to equitably allocate some
or all of the Direct Expenses for the Project among different portions or occupants of the Project (the "Cost Pools"),
in Landlord's reasonable discretion. Such Cost Pools may include, but shall not be limited to, the office space
tenants of a building of the Project 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 altocated and charged to the tenants w:thm such
Cost Pool in an equitable manner.

4.4 Calcnlation and Pavment 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 Section 4.4.1,
below, and as Additional Rent, an amount equal to the excess (the "Excess").
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441  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
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 I.ease 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 Article 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 Landlo “amount, and if Tenant paid more as
Estimated Excess than the actual Excess, Landlord shall, within thir ays deliver a check payable to Tenant
in the amount of the overpayment. The provisions of this Sec shall survive the expiration or earlier
termination of the Lease Term. Notwithstanding the imme g sentence, Tenant shall not be -
responsible for Tenant’s Share of any Direct Expenses attribi nse Year which are first billed to

yearly expense estimate statement (the "Estimate Statemen
(the "Estimate”) of what the total amount. of Dtrect Expense

he Direct Expenses for such Expense Year,
enses for the Base Year. The failure of
ail not preclude Landlord from enforcmg

which shall be based upon the Estimate, to,r
Landiord to timely furnish the Estimate State

ed in such cd ent Expense Year mciudmg the month
new Estimate Statement is furnished (which Landlord

- against Tenant's ¢qu;
any such taxes on
Landlord or Landlord's assessed value of Landlord's property is increased by the inclusion therein

furniture, fixtures or any other personal property and if Landlord pays the

taxes based upen such increfise essment, which Landlord shall have the right to do regardless of the validity
thereof but only under proper protest if requested by Tenant, Tenant shall upon demand repay to Landlord the taxes
so levied against Landlord or the proportion of such taxes resulting from such increase in the assessment, as the case
may be._ Notwithstanding whether Tenant shall cause Landlord to_pay amounts due from Tenant hereunder under
protest as provided for hereinabove, nothing contained herein shall serve to limit or.alter Tenant's right, at Tenant's
sole vost and expense, to contest or dispute in good faith through appropriate leLal process any taxes payable by
Tenant under this Section 4.5. [,

4.5.2  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
Landlerd'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 shail be deemed to be taxes levied against
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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 Landiord 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 improvernents in excess of the bulldmg standard amount.

4.5.3 Notwithstandmg any contrary provision herein, Tenant shall pay prior to delinquency any
(i) 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, (ii) 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 transferring an interest or an estate in the Premises,

4.6 Landlord's Books and Records. Within one hundred
of a Statement-byTFenant, if Tenant disputes the amount of Addltlon '
designate and pay for an independent certified public accounta
recognized accounting firm and is not working on a contingency
of Seattte’sSeattle’s Office of the City Auditor—te, afier regst
' mspect Landlord's records w1th respect to the Statement g

hty (180) days afier receipt by Tenant
sct forth in the Statement, Tenant may
ccountant is a member of a nationally

ndlord and at reasonable times,’
ter-reasonable-notice-to-Landlord

requlred 10 be pald under the applicable Estimate State Hen
such inspection, Tenant and Tenant's agents must agrég

Statement within one hundred eighty (1
Tenant's approval of such Statement and T¢
forth in such Statement. If after such inspe

ight or ability to dispute the amounts set .
ich, Additional Rent, a determination as to

certified public accountant (the -
Pprova! provided that if such

the cost of the Accounty

acknowledges that Tena
Expenses payable by Tenan : i gtion 4.6, and Tenant hereby waives any and all other -
rights pursuant to applicable | i h:by rds and/or to contest the amount of Direct Expenses

payable by;l‘

‘written consent of Landlord, which may be withheld in Landlord's sole
pon the terms set forth in Section 14,8 of this Leasge, Tenant hereby
epartments, divisions or employees of The City of Seattle, other than the Law
e of oceupy the Premises pursuant to the terms of this Lease,

discretion. Except as pt .
acknowledges and agrees that
Departinent, shall be permitted 197

5.2 Prohibited Uses. Tenant further covenants and agrees that Tenant shall.not use, or suffer or
permit any person or persons to use, the Premises or any part thereof for any use or-purpose conirary to the
provisions of the Rules and Regulations set forth in Exhibit D, attached hereto, or in violation of the laws of the
United States of América, the State of Washington, or the ordinances, regulations or requirements of the local
municipal or county governing body or other lawful authorities having jurisdiction over the Project) including,
without limitation, any such laws, ordinances, regulations or requirements relating to hazardous materials or
substances, as those terms are defined by applicable laws now or hereafter 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
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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 subjéct to Tenant’s prior consent, which shall not be withheld unless the same would
materially affect Tenant’s rights under this Lease.

6.1 Standard Tenant Services.
otherwise stated below) during the Lease Term.

6.1.1  Subject to ;imit}i"t’i

comfort for normal office use in the Premise

Saturdays from 8:00 A.M. to 2:00 P.M. (collec cept for the date of observation of
New Year's. Day, Independen ; ing Day, Christmas Day and, at
Landlord's discretion, o £ nafl ngnizg : wh1c Ware observed by other bulldmgs .
comparable to and in the fvel ‘

ctrical wiring and facilities for connection to Tenant's
the connected electrical load of the incidental use
table square foot of the Premises during Building
Frrnished for incidental use equipment will be at a
it for the supply of such incidental use equipment will
amperes, and (ii) the connected electrical Joad of Tenant's lighting
per rentable square foot of the Premises during Building Hours,

seventy-seven (27
bear the cost of rep
Premises.

6.1.3 rd shall provide city water from the regular Building outlets for drinking, lavatoty
and toilet purposes in the Bulidmg Cothmon Areas.

6.1.4 Landlord shall proﬁde janitorial services to the Premises, except for weekends and the
date of observation of the Holidays, in and about the Premises and window washing services in a manner consistent
with other comparable buildings in the vicinity of the Building.

6.1.,5  Landlord shall provide nonexclusive, non-attended automatic passenget elevator service
during the Building Hours, shall have at least one elevator available at all other times, including on the Holidays.

_ 6.1.6  Landlord shall provide nonexclusive freight elevator service subject to scheduling by
Landlord, : ‘
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, 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, notw1thstandmg 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 liable for, and Landlord and the Landlord Parties are hereby released from any responsibility
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 conirol personnel; provided, however, that Landlord shall remain liable for personal
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 ("T'enant's Security System") in the Premises. Tenant may coordinate
Tenant's Security System to provide that'the Building's system and Tenant's Security System 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 syste nant shall be solely responsible, at
Tenant's sole cost and expense, for the installation, monitoring, operatio removal of Tenant's Security System.

Tenant shall cooperate fully with Landlord at all tlmes
Landlord may reasonably prescribe for the proper functioning:
and plumbing systems.

ritten consent, use heat-
gr_equipment or lighting

uters, copiers, and other, similar typical
ar, electricity, heat or air conditioning in

existing equipment caus
increased use and in suc

y to Landlord, on demand, at-the rates
including the cost of ‘nstalling, testmg and maintaining

quired for Customary Tenant Equipment), If Tenant desires to use
other than those for which Landlord is obligated to supply such

as:fo Tenant at such hourly cost per zone to Tenant (which shall be rreated as
Additional Rent) as Lang M time to time establish, Notwithstanding any provision to the contrary
contained in this Lease,” ‘ ' i

provided to Tenant which Lar
Lease.

not specifically obligated to provide to Tenant pui"suant to the terms of this

6.3 Interruption of Use. Tenant agrees that Landlord shall not be liable for damages, by abatement
of Rent (except as specifically set forth in Section 19.5.2 of this Lease) or otherwise, for failure to furnish or delay in
furnishing any service (including telephone and telecommunication services), or for any diminution in the quality or
quantity thereof, when such failure or 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 conirol; 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
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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 occurting,
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. :

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 qulipqlent located in thé Premises that is
utilized to supply supplemental HVAC to the Premises), and the floot floors of the Building on which the -
Premises are located, in good order, repair and condition at all times g the Lease Term. In addition, Tenant
shall, at Tenant's own expense, but under the supervision and subje ie. prior approvai of Landlord, and within
any reasonable period of time specified by Landlord, promptly 1y repair all damage to the Premises and
replace or repair all damaged, broken, or worn fixtures and gppul ept for damage caused by ordinary
wear and tear or beyond the reasonable control of Ten if Tenant fails to make such
repairs, Landlord may, but need not, make such repairg shali pay Landlord the cost

xpenses arising from
e. Notw1thstandmg

sufficient to reimburse Landlord for all overhead, general
Landlord's involvement with such repairs and replacemen
the foregoing, Landlord shall be responsible
G ‘tems and equlpment of the Building, except
t.willful misconduct of Tenant;, provided,

do by governmental or quiasis A
any and all rights it may ha

andlord's Consent to Altérations. Tenant may not make any improvements, alterations,
: ¢ ,‘_._mcal piumbmg or HVAC facilities or systems pertaining to the
") without first procuring the prior written consent of Landlord to such
sted by Tenant not less than thirty (30) days prior. to the commencement
nredsonably withheld by Landlord, provided it shall be deemed reasonable
for Landlord to withhold if any Alteration which adversely affects the structural pottions or the systems
or equipment of the Building ‘ot e from the exterior of the Building. Notwithstanding anything in this Article
8 to the contrary, Tenant shall have the right, without Landlord's consent but upon five (5) business days prior notice
to Landlord, to make strictly cosmetic, non-structural additions and alicrations to the Premises ("Cosmetic
Alterations") that do not (i) affect the exterior appearance of the Premises or Building, or (ii) affect the Building's
electrical, ventilation, plumbing, elevator, mechanical, air conditioning or other systems. Notwithstanding that
Landlord's consent shall not be required for any Cosmetic Alterations, Tenant shall otherwise comply with the terms
of this Article 8 in connection therewith. 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. ‘

Premises’ (collectively
Alterations, which
thereof, and which conse‘ shall not

82 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, subconiractors, materials, mechanics and materialmen selected by Tenant and approved by
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Landlord (in Landlord's reasonable discretion), 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;
provided, 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 Alteration upon the expiration or earlier termination of
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 govemmental authorlty), 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 Fenant performs any Alterations in the
Premises - which require or give rise to governmentally required changes,io the "Base Building," as that term is
defined below, then Landlord shall, at Tenant's expense, make such ¢hanges to the Base Building, The "Base
Building" shall include the structural portions of the Building, an lic restrooms, elevators, exit stairwells
and the systems and equipment Jocated in the internal core of on the floor or floors on which the

Premises are located. In performing the work of any such Altgrations, Tenam?zs have the work performed in such -
tenant of the Project, and so as

Landlord shall cease usmg) contractors, services, w
reasonable Judgment would dlsturb labor harmony with

eproducible copy of th\_ Yas built" drawings
“of the Alteratlons as well as all permits, 2 ts issued by any gover mnental agency in

connection with the Alierations.

iher costs and expenses arising from
order any work directly from Landlord, Tenant shall
actpal, out-of-pocket costs and expenses actually incurred

fo compensate Lemcllordm
Landlord's involvement wit
reimburse Landlord for .

on thereof, In addition, Tenant's contractors and subcontractors shall be
ability Insurance in an amount approved by Landlord and otherwise in
g 10 of this Lease.

8.5 Landlord's P . All Alterations, improvements, fixtures, equipment and/or appurtenances
which may be installed or placed in or about the Premises, from time to time, shall be at the sole cost of Tenant and
shall be and become the property of Landlord, except that Tenant may remove any Alterations, improvements,
fixtures and/or equipment which Tenant can substantiate to Landlord have not been paid for with any Tenant
improvement allowance funds provided to Tenant by Landlord, provided 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 writien 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, {0 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 comp]ete such removal and/or to repair any damage caused by the removal of any
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Alterations 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
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 carlier termination of this Lease,

ARTICLE 9
COVENANT AGAINST LIENS

ncumbrances arising out of the work
f Tenant, and shall protect, defend,
vilities, judgments or costs (including,
in connection therewith, Tenant shall
b of any such work on the Premises (or

Tenant shall keep the Project and Premises free from any liens off
performed, materials furnished or obligations incurred by or on b
indemnify and hold Landlord harmless from and against any clain
without limitation, reasonable attorneys' fees and costs) arising o
give Landlord notice at least twenty (20) days prior to the com

thereof, The amount so paid shall be deemed Additic}
limitation as to other remedies available to Landlord un
authorize Tenant to do any act which sh

mplied contract. Any claim to a lien or
such work or respecting the Premises not
) andlord's option shall attach only against
Tenant's interest in the Premises and shall in al dlord's title to the Project, Building

and Premises.

officers, agetits; es;.and indépendent contractors (c011ectwely, "Landlord Parties") shall not be
liable for, and i ' 1b|11ty for, any damage either to perSon ot property or resulting

i e law, Tenant shall indemnify, defend, protect, and hold harmless the
Landlord Parties from afi st, damage, expense and hablhty {(including w1th0ut limitation court costs
and reasonable attorneys' fé
(including, but not limited to;"a d fall), (i) to the extent resulting from the acts, omlssmns or negligence of
Tenant or of any person c!almmg'by, through or under Tenant, or of the contractors, agents, servants, employees,
invitees, guests or licensees of Tenant or any such person, in, on or about the Project, or (iii) as a result of any
breach of the terms of this Lease, either prior to, during, or after the expiration of the Lease Term, provided that the
terms of the foregoing indemnity shall not apply to the negligence or willful misconduct of Landlord. Should
Landlord be named as a defendant in any suit brought against Tenant in connection with or arising out of Tenant'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, reasonable attorneys' 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
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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
be carried-by the non-indemnifying party pursuant to this Lease, Further, Tenant's agreement to indemnify Landlord
and Landlord's agreement to indemnify 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 fo 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
inconsisterit with or otherwise impair Landlord's right to indemnification under this Section 10.1, and, accordingly,
hereby waivés 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 waiverof industrial insurance immunity rights
was, specifically negotiated by Landlord and Tenant and is solely for ¢ iefit of the Landlord and Tenant, and
their successors and assigns, under the Lease, and is not intended as g LVer of Tenant's rlghts of 1mmumty under
such industrial insurance for any other purposes. The provisions g
sooner termination of this Lease with respect to -any claims:
occurring prior to such expiration or termination.

Landlord’s Initialé

10.2 Landlord's Liability and Fire and Ca
general habthty 1nsutance with respect to th Bu]]dmg during’

ire and other casualties cavered within. the
ahcmus mischief, sprmkler ]eakage water

ciasmﬁcatlon of fire and extended coverage
damage and special extended coverage. Such Gﬂ

Landlord, such msurance ©
additional hazards, a rents

:foregomg proVismns of this Section 10.2, the coverage
.. with the Building shall, at a minimum, be comparable

against claims of bodily injury, Pérsonal injury and property damage (including loss of use thereof) arising out of
‘Tenant's operations, and contractual labilities (covering the performance by Tenant of its indemnity agreements)
including a Broad Form endorsement 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 liability on a per location basis of not leds than:

Bodily Injury and $5,000,000 each occurrence
Propeity Damage Liability . L * $5,000,000 annual aggregate
Personal Injury Liability S $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. In
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 uncler
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 Lease Term, such self-insurance
obligation shall survive the expiration or earlier termmatmn of this Lease to the same extent as the insurance
required would survive.

10.3.2  Physical Damage Insurance covering (i) all office furniture, business and trade fixtures,
office equipment, free-standing cabinet work, movable partitions, merchandise and all other items of Tenant's
property on the Premises installed by, for, or at the expense of Tenant, (] “"Tenant Improvements,” as that term
is defined in the Tenant Work Letter, and any other 1mprovement “exist in the Premises as of the Lease
Commencement Date (excluding the Badse Building)} (the provements"), and (ifi) all other
1mprovements alterations and additions to the Premises. Su hall be written on an "all risks" of
nable deductible amounts) new
y co-insurance clauses of the
fire or other peril including, but

; luding sprinkler leakage,

rance pursuant to
all applicable state and local statutes and int (and not any assignee, sublease or other
transferee of the Original Tenant's interest ir obLof the Premises) shall have the right to self-
insure the insurance required under this Sectiof. ith the foregoing, Tenant covenants fo
Landlord that the Original Tenant shall at all i ‘selfE (L sufficient to provide and that will
' ! 1 ‘ i i iom:40.3.3. AmyTenant shall cause any
>With all of the terms and conditions

occurring du ng the Lease Term, such self~1nsurance
n of this Lease to the same extent as the insurance

d any other‘ party the Landlord so specaﬁes as a—less—payee——an
neral hablhlv msurance mcludmg Landlord’s managmg agent if

[.:above; (if) in connection with Tenant's physical damage insurancc, name
specifies, as a loss payee, (iii) be issued by an insurance company having
urance Guide or which is otherwise acceptable to Landlord and licensed to
do business in the State of Washm 1v) be primary and noncontributory insurance as to all claims thereunder
and prowde that any insurance: y Landlord is excess and is non-contributing with any insurance requirement
of Tenant; (ivv) be in form and<ontent reasonably acceptable to Landlord; and (vvi) provide that said insurance
shall not be canceled or coverage changed unless thirty {30) days' prior written notice shall have been given fo
- Landlord and any mortgagee of Landlord. Tenant shall deliver said policy or policies or certificates thereof to
Landlord on or before thé Lease Commencement Date and at least thirty (30) days before the expiration dates
‘thereof. Further, Landlord shall have 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, ‘ '

a ratmg of not less than’ AL in Best'i

0.5 Slibrogation. Landlord and Tenant intend that their respective property oss risks shall be borne
by reasonable insurance carriers to the extent above provided, and Landlord and Tenant hereby agree to 160k solely
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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 prov1d6d 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
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 car’ry and maintain during the entire Lease
Term, at Tenant's sole cost and expense, increased amounts of the insurance reqmred 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 landlards of buildings comparable to and in
the v10m1ty of the Building, ’ '

ARTICLE 11

nable control, and

-: Such restoration
FCommon Areas prior to the casualty, except
ws or by the holder of a morfgage on the

subiect to reasonable deldys for insurance adjustment or of]
subject to alt other terms of this Article 1lsrestore the Base

for modifications required by zoning and by
Building or Project or any other modificatiot

amage to the Tenant Improvements and the Ongmal
Tenant Improvements and Original Improvements to

Improvements mstalled in the
their 0r1g1nal co,ndmon provid:

J;gent of constrigtion, Tenant/shall submit to Landlord, for Landlord's review and approva] all
working dra gs reIatmg thereto, and Landiord sha]l select the contractors to perform

such fire or other casualty shal amag’ed the Premises or Common Areas necessary to Tenant's occupancy, and
the Premises are not occupied bysTenant as a result thereof, then during the time and to the extent the Premises are
unfit for occupancy, the Rent shall be abated in proportion to the ratio that the amount of rentable square feet of the
Premises which is unfit for occupancy for the purposes permitted under this Lease bears to the total rentable square
feet of the Premises. In the event that Landlord shall not deliver the Landlord Repait Notice, Tenant's right to rent
abatement pursuamt to the preceding 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. Notwithstanding the terms of Section 1.1 of this Lease, Landlord
.may elect not to rebuild and/or restorg the Premises, Building and/or Project, and instead terminate this Lease, by
notifying Tenant in writing of such termination within sixty (60) days after 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
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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 Landlerd's reasonable judgment, repairs
cannot reasonably be completed within one hundred eighty (180) days after the date of discovery of the damage
{when such repairs are made without the payment of overtime or other premiums); (ii) the holder of any mortgage
on the Building or Project ot ground [éssor with respect to the Building or Project shall require that the insurance -

proceeds or 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 policiés; 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 pursudnt to Landiord's termination right as provided above, and either (i) material damage to the Premises
occurs during the last twelve {12) months of the Lease Term, or (ii) the tepairs cannot, in the reasonable opinion of
Landlord, be completed within one hundred eighty (180) days after being commenced, Tenant may ‘elect, fio 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 d yecified in the notice, which date shall
not be less than thirty (30) days nor more than sixty (60) days aftet’the date such notice is given by Tenant.
Notwithstanding the provisions of this Section 11.2, Tenant shall. :right to terminate this Lease under this

including this Article 11,
damage to, or destruction
egulation of the State’ of

1.3 Waiver of Statutory Provisions.
constitute an express agreement between Landlord an
of, all or any part of the Premlses the Bulidmg 0

writing signed thereby. .
cotitained shall not be d
condition herein contained. nt hereunder by Landlord shall not be deemed to be a
waiver of any pr 3] or condition of this Lease, other than the failure of

y: dlord's knowledge of such preceding breach at the
otnt than the Rent herein stipulated shall be desmed
r shall any endorsement or statement on any check or
k or payment be deemed an accord and satisfaction, and Landlord
e to Landlord's right to recover the full amount due. No receipt

hereunder ot after the giving of any notice shall reinstate, continue or
1ce given Tenant priot to thé recelpt of such momes, it being agreed that -

suit or judgment, Tenant’s ﬁa' of any Rent hereunder shall not constitute a waiver by Tenant of any breach or
default by Landlord under this e nor shall Landlord’s payment of monies due Tenant hereunder constitute a
waiver by Landlord of any breach or default by Tenant under this Lease.

~ 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, or if any adjacent property or
street shall be so taken or condemned, or reconfigured or vacated by such authority in such manner as to require the
use, reconstruction ot remodeling of any part of the Premises, Building or Project, or if Landlord shall grant a deed
or other instrument in lieu of such taking by eminent domain or condemnation, Landlord shall have the option fo
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terminate this Lease effective as of the date possession is required to be surrendered fo 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
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 ieaseh d.estate in connection therewith, which
bonus value shall be equal to the difference between the Rent payable his Lease and the sum established by
the condemning authority as the award for compensation for the leasghold: "All Rent shall be apportioned as of the
date of such termmatlon If any part of the Premlses shall be taken his Lease shall _not be so terminated, the -
‘ - contained in this Article 13, in the
ane hundred and eighty (180) days

total rentable square feet of the Premises. Landlord shal
with any such temporary taking.

14.1 Fransfers., Tenant shali not,
pledge, hypothecate, encumbe;'
hereunder, permit any as
sublet the Premises or ap
occupancy or use of th
contractors (all of the foregot
whom any Transfer is made 0

y persons 6 er than Tenant and its employees and
rred to collectively as "Transfers” and any person to

fer, which shél_l not be less than thirty (30) days nor
“felivery of the Transfer Notice, (ii) a description of the -

ch Transfer or the agreements incidental or related to such Transfer, (iv)
ed Transferee certified by an officer, partner or owner thereof, business
. of the proposed Transferee and any other information reasonably required
by Landlord which will enab ord to determine the financial responsibility; character, and reputation of the
proposed Transferee, nature of ‘such Transferee's business and proposed use of the Subject Space, and (v) an
executed estoppel certificate from Tenant in the form attached hereto as Exhibit E. Any Transfer made without
Landlord's prior written consent shall, at Landlord’s’ option, be null, void and of no effect, and shall, at Landlord's
option, constitute a default by Tenant under this Lease. .Whether or not Landlord 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, aftorneys', accountants', architects', engineers' and consultants' 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.

14,2 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 reasongble
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under this Lease and under any applicable law for Landiord to w1thho!d consent to any proposed Transfer where one
or more of the fo[lowmg apply: :

: 142.1 The Transferce is of a character or reputat:on or engaged in a business whlch is not
conststent with the quahty of the Bulidmg or the Project; :

14,2.2  The Transferee intends to use the Subject Space for purposes which are not permitted
under this Lease; :

14.2.3  ‘The Transferee is either a governmental agency or instrumentality thereof (subject to the
terms of Section 14.8, below, and_except that the preceding terms of this Section 14.2.3 shall not apply to (but

" Landlord's consent shall still be required for) any subledse or assignment to'h. Designated County Agency”, as that
term is defined, below) or a non-profit organization: . ' '

+4-25314,2.4  The Transfer occurs during

from the Lease Commeticement Date
until the_fourth anniversary of the Lease Commencement Date; :

R 14,05
stability in light of the responsibilities to be underta
requested
A5 14.2.6

--14..;24;14,1‘7 __Fither ¢

during the three (3) month pe' ‘
space in the Project

'abov:a a "'D'(':s'l;qnated County Agency” shall mean an-agency or

For Dummes of '-Sectlon 142’5

1d reputation (and shall have emplovees and visitors)

" Landlord's consent

Premises ot portion

furnished by Tenant to Landlord pursnatit to Section [4.1 of this Lease, prov1ded that if there are any changes in the
terms and conditions from those specified in the Transfer Notice (i) such that Landlord would initially have been
entitled to refuse its consent “to such Transfer under this Section [4.2, or (ii) which would cause the proposed
Transfet to be more favorable to the Transferee than the terms-set forth in Tenant's original Transfer Notice, Tenant
shall again submit the Transfer to Landlord for its approval and other action under this Article 14 (including
Landlord's right of recapture, if any, under Section 14.4 of this Lease). Notwithstanding anything to the contrary in
this Lease, if Tenant or any proposed Transferee claims that Landlord has unreasonably withhield or delayed its
consent under Section 14.2 or otherwise has breached or acted unreasonably under this Article 14, their sole.
temedies shall be a suit for contract damages (other than damages for injury to, or interference with, Tenant's
business including, without limitation, loss of profits, however occurring) or declaratory judgment and an injunction
for the retief sought, and Tenant hereby waives all other remedies, including, without limitation, any right at law or
equity to terminate this Lease, on its own behalf and, to the extent permltted under all applicable laws, on behalf of
the proposed Transferee.
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14.3 Transfer Premium. If Landlord consents to a Transfer, as a condition thereto which the parties
hereby agree is reasonable, Tenant shall pay to Landlord fifty percent (50%) of any "Transter Premium," as that
term is defined in this Section 14.3, received by Fenant from such Transferee. "Transfer Premium" shail mean all
reni, additional rent or other consideration payable by such Transferee in connection with the Transfer in excess of

“the Rent and Additional Renf payable by Tenant under this Tease 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 (i) any changes, alterations and improvements to the Premises in connection “with the Transfer, (ii) any
free base rent reasonably provided to the Transferee, and (iii) 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 Transferce in connection with such Transfer,::The determination of the amount of
Landlord's applicable share of the Transfer Premlum shall be made on'a monthfy basis as rent or other consideration
is received by Tenant under the Transfer.

4.4 Landlord's Option as to Subject Space. No
this Article 14 in the event Tenant contempiates a Transfer of

_ p]ated Transfer have

to Transfer Notice shall specify the contemplated ¢ f commencemnent of th
“Contemplated Effective Date™);") and the contemp
shall specify that such Intention to Transfer Notice is dehver

allow Landlord to elect to recapture the &eﬁteﬂ ¢

;iaeriod of nine (9) months (the "Nine
, (30) day period, Landlord shall not have any right to. -
ring the Nine Month Period, provided that any such

Transfer is | [ 18
Transfer { this At 4. Ifsucha Transfer is not so consummated w1thm

andlord consents to a Transfer, (i) the terms and conditions of this Lease
to have been’waived or modified, (if) such consent shall not be deemed consent to any
sferee, (iii) Tenant shall deliver to Landlord, promptly after execution, an
original executed copy of all® tation pertaining to the Transfer in form reasonably acceptable to Landlord,
(iv) Tenant shafl furnish upon [andlord's request a complete statement, certified by an independent certified public
accountant, or Tenant's chief financial officer or another qualified officer of Tenant, setting forth in detail the
computation of any Transfer Premium Tenant has derived and shall derive from such Transfer, and (v) no Transfér
relating to this Lease or agreement entered into with respect thereto, whether with or without Landlord's consent,

shall relieve Tenant or any guarantor of the Lease from any liability under this Lease, including, without limitation,

in connéction with the Subject Space. In the event that Tenant subleases all or any portion of the Premises in
accordance with the terms of this  Article 14, Tenant shall cause such subfenant to carry and maintain the same
insurance coverage terms and limits as are required of Tenant, in accordance with the terms of Article 10 of this
Lease. . Landlord or its authorized representatives shall have the right at all reasonable times to audit the books,

records and papers of Tenant relating to any Transfer, and shall have the right to make copies thereof.  If the
Transfer Premium respecting any Transfer shall be found undﬂrstated Tenant shall, within thirty (30) days after

-shall iri no way be deer
further Transfer by eithe

29 ATTACHMENT 1 TO LAW CC LEASE ORD




‘ demand pay the defi csency, and if understated by more than four percent (4%), Tenant shall pay. Lanc!lord s costs of
such audit, <

14.6 Additional Transfers. For purposes of this Lease, the term "Transfer" shail 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 (ii} 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
" pledge of an aggregate of fifty percent (50%) or more of the value of the uhencumbered assets of Tenant- W1thm a
tweive (12)- month period. :

" 147 Occurrence of Default. Any Transfer herel all be subordinate and subject to the

prowsmns of thls Lease, and if this Lease shall be tenmnated d

andlord ,(which,Landiord .
chiLransferee shall rely on

Tenant. ;
thereafter to be performed or observed und """"" r acceptance of rent by Landlord from any
Transferee shall be deemed a waiver of a €14 or the approval of any Transferee or a
release of Tenant from any obligation under this Leas ! Jie thereafter accruing. In no event shall
Landlord's enforcement of any provision of thig : be deemed 2 waiver of Landlord's

- right to enforce any term of th13‘Lease against T

th:it');occupancy and use of the Premises pursuant to the
sions other than the Law Department shall ‘not be

The City of Seattle other than the Law Department shall be of a
and visitors) consistent with a first class office building, (ii) any
of Seattle other than the Law Department shall not create security concerns
cupancy by the Law Department as permitted pursuant to the terms of this’
vision of The City of Seattle other than the Law Department shall not
create foot traffic greater : 1ated with the occupancy by the Law Department as permitted pursuant to
the terms of this Lease, Tenar rovide Landlord not less than thirty (30) daysdays' notice to Landlord of any
intended occupancy of the Prémises by a department or division of The City of Seattle other than the Law
Department. .

Lease, and (iii) any such’

ARTICLE 15

SURRENDER OF PREMISES; OWNERSHIP AND ‘
"REMOVAL OF TRADE FIXTURES

15.1 Surrender of Premises. No act or thing done by Landlord or any agent or employee of Landlord
during the Lease Term shall be deemed to constitute an acceptance by Landlord of a sutrender of the Premises
unless such intent is specifically acknowledged in writing by Landlord. The delivery of keys to the Premises to
- Landlord or-any agent or employee of Landlord shall not constitute a surrender of the Premises or effect &
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termination of this Lease, whether or nof 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 subtenancies.

152  Removal of Tenant Property by Tenant.” Upon the expiration of the Lease Term, or upon any
earlier termmatmn 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
the responsibility of Landlord hereunder excepted. Upon such expiratl 10T termmatlon Tenant shall, w:thout

fnovable partitions and other articles of
Vex_pense in the Premises, and such similar

termination thereafiwithout Landlord's
ce only, and shall not constitute a renewal
be payable at a daily rate equal to one
ental period of the Lease Term under this
t and agreement contained herein,
0. any holding over by Tenant, and

Nothing contained in this
Landlord expressly reser
‘provided in this Lease
Landlord's express writt

Lease. If Tenant holds over without
: iod beyond the expiration of the Lease
3 agents, or to a 1ock box) or wxre transfer Tenant

: iér rights or remedies of Landlord provided herein or at
pon the termination or expiration of this Lease, in addition to any
Tenant shall protect, defend, indemnify and hold Landlord harmless
ees) and lability resalting from such failure, incleding, without
-any claims made by any succeeding tenant founded upon such failure to
d resulting therefrom. Tenant agrees that any proceedings necessary to
her before or after expiration of the Lease Term, shall be considered an -
his Leéase for purposes of the awarding of any attorney’s fees in connection therewith,

surrender and any 1
recover possession of ¥
action to enforce the terms

ARTICLE 17

. ESTOPPEL CERTIFICATES

Within ten (10) business days following a request in writing by Landlord, Tenant shall execute,
acknowledge and deliver to Landlord an estoppel certificate, which, as submitted by Landlord, shall be substantially
in the form of Exhibit E, attached hereto (or such other form as may be required by any prospective mortgagee or
purchaser of the Project, or any portion thereof), indicating therein any exceptions thereto that may exist at that time,
and shall also contain any other information reasonably requested by Landlord or Landlord's mortgagee or
prospective mortgagee. Any such certificate may be relied upon by any prospective mortgagee or purchaser of all or
any portion of the Project, Tenant shall execute and deliver whatever other instrumenis may be reasonably required
for such purposes. At any time during the Lease Term, but only in connection with a sale, financing or refinancing
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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.

ARTICLE 8

SUBORDINATION

8.1 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 hereafter in force against the Building or Project or any part thereof, ﬁffany, and fo all renewals, extensions,
modifications, consolidations and replacements thereof, and to all adv:
security of such mortgages or trust deeds, unless the holders of such
or the lessors under such ground lease or undetlying leases, requi
Tenant covenants and agrees in the event any proceedings are b
deed in lieu thereof (or if any ground lease is terminated}), t
to the lienholder or purchaser or any successors theteto
the ground lessor), if so requested to do so by such p
purchaser or lienholder or ground lessor as the lesso
ground lessor shall agree to accept this Lease and not dis
rent and observes and performs the terms, covenants and
Tenant. Landlord's interest herein may be gysigned as secur
ten (10) business days of request by Land
reasonably deem necessary to evidence o

ges, trust deeds or other encumbrances,
jting that this Lease be superior thereto.
reclosure of any such mortgage or
deductions or set-offs whatsoever,
sale or deed in lieu thereof (or to
I lessor, and o recognize such
1enholder or purchaser or

struments or assurances as Landlord may
o superlorlty of this Lease to any such

m of, and as a condition precedent to, Tenant's agreement to permit its
‘dinated to any particular future giound or underlying lease of the Building
or the Project or to the lic age of trust deed, first encumbering the Building or the Project following
the date of this Lease and to: atiewals, extensions, modifications, consolidations and replacements thereof,
Landlord shall deliver to Tenant:a’commercially reasonable non-disturbance agreement executed by the landlord
under such ground lease or underlying lease or the holder of such mortgage or trust 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, ot any part thereof, when due unless such failure is cured within five (5) business days after notice; or
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19.1.2 Except as provided for in Section 19.1.1, 19.1.3 and [9.1.4 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;
provided that if the nature of such default is such that the same cannot reasonably be cured within a thirty {30) day
period, Tenant shall not be deemed to be in defanlt if it diligently commences such cure w1thm such period and
thereafter diligently proceeds to rectify and cure such default; or

19.1.3  Abandonment of 'ail or a substantial portion of the Premises by Tenant; or

19.14 The failure by Tenant to observe or perform according to the prowsmns of Articles 17 or
18 of thls Lease where such failure continues for more than ten (10) business days after notlce from_ Landlord.

- 'The notice periods provided herein are in lieu of, and not in a
law. . ‘ ' '

19.2 Remedies Upon Default Upon the occarrenc
have, in addmon fo any other remedies avallable to Landip :

19.2.1 Terminate this Lease, in whic

other person whe may be occupying the
claim or damages therefor; and Landlord ma

proximately cau
.things would be

from, spemﬁcally including, but not limited to, an equitable allocation,
ngth of the then-current Lease Term, of brokerage commissions and
g of remodeling the Premises or any portion thereof for a new tenant, whether.
for the same or a different u pecial concessions made to obtam a new tenant; and

(v) At Landlord's elaction such other amounts in addmon to or in lieu of the
foregomg as may be permltted from time to time by applicable law.-

The term "rent" as used n this Section 19.2 shall be deemed to be and to mean all sums of every nature
required to be paid by Tenant pursuant 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%).
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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
time to time, without terminating this Lease, enforce all of Its rights and remedies Lmder this Lease, mcludmg the
rlght to recover all rent as it becomes due.

19.2.3 Landlord may re-enter and attempt to relet the Premises w:thout termmatmg 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 theteby. If Landlord, without terminating this Lease, either (i) elects to re-enter
the Premises and attempts to relet the Premises, (ii) takes possession of the Premises pursuant to legal proceedings,
ot (iii) 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 9t“the Premiises or any part thereof for
such term or terms (which may be for a term extending beyond the Lease Term) and at such rent and other terms as
Landlord in its reasonable discretion deems advisable. Upon such 1@ I all rent received by Landlord from such
reletting shall be applied, first to the payment of any indebtednes: andlord {other than for any rent due
‘hereunder); second, to the payment of any costs and expense ossession and any such reletting,
including the expense of alterations and repairs, brokerage:f: ird, to the payment of any rent
due and unpaid hereunder If such rents and any othe Jletting during any month are

.any such reletting without termination, L.
- previous default. Should Landlord at any tir

1t may have, Landlord shall be entitled to th
the Premises, reimbursement of any
brokerage fees incurred by Landlord in conne" ent (accrued or to accrue during the

A
Lease Term) which, at Landlo tion, shall b

ents for possession entered into by Tenant and affectmg the Premlses or
ceed to Tenant's interest in such subleases, licenses, concessions or

- concessions or of
may, in Landlord"
arrangements, In the
concessions or arrangemen

right to or interest in the ren

Hall, as of the date of notice by Landlord of such election, have no further -
nsideration receivable thereunder.

19.4 Efforts to Relet. No re-entry or repossession, repairs, maintenance, changes, alterations and
additions, reletting, appointment of a receiver to protect Landlord's interests hereunder, or any other action or
omission by Landiord 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 to release 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-
Lease. '
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19.5 Landlord Default.

) 19.5.1  General. Notwithstanding anything to the contrary set forth in th]S Lease, Landlord shall
not be in default in the performance of any obligation required to be performed by Landlord pursuant to this Lease
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 iis performance, then Landlord shall not be in default 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. '

vented from using, and dces‘ not use,
ot alteration performed by Landlord, or
ate and required by the Lease, which .

to provide or lack of availability of

of cause), or (m) any "Renovatmns v

19,52  Abatement of Rent. In the event that Tenant ig:p
the Premises or any portion thereof, as a result of (i) any repair, maintena
which ‘Landlord failed to perform, after the Lease Commencemen
substantlally interferes with Tenant's use of the Premises, (ii) g
services, utilities or access to the Premises as required by this Le
as that term is defined in Section 29.29 of this Lease (such se

and if such Abatement Event continues for three (3) con
notice (the "Eligibility Period"), then the. Base Ren
reduced, as the case may be, after exptratlon of the Elig
prevented from using, and does not use, the Premises ora p
the portion bf the Premises that Tenant is pr

remaining portion of the Premises is not.
:if Tenant does not conduct its business

uoh reoccupied pomon of the Premises
ble by Tenant from the date Tenant reoccupies such

on paying the Rent, charges: for services and other payments herein
performing all the other terms, covenants, conditions, provisions and

Landlord ¢’
reserved and on keeping:
agreements herein contained: _
peaceably and quietly have, enjoy the Premises subject to the terms, covenants, conditions, provisions and
agreements hereof without mterf’erénce by any persons lawfully claiming by or through Landlerd, The foregoing
covenant 1s in leu of any other covenant express or implied.
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ARTICLE 21
INTENTIONALLY DELETED
ARTICLE 22
INTENTION ALLY DELETED
ARTICLE 23

SIGNS

‘in its sole discretion, and provided all
Project, Tenant, if the Premises comprise'
identification signage anywhere in the
th signs must not be VISlbfe from the

234 Full Floors. Subject to Landlord's priot written app
signs are in keeping with the quality, design and style of the Buildin
an entire floor of the Building, at its sole cost and expense, ma
Premises including in the elevator lobby of the Premises, provuied that"
exterior of the Building.

232 Multi-Tenant Floors. if other te occupy space on the . on which the Premises is
located, Tenant's initial identifying signage shall be provided
be comparable to that used by Landlord for other similak:

then-current Building standard signage program.

23.3  Prohibited Signage aii
advertisements which are installed and that ha
notice by Landlord at the sole expense of Te
Project or the Common Areas. Any signs, win
LandEord approved wmdow 7o)

signs on the exterior or roof of the
’ if the same are located behind the -
iitom the exterior of the Premises or

COMPLIANCE WITH LAW

suffer anything to be done. in or about the Premises or the Project which
tute, ordinance or other governmental rule, regulation or requirement now
in force or which may here cted or promulgated ("Applicable Laws"). Tenant shall, at its sole cost and
‘expense, promptly comply pplicable Laws which relate to (i) Tenant's use of the Premises, (ii) any
Alterations made by Tenant to the Premises, and any tenant improvements in the Premises, or (i) the Base
Building, but as to the Base 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-Werk Letter, ot the
tenant 1mprovements or use of the Premises for non--typical general office use; provided, however, that the

foregoing shall in no event serve to limit, alter or modify Landlord's obhs.,atlons pursuant o the terms of Section
3.4.3 of the Tenant Work Letter, 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

Tenant shal t do anythin
will in any way conflict With any la
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the responsibility of Tenant under this Lease, and provided further that Landlord's failure to comply therewith would
prohibit Tenant from cbtaining or maintaining a certificate of 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 amy other sum due from Tenant shall not be received by Landlord or
Landlord's designee within five (5) business days after Tenant's receipt ftten notice from Landlord that said
amount is due, then Tenant shall pay to Landlord a late charge equal to percent (5%) of the overdue amount
plus any reasonable attorneys' fees incurred by Landlord by reas nant's failure to. pay Rent and/or other
charges when due hereunder. The late charge shall be deemed Addii nt and the right to réquire- it shall be in
addition to all of Landlord's ‘other rights and remedies hereundei' At law afid shall not be consirued as liquidated
damages or as limiting Landlord's remedies in any marnmer.
or other amounts owing hereunder which are not paid wi
was not paid when due shall bear interest from the dal
Rate") equal to the lesser of either (i) the annual "Ba
- Release Publication .15, published on the first Tuesday
Landlord and Tenant shall reasonably agree upon if such ra
or (ii) the i‘ughest rate permitted by applicabl

e
: P /Tenant shall fail to perform any obllgatlon under this
Lease, and such failure shallfgontinue i i“f:ess of the tlﬁ’@aliowed under Section 19.1.2, above, unless a specific
time period is otherwi ord ma)f hall not be obligated to, make any such payment or

ARTICLE 27
ENTRY BY LANDLORD

27.1 . InGeneral. Landlord reserves the right at all reasonable timmes and upon not less than twenty-four
(24) hours' notice to Tenant (except in the case of an emergency) to enter the Premises to (i) inspect them; (ii) 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 fenants; (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
containied 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 as required to accomplish the stated purposes. Landlord shall use commercially reasonable efforts to minimize
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interference with Tenanl's use of and access to the Premises in connection with any entries under this Articie 27
(except under item (B);, above). Tenant hersby waives any claims for damages or for any injuries or inconvenience
to or interference with Tenant's business, lost profits, any loss of occupancy or quiet enjoyment of the Premises, and
any other loss occasioned thereby, provided that the foregoing shall not limit Landlord's liability 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 arcas designated in advance by Tenant. In an emergency, Landlord shali -
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 manner hereinbefore described shall not be deemed to be a forcible or unfawful
entry info, or a detainer of, the Premises, or an actual or comstructive 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 Landlofgi herein,

set forth in this Article 27, Tenant may
Secured Areas” should Tenant require

sutiatlepal requirerments applicable
persornel;-émployees—agents—and

272 Secured Areas Notwithstanding anything to the co
designate by advance notice 1o Landlord certain areas of the Pre '
such areas for the purpose of seeus mgmceung certam vahtalaal :

sube@ah actors-which-Landlerd-permmits-to-have- anescveﬁe x: :
fer~any~ }easoaﬁ'ﬂe requﬂed to-have- backwmmd"cvheeks- ls-ineluding-fingerprinting;

’nl\/_ have the right to access

the Secured Areas ( i} in the event of an emergencwanye
pt }eaf—na’ace%mff enan&aﬂéABuzldmo ‘:ecuritv oft;cel it Dla

wnmleted bv Tenant (at Tenants
which shall include finger printing (lenant :
respect to_individuals requested by Landior
Background Check, during-Tenant’s buqmess hi employee of Tenant (ﬁi—%éed—-thﬁt
which Tenant shall make any-s : : amyupon request by Landlord),
and ( 1v) with remec[ to mdi i around Check, outside of Tenant's business

011 thérewith 10°be paid for by Tenant). For purposes of
heck that is either () required by Apolicable Laws
ween Tenant and the State of Washington, shall be

this Section 27.2, any con
andfor (b)Y requi dﬁpmsumlt
deemed to be:

A “Tenant s all have the right;-but not the obligation, to rent from Landlord, commencing on the Lease
Commencement Dale; the amount of parking passes set forth in Section 9 of the Summary, on a monthly basis
throughout the Lease Terth, which parkmg passes shall pertain to the Project parking facility. Subject to the
maximum number of parking passes to. Which Tenant is entitled pursuant to the terms hereof, Tenant may increase or
decrease the number of parking passes ‘rented by Tenant upon not less than thirty (30) days’days notice to Landiord.
The location of the reserved parking spaces, if any, shall be designated by Landlord. Tenant shall pay to Landlord
for automobile parking passes on a monthly basis the prevailing rate charged from time to time at the location of
such parking passes. In addition, Tenant shall be responsible for the full amount of any taxes imposed by any
governmental authority in connection with the. renting of such parking passes by Tenant or the use of the parking
facility by Tenant. Tenant's continued right to use the parking passes is conditioned upon Tenant abiding by all
rules and regulations which are prescribed from time to time for the orderly operation and use of the parking facility
where the parking passes are located (including any sticker or other identification system established by Landiord
and the prohibition of vehicle repair and maintenance activities in the Project's parking facilities), Tenant's
cooperation in seeing that Tenant's employees and visitors also comply with such rules and regulations and Tenant
not being in default under this Lease. Tenant's use of the Project parking facility shall be at Tenant's sole risk and
Tenant acknowledges and agrees that Landiord shafl have no habihty whatsoever for damage to the vehicles of
Tenant, its employees and/or visitors, or for other personal injury or property damage or theft relating to or
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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 Landlord's or_its agents' or_employees' negligence or willful misconduct;-er—that—orLandlord’s agents—and
employess. Landlord 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 Hability 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 conirol attributed hereby to the Landiord, 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 by such method or methods.as the Landlord may establish, at the
validation rate from time to time generally applicable to visitor parking T

ARTICLE 29

29,2 - Binding Effect. Subject fg
and provisions of this Lease shall extend to an

ifdtves, Suceessors or a331gns provided
ns o Article 14 of this Lease.

ease, Ifat any time any windows of the Premises are
structed by reason of any repairs, improvements,
all be without liability to Landlord and without any

ch transferee shall be deemed to have fully assumed and be lable for all
; by Landloid, including the return of any Security Deposit, and Tenant
shall aitorn to such transferee.” ’ '

1296 Prohibition_Against Recording. Neither this. Lease, nor any memorandum, affidavit or other
writing with respect thereto, shall be recorded by Tenant or by anyone acting through, under or on behalf of Tenant.

29.7 Landlord's Title. Landlord's title is and always shall be pararnount to the title of Tenant.
Nothing herein contained shall empower Tenant to do any act which can, shall or may encumber the title of
Landlord.

29.8 . Relationship of Parties. thhing contained in this Lease shall be deemed or construed by the
* parties hereto or-by any third party to create the relationship of prmclpal and agent, partnership, joint venturer or any
association between Landlord and Tenant.
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29.9  Application of Payments. Landlord shall have the right to apply payments received from Tenant i
pursuant to this Lease, regardless of Tenant's de51gnat10n of such payments, to satisfy any obilgatlons 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 respect to the performance of every provision of
this Lease in which time of performance is a factor,

29,11  Partial Invaliditx. If any term, provision or condition contained in this Lease shall, to any extent,
be invalid or unenforceable, the remainder of this Lease, or the application of such term, provision or condition to
persons or circumstances other than those with respect to which it is invalid or unenforceable, shall not be affected
thereby, and each and every other term, provision and condition of this Lease shall be valid and enforceable to the
fullest extent possible permitted by law.

ase, Tenant has not relied on any
unt of any item comprising Additional
rnishihg the same services to other
tement of Landlord which is not set

29.12 No Warranty. In executing and delivering {
representations, including, but not limited to, any representation

29.13  Landlord Exculpation. The liabilit
default by Landlord under this Lease or arising in connectic
leasing, repair, renovation, alteration or any other matter ¥
solely and exclusively to an amount which:{

ith Landlord's geration management,
k-O‘]eCt ot the P iges shall be limited
either Landlord,
t, and Tenant hereby expressly waives and
iming by, through or under Tenant. The
“benefit of Landlord's and the Landlord
*shareholders agents and employees,
imstances shall any present or future
(if Latidlord or any pariner of Landlord is
hgatlo fipder this Lease. Notwithstanding any
Parties shall’be liable under any circumstances for
cluding but not limited to, loss of profits, loss of rents
or loss of use, in each case, however occurring.

: Premlses and sup cels any and all prev;ous negotiations, arrangements, brochures
derstandings, if

allbe used to interpret or construe this Lease. None of the terms,
s Lease can be modlﬁed deleted ot added to except in writing signed by

the parties hereto.

_ 129.15  Right to Lease.  Eafidlord reserves the absolute right to effect such other tenancies in the Project
as Landlord in the exercise of'1l siness judgment shall determine to-best promote the interests of the Building
or Project. Tenant does not rely o the fact, nor does Landlord represent, that any specific tenant or type or number
of tenants shall, during the Lease Term, occupy any space in the Building or Project. '

~ 29.16  Force Majeure, Any prevention, delay or stoppage due to strikes, lockouts, labot disputes, acts
of God, acts of war, terrorist acts, inability to obtain setvices, labor, or materials or reasonable substitutes therefor,
governmental actions, civil commotions, fire or other casualty, and othier causes beyond the reasonable control of the
party obligated to perform, except with respect to the obligations imposed with regard to Rent and othet charges to .
be paid by Tenant pursuant to this Lease (collectively, a "Force Majeure"), notwithstanding anything to the
confrary contained in this Lease, shall excuse the performance of such party for a period equal to any such
prevention, delay or stoppage and, therefore, if this Lease specifies a time period for performance of an obligation of
either party, that time period shall be extended by the period of any delay in such party's performance caused by a
Force Majeure.
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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 cither 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
("Mail"), (B) delivered by a nationally recognized -overnight courier, or (C) delivered personally. 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 fo 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 afterthe dafe it is posted if sent by Mail, (if)
the date the overnight courier delivery is made, or (iii) the date persona Vvery is made. As of the date of this
" Lease, any Notices to Landlord must be sent, Eransmltted or deli i as the case may be, to the following
addresses: '

“% Beacon Cépital Partn
11755 Wilshire Bouley
Suite 1770

this Lease shall q
conditions of this

29.20 ity
behalf of Tenant hereby réﬁg,@s

warrants that Tenant is a duly formed and__existing entity qualified to do
business in the State of Washii aiid that Tenant has full right and authority to execute and deliver this Lease and
that each person signing on behalf6t Tenant is authorized to do so. In such event, Tenant shall, within teri (10} days
afler execution of this Lease, deliver to Landlord satisfactory evidence of such authority and, if a corporation, upon
demand by Landlord, also deliver to Landlord satisfactory evidence of (i) good standing in Tenant's state of
incorporation- and (if) qualification to do business in the State of Washington.

2921  Atforneys' Fees. In the event that either Landlord or Tenant should bring suit for the 'possession
of the Premlses for the recovery of any sum due under this Lease, ‘or because of the breach of any provision of this
Lease or for any other relief against. the other, each party shall bear 1ts own costs and expenses of litigation,
including its attorneys' fees, regardless of the putcome of such suit. :
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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 Superior 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 otherwise until’
execution and delivery by both Landlord and Tenant. '

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 specified in Section 12 of the Summary (the "Brokers"), and that they know of no other real estate broket

~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 all’ claims, demands, losses, liabilities,
lawsuits, judgments, costs and expenses (including without ilmltation- able attorneys’ fees) with respect to any
leasing commission or equivalent compensat:on alleged to be owing count of any dealings with any real estate
broker or agent, other than the Brokers, occurring by, through, et the indemnifying party The terms of this
Section 29.24 shall survwe the expiration or earlier termmatl i :

2925  lIndependent Covenants. This Leage
Landlord and Tenant are independent and not depend
statute to the contrary and agrees that if Landlord fails to
entitled to make any repairs or perform any acts hereunder a
amounts owing hereunder against Landlord,

waives the benefit of any
in, Tenant shall not be

in counterparts with the same effect as if both parties
1all be construed together and shali constitute a single

' spectmg the cond;tlon of the Premises or-the Building have been made by
set forth herein or in the Tenant Work Letter. However, Tenant hereby -

modify (collectively, the "R ‘
such Renovations shall in no titute a constructive eviction of Tenant nor entitle Tenant tb any abatement of
Rent (except as specifically set in Section 19.5.2 of this Lease). Landlord shall have no responsibility and shall
not be liable to Tenant for any temporary interferénce with Tenant's business arising from the Renovations, nor shall
Tenant be entitled to any compensation or damages from Landlord for oss of the use of the whole ot any part of the
Premises or of Tenant's personal property or improvements resulting from the Renovations, or for any
inconvenience or annoyance occasioned by such Renovations. Notwithstanding anything in this Section 29.29 to the
contrary, Landlord shall use commercially reasonable efforts to perform all Renovations so as to minimize any .
material, adverse interference with Tenant’s business operatlons at the Premises!

2930 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, instrument, contract, law, rule .
or regulation by which Tenant is bound, and Tenant shall protect, defend, indemnify and hold Landlord harmless
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‘reasonable attomeys fees and costs arlsmg from Tenant 5 breach of this warranty and representation.

2931 Communjcations 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 reascnably
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
occupants of the Project, as determined in Landlord's reasonable opinion, (iii) the Lines therefor (including riser
cables) shall be appropriately insulated to prevent excessive electromagnetic fields or radiation, shall be surrounded
by a protective conduit reasonab[y acceptable to Landlord, and shall be identified in accordance with the
"dentification. Requirements," as that term is set forth herein below, (w) iy new or existing Lines servicing the
Premises shall comply with all applicable governmental laws and regulal . (v) as a condition to permrttmg the
installation of new Lines, Landlord may require that Tenant remg stmg Lines located in or serving the
Premises and repair any damage in connection with such removal, Tenant shall pay all costs in connection
therewith. All Lines shall be clearly marked with adhesive plast
wire) to show Tenant's name, suite number, telephone numbet:

expense, remove any Lines located in or serving the Prem

2932  Qffice and Communications Services,

that certain office and communications
ider contract to Landlord ("Provider").

services, or the quality, reliability or
r representative of Landlord in the provision of such
for any faikure or Enadequacy of such services, ot any

nent between Tenant and Provider shall be mdependent of this Lease,
Hts of Land]ord hereunder and, Without limiting the foregoing, no

ot ?érge\o shall have; y effect on this Lease or glve to Tenant any offset or defense to the full and
G »obhgatwns £ under or entitle Tenant to any abatement of rent or addltlonal rent or any

29.33 Moving Ailm ée. Tenant shall be entitled to an allowance'(the "Moving Allowance™) in an
amount equal to $5.00 for each rentable square foot of the Premises to be utilized by Tenant for "Moving Costs,” as
that term is defined, below. In no event shall Landlord be obligated to disburse any portion of the Moving
Allowance for any purpose other than reimbursement for reasonable out-of-pocket costs and expenses actually
incurred by Tenant in physically relocating and commencing its operations to the Premises, costs of the purchase
and installation of communications and technology infrastructure for the Premises, and costs of acquisition and
installation of furniture for the Premises (collectively, "Moving Costs™). Provided that the Lease Commencement
Date has occurred and that Tenant has 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
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owing to Landlord pursuant to the Lease or in any manner other than as expressly provided herein. Further, in no
event shalf 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 theteto.

29.34  Storage Premises,

29.34.1 In_General. During—the—Lease—Term—Tenant shall have the eptionright, by notice to
andlond {the "Storage Notice™ prior to the Lease Commencetment Date, to lease ﬁemmappmmmately

2,000-rentable square feet of storage space located(as designated by Landlord and which may be in one ot mote
locations threugheutin the Building(Project) (in any event, the "Storage mises"). - Thelf Tenant timely delivers
the Storage Notice, Tenant's lease of the Storage Premises is et—{ort ibi
hereto—shall be upon and subject to the terms of this Section 29.34
Notice, Tenant shall have no right to lease storage space at the Proj

o F—O1LLELA- LI
ant does not timely deliver the Storage

29.34.2 Storage Rent. Durmg the initi ; ‘enant shall pay, as Additional Rent,
enpulannual rent for the Storage Premises ("Storage Rent!) |
the Storage Premises per year, provided that on each.a
Rent shall increase by $0.50 per rentable square foot. *
in the same manner and at the same time as Base Rent
Section 2.2 of this Lease), Tenant shall pay Storage Rent
" Landlord for storage space in the Bmldmg

al monthly installments
ised by Tenant under

s Premises shall be leased by Tenant in its
s in good condmon and shall be fully

bout the Storage Premises or of
es and agrees that Landlord shall

&'first class nature of the Building.. Except to the extent
neghgence or willful misconduct, Tenant shall indemnify, defend
st any and all claims,’ habthties, Judgments or costs (including,

Storage Premises
Storage Premises.

'ately the same rentable square footage as the mmaJ—Storage Premises
telocated).
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IN WITNESS WHEREOF, Lancilo'rd and Tenant have caused this Lease to be executed the day and date
first above written. S ' _ :

LANDLORD: TENANT:

COLUMBIA CENTER PROPERTY LLC, - THE CITY OF SEATTLE, & municipal éofporati(_)n of
a Delaware limited liability company - Washington State '

By: ‘ : , By:

3 Jdetehers Fred Podesta ) _ '
Senior-McClure Keily, - Director of Finance and Administrative Services
Managing Director S

‘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 —)
. ) 88
| COUNTY OF KING — )

T 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 Director 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 mentloned in the instrument.

Dated:

(Signature}
(Seal or stamp)
Title:

Notary Public in and for the State o

My appointment expires:
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ACKNOWLEDGMENT

State of California | )

County of Les-AngelesSan [rancisco )

On ~, before me, . .
: {insert name of natary)

Notary Public, personally appeared
who proved to me on the basis of satisfactory ev1dence tob
subscribed to the within instrument and acknowledged t
in his/her/their authorized capacity(ies), and that by his
the person(s) or the entity upon behalf of which th

“person(s) whose name(s) is/are
at he/she/they executed the same
ignature(s) on the instrument
i xecuted the 1nstrument

I certlfy under PENALTY OF PERJUR: ‘under the laws of theiState of California that
the foregoing paragraph is true and correct. \

N

WITNESS my hand and official seal.

| Signeiture © (Seal)
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~ EXHIBIT A

'COLUMBIA CENTER

OUTLINE OF PREMISES

|TO-BE-PROVIDED}

EXHIBIT A
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EXHIBIT A-1

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 RECORDED IN VOLUME 1 OF PLATS,
PAGE 25, RECORDS OF KING COUNTY;

TOGETHER WITH THE VACATED ALLEY ADJOINING, LYING WITHIN SAID BLOCK, AS
VACATED UNDER CITY OF SEATTLE NUMBER ORDINANCE 656; '

EXCEPT THE WESTERLY 9 FEET OF SAID BLOCK 28 CONDEMNED IN KING COUNTY SUPERIOR
COURT CAUSE NO. 50320 FOR WIDENING OF 4TH AVENUE, AS PROVIDED FOR BY ORDINANCE
NO. 13074 OF THE CITY OF SEATTLE;

SITUATE IN THE CITY OF SEATTLE, COUNTY OF KING, STATE OF WASHINGTON,

PARCEL B:

THAT PORTION OF THE SOUTHERLY % OF COLUMBIA STREET LYING EASTERLY OF THE
CENTER LINE OF FIFTH AVENUE AND THAT PORTION OF THE EASTERLY % OF FIFTH AVENUE
LYING SOUTHERLY OF THE CENTER LINE OF SAID COLUMBIA STREET LYING WITHIN A
STRIP OF LAND 14 FEET IN WIDTH, LYING BETWEEN ELEVATION 120.06 FEET AND
ELEVATION 138.00 FEET, CITY OF SEATTLE DATUM THE CENTER LINE OF WHICH IS
DESCRIBED AS FOLLOWS; :

BEGINNING AT A POINT ON THE EASTERLY PROPERTY LINE OF BLOCK 28 OF C.D. BOREN’S
ADDITION TO THE CITY OF SEATTLE, SOUTH 30°40'34” FEAST, 41.05 FEET FROM THE
NORTHEASTERLY CORNER OF SAID BLOCK; .

THENCE NORTH 21°25°31” EAST, 167.75 FEET; -

THENCE NORTH 30°37°16” WEST, 3.98 FEET TO A POINT IN THE SOUTHERLY PROPERTY LINE
‘QF BLOCK 24 OF SAID BOREN’S ADDITION, FROM WHICH THE SOUTHWESTERLY CORNER OF
SAID BLOCK BEARS SOUTH 59°23°05” WEST 66.84 FEET; '

SITUAYTE IN THE CITY OF SEATTLE, COUNTY OF KING, STATE OF WASHINGTON,

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 APRIL 19, 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 DECEMBER 15, 1989,
UNDER RECORDING NUMBER 38912150289; AS FURTHER ASSIGNED PURSUANT TO AN
ASSIGNMENT OF RESTRICTIVE COVENANT TO EOP-COLUMBIA CENTER, L.L.C., A DELAWARE
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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; _ -

SITUATE IN THE CITY OF SEATTLE, COUNTY OF KING, STATE OF WASHINGTON.
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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 constructien 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 Sections of "this Lease” shall mean the relevant
portion of Articles 1 through 29 of the Office Lease to which this Tenant Work Letter is attached as Exhibit B and -
of which this Tenant Work Letter forms a part, and all references in this Tenant Work Letter to Sections of "this
Tenant Work Letter” shall mean the relevant portion of Sections 1 through 6 of this Tenant Work Leiter.

SECTION 1

LANDLORD'S INITIAL CONSTRUCTION IN THE PREMISES

Landlord has constructed, at its sole cost and expense, the base, shell, and core (i) of the Premises and
(ii} of the floor of the Building on which the Premises is located (collectively, the "Base, Shell, and Core"). The
Base, Shell and Core shall consist of those portions of the Premises which were in eXIStence prior to the construction
of tenant improvements in the Premises. :

SECTION 2

TENANT IMPROVEMENTS

.21 Tenant Improvement Allowance, Tenant shall be entitled to a one-iime tenant improvement
allowance (the "Tenant Improvement Allowance") in the amount of $80.15 per rentable square foot of the Premises
for the costs relating to the initial design and consiruction of Tenant's improvements which are permanently affixed
to the Premises (the "Tenant Improvements") In no event shall Landlord be obligated to make disbursements
pursuant to this Tenant Work Letter in a total amount which exceeds the Tenant Improvement Allowance. All
Tenant Improvements for which the Tenant Improvement Allowance has been made available shall be deemed
Landlorci's property under the terms of the Lease

2.2 Disbursement of the Tenant Improvement Allowance. Except as otherwise set forth in this Tenant
Work Letter, the Tenant Improvement Allowance shall be disbursed by Landlord (each of which disbursements shall

be made pursuant to Landlord's disbursement process}—ﬁN@J—l&—G&ty—aeed&—t&kaﬂwﬂet—h%F _gl ovrded that the

foregoing shall not serve to altr.r or modify the process fm dlsbursement p#e :

rep%n&ﬁe#ee@ts—te—be%ewreéthe Moving Allowance under w&g—aﬂm&ee&%c‘non 29. 33 ot 1hxs Lease or the A

process for disbursement of amounts due for “Tenant's TI Representative,” as that term {s defined in Section 6.8 of
this Tenant Work Letter, under the {erms of Section 6.8 of this' Tenant_ Work Letter) for costs related to the
construction of the Tenant Improvements and for the following items and costs (collectively, the "Tenant
Improvement. Allowance Items"); (i) payment of the fees of the "Architect", as that term is defined in Section 3.1 of
this Tenant Work Letter, 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 "Sysiems Plans,”
as that term is defined in Section 3.4.2 of this Tenant Work Letter, (ii) costs incurred in obtaining any permits
requn’ed in conmection with the Tenant ITmprovements, (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 all applicable building codes (the "Code™:¢"); (v) the "Landlord Supervlsmn
Fee", as that term is defined in Section 4.3.2 of this Tenant Work Letters, and (vi) the “"Tenant Supervision Fee=,”
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as that term is defined in Section 4:3.46.8 of this Tenant Work Letters_ {subject to the terms of Section 6.8 of this
Tenant Work Letter), .

2.3 Standard Tenant Improvement Package. Landlord has established specifications (the
"Specifications") for the Building standard components to be used in the construction of the Tenant Improvements
in the Premises (collectively, the "Standard Improvement Package"), which Specifications shall be supplied to -
Tenant by Landlord. Unless otherwisepther approved by Landlord-—he (in Landlord's sole discretion), the 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.
INOTE:-City-would-like-to-get-the-Specifications-in-advance-so-we-ean-determine-whether-we-need-to-askTor

_ 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 ptior to the date
{the "Outside Date") that is eighteen (18) months following the Lease Commencement Date, Tenant shall be entitled
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 lmprovement Allowance, as a credit against the monthly Base
Rent due under this Lease. In no event shall Landlord be obligated to pay for Tenant Improvements and/or provide
a credit against monthly Base Rent in an aggregate amount that exceeds the Tenant Improvement Allowance.
Notwithstanding anything contained herein to the contrary, in the event that Tenant Improvement Allowance is not

" fully utilized under this Tenant Work Letter (whether for Tenant Improvements or as a credit against Base Rent, as

and to the extent permitted hereunder, and with any Base Rent credit having been fully applied) on or before the

Outside Date, then such unused amounts shall revert to Landlord and Tenant shall have no further rights with respect

thereto.

SECTION 3

CON STRUCTION DRAWINGS

3.1 Selectmn of Archrtect/Constructmn Drawmgs Landlord shall retainenter into a contract (the
i feetispac i Architect's Contract™) with Tenant's rea%enable—d-&ereﬂelﬁapp_oved
architect, Burgesa Dcsrm Inc. (the "Archrtect—}"), to prepare certain "Construction Drawmgs as that term is -
def’med in th;s Sectron 3 1 as prov1ded for in this Tenant Work Letter, | %
"The plans and drawmgs to be prepared by Archltect
hereunder whach shali be deemed to mclude wrthout !rmltation the "Fmal Space Plan and the "Final Workmg

! £2; i Nolwnhsrandma that Landiord shall

‘retain the Architect Lmdcr thze Tenant Work Letter, Tenant hereby acknowicdgcs and agrees that (i) Landiord shall
have no obligation to desien or coordinate the design of the Tenant Improvements or to cause the preparation of the
Final Space Plan or the Final Working Drawings, and (ii) Tenant shall be responsible for working with Architect to
complete the Final Space Plan and the Final Working Drawings in a manner acceptable to Tenant (and approved by
Landlord pursuant to the terms of this Tenant Work Letter), Landlord shall cooperate with Tenant. on a
commercially reasonable basis, but at no expense to Landlord, to the extent reasonably required (a) to assist Tenant
in the completion of the Construction Drawings with Architect based upon fhe factthat Landlord is a party to the -
Architect’s Contract, and (b) to enforce the terms of the Architect's Contract on behalf of Tenant. Al Construction
Drawings shall comply with the drawing format acceptable to Landlord in Landlord's reasonable discretion, and
shall_be subject to Landlord's approval. Tenant and Architect shall verify, in the field, the” dimensions and
conditions as shown on the relevant portions of the base Building plans, and as-between-Landlord-and-Tenant;
Landtord and Architect shall be solely responsible for the same—¥enant's, and Landlord shall have no responsibility.
in_connection therewith. Landlord's review of the Constructron Drawmgs as set forth in thrs Sectron 3, shall be for
its sole purpose and shall not rmply “ery :

s—Landlord's 1w}ew of the same, ot obligate Landlord to review the
‘same ’ror quality, deszgn Code compliance or other like matters. Further, notwithstanding that any Construction
Drawings are reviewed and/or prepared by Landlord or its space planner, architect, engineers and consultants, and/or

724054 05 WLA EXHIBIT B |
123040-00182:7-15- 1 4/calisew ~2n ATTACHMENT | TO LAW CC LEASE ORD




by Contractor or the "Subconfractors”, as that term is defined in Section 3.4.2, below, as the case may be, and
notwithstanding any advice or assistance which may be rendered fo Tenant by Landiord or Landlord's space planner,
architect, engineers, and consultants and/or by Contractor or the Subgonivactors, as the case may be, Landlord shall
have no_liability whatsoever in connection therewith and shall not be responsible for any omissions or errors
contained in the Construction Drawings, and Tenant's waiver and indemnity set_forth in this Lease shall specifically
apnly to the Construction Drawings. '

3.2 . Final Space Pla On or before the date set forth in Schedule 1, attached hereto Tenan’t and the

the "Final Space Plan™), which Final Space Plan-s
shall include a layout and designation of all offices, rooms and other pamtlonmg, thelr mtendcd use, and equipment
to be contained therein. and shall deliver the Final Space Plan to Landiord for Lapdlord's approval,

33 Final Working Drawings, On or before the date set forth in Schedule 1, Tenant and the Architect
shall- complete (i) the final architectural working diawings, based upon the_approved Final Space Plan, in a form
which is complete to allow subcontractors to bid on the work and to obtain all applicable permits, and (it} a detailed
description of any over standard requirements of Tenant in connection with the structural, mechanical, electrical,
plumbing, HVAC, life safety and sprinkler ¢omponents of the Tenant Improvements (collectively, the "Final
Working Drawings") and shall submit the same to Landlord asd-TFeraint-for mutvalLandlord’s approval.

34 Permits; Systems Permits; C of O: Change Orders. The Final Workiné; Drawings shall be
approved by Landlord—and—Fenant (the "Approved Working Drawings") prior to the commencement of the
construction of the Tenant Improvements.

3.4.] 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
Imnprovements, 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; (in any event, a “Tenant Caused Permit Failure”), such delay shall not-be
considered a "Tenant Delay," as that term is defined in Section 5.2 of this Tenant Work Letter. Terant shall
cooperate with all Landlord requests in connection with Landlord's obtammg of the Permits and/or matfers affecting
Landlord's ability to obtain the Permits,

3.4.2  Systems Plans; Systems Permits. Landlord shall cause "Coniractor,” 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, meehanical, electrical, plumbing, HVAC, life safety and sprinkler system
plans as reasonably required in connection with the Tenant Improvements (collectively, the "Systems Plans").
Tenant shall cooperate in good faith with Landlord, Contractor and/or the Subcontractors, as applicable, to supply
such information as is necessary {o allow the Systems Plans to be prepared in a form acceptable to Landlord and
which is complete to obtain ail applicable permits and in a manner that is consistent with, and is a logical extension
of, the Approved Working Drawings (as reasonably determined by Landlord):) (collectively, the "Systems Plans

Standards"™). In connection with the foregoing, Tenant shall provide Landlord, Contractor and/or the Subcontractors
with any information reasonably required or requested by Landlord, Coutractor and/or the Subcontractors in
connection with the preparation of the Systems Plans within two (2) business days following request by Landlord,
Contractor and/or the Subcontractors, as the case may be. Tenant shall review and approve the Systems Plans-and
approve-or-rejeet-the-same, in Tenant's reasonable discretion, within three-@Bfive. (5) business days following
delivery thereof by Landlord to Tenant--H-Tenant-rejects-the- or, within such 5-business day period (the "Systems
Plans;-Terant-shall- Review Period"), specify the-rensons-andvork-with-in writing to Landlord-its-Gontractorand
Subeentractorsto-resolve-Tonant’s-concerns-as-promptlyus- any changes desired by Tenant (which shall be subject
to the reasonable underthe-eireumstansesapproval of Landiord), in which event Landlord (following approval by
Landlord of any Tenant requested change(s)), shall have the Svstems Plans revised and shall re-submit the same to
Tenant as provided for herein. The foregoing process shall be repeated until such time as Tenant shall approve the
Systems Plans. Notwithstanding anything contained herein to_the contrary.-in the event that Tenant shall deliver
notice of any requested changes to the Systems Plans {other than changes required to correct any failure by Landlord
to comply with the Systems Plans Standards), then the period commencing as of the last day of thé Systems Plans
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Review Period attributable to Landlord's first submission to Tenant of the Systems Plans and continuing until the

date of Tenant's approval of the Systems Plans in accordance with the terms hereof shall be deemed to be a Tenant
Delay for purposes of this Tenant Work Letter. Following receipt of Fenant’sTenant's approval of the System

Plans_as provided for herein, Landlord shall be responsible for obtaining governmental permits required in
~ connection with the Systems Plans, provided that in the event that any governmental permit required for the Systems

Plans shall not be issued or shall be delayed in being issued as a result of the design of the Tenant Improvements, as

set_forth in the Approved Working Drawings, and/or due to Tenant's requirements under Section 3.3(ii) of this
" Tenant Work Letter, and/or due to any other act or omission of Tenant (including, without limitations, any changes
unreasonably-requested by Tenant to the Systems Plans), then the same shall constitute a Tenant Delay pursuant to
the terms of this Tenant Work Letter (a "Tenant Caused Systems Permit Failure"}).

3.4.3 Certificate of Occupancy. Landlord shall be responsible for obtaining a certificate of
occupancy, temporary cettificate of occupancy, or its legal equivalent, for the Premises (in any event, a "C of O"),
provided that to the extent that Landlord causes the construction of the Tenant Improvements to be completed in
accordance with the Approved Workmg Drawmgs and the Systems Plans and shall not be able to or is delayed in
obtaining a C of O-as ant, the same shall constitute a Tenant Delay pursuant to
the terms of this Tenant Work Letter (a "Tenant Caused € of O Failure"). Tenant shall cooperate with all Landlord
requests in connection with Landlord's obtaining ofa C of O and/or matters affecting Landlord's ability to obtam aC
of O, \

344  Change Orders. No changes, modifications or altetations in the Approved Working
Drawings and/or the Systems Plans may be made by Tenant without the prior written consent of Landlord-and
Tenant, provided that either-partyLandiord may withhold its consent, in its sole discretion, to any change in the
Approved Working Drawings and/or the Systems Plans if such change would directly or indirectly delay the
"Substantial Completion” of the Premises as that term is defined in Section 5.1 of this Tenant Work Letter.

_ 3.5 Time Deadlines. Tenant snd—bandlerd-shall use theiits best, good faith, efforts and all due
diligence to cooperate with the Architect, Contractor, and-the Subcontractors, and Landlord to complete all phases of
the Construction Drawings (including, without limitation, the Systems. Plang) 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 possibEe after the execution of the Lease, and in that regard Tenant shall meet
the same, The applicable dates for approval of items, plans and drawmgs as descrlbed 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-l-andlerd-agreengrees to comply with the Time Deadlines,

SECTION 4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 Contractot. ‘A contractor ("Contractor') selected and retained by Landlord and-approved-bn-from
the list set forth on Schedule 2 to this Tenant CContractor)-Work Letter or. at Landlord's option. such other
contractor as shall be selected by Landlord (subject to Tenant's approval, which shall not be unreasonably withheld),
" shall construct the Tenant Improvements, _Landlord shall require the Contractor retained in connection with the
Tenant Improvements to_comply w;th the State of Washmﬂtons prevailing wage statutes, as and fo the extent
required by applicable law. -

4.2 ‘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 nearly as possible, the cost of all Tenant Improvement Allowance ltems to be incarred in
connection with the design and construction of the Tenant lmprovements (the "Cost Proposal"). Tenant-shatl-roview
meée%%epemwmmvmw%eﬁa#&m%é%ﬁm%&mmmm%ﬁwm%eﬁhe
receipt-of the same-and upon teceipt-of the same by Landlord Tenant shall approve and deliver the Cost Proposal to
Landlord or disapprove of the Cost Proposal within five (5) business days of the receipt of the same (such S-business
day peried to ‘be referred to herein as the "Cost Proposal Approval Period”). In the event that Tenant shall
disapprove of the Cost Proposal, Tenant shall, concurrently therewith, provide Lanidlord with revisions to the
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Approved Working Drawings that are reasonably intended to reduce the-cost of the Tenant Improvements, Any
such changes shall be subject to the approval of Landlord, which shall not be unreasonably withheld, Following
Landlord approval of any changes. Landlord shall have a new Cost Proposal prepared and delivered to Tenant as
provided for hereinabove for Tenant's approval. The foresoing process shall be repeated until Tenant approves and
delivers the Cost Proposal,  The period of time following the expiration of the Cost Pronesal Approval Period
attributable to Landlord's first submission fo Tenant of a Cost Proposal and continuing untif Tenant approves of the
Cost Proposal shall be considered a Tenant Delay for purposes of this Tenant Worls Eetter. Upon Tenant's approval
and delivery of the Cost Proposal, Landlord shall be released by Tenant to purchase the items set forth in the Cost
Proposal and to commence the construction relating to such items;- . The date byupon which
Tenant sust-deliver-its response-toapproves and deljvers the Cost Proposal to Landlord shal] be known hereafter as
. the "Cost Proposal Delivery Date". - TFenant-obicetsto-any-part-ofLandlord s-Cost PropesalTenant-shall specify
%WWWWWM%@M%%M@M#&W
aée#essienam—&ebyeemﬂ&a%ﬂﬂely—a&p%s%

4.3 _Construct:on of Tenant Improvements by‘COhtract.or under the Supervision of Landlord.

" 43,1 Over-Allowance Amount, [If the amount of the Tenant approved Cost Proposal exceeds
the Tenant Improvement Allowahce, then-en, within fifteen (15) days following the Cost Propoesal Delivery Date,
Tenant shall deliver to Landlord-eash-is an amount (the "Over-Allowance Amount") equal to the difference between
(i} the amount of the Tenant’sTenant approved Cost Proposal and (if) the amount of the Tenant Improvement
Allowance. The Over-Allowance Amount shall be disbursed by Landlord after the disbursement of the Tenant
Improvement Allowance, and such disbursement shall-be pursuant to the same procedure as the Tenant
improvement Allowance. * In the event that, after the Cost Proposal Delivery Date, any revisions, changes, or

- substitutions shall be made to the Construction Drawings or the Tenant Improvements_at Tenant's request or with
Tenant's approval, any additional costs which arise in connection with such revisions, changes or substitutions or
any other additional costs shall be paid by Tenant to Landlord immediately upon Landlord's request as an addition to
the Over-Allowance Amount,

432  Landlord's Retention of Contractor. Landlord shall independently retain Contractor, on
behalf of Tenant, to construct the Tenant Improvements in accordance with the Approved Working Drawings and
the Cost Propesal and Landlord shall supervise the construction by Contractor;—#ne-,_In connection therewith, a
construction supervision and management fee (the "Landlord Supervision Fee"}-will-be-crodited-asainst-the-Terant
W@m&n&%&%&w&m&%—b&n&w@)& in an amount equal to the product of (i} —two percent (2%) and (u) the "hard
costs" of constructing the Tenant Improvements;
GON’FP:AC—?QR——LN~—CONNE€TJ(}N—-—W{%“ ——T{%E—-——GGNSTR—UG’-I—‘-IG-N———GF~—--T-H-E—-——$E-N—AN—T

GG-N—'F&&GT—QR}— shall be due to Landiﬁrd and shall be paid by deduction of the amount thereof from the Tenant

[mproyvement Allowance

. 433  Contractor's Warranties and Guaranties. Landlord shall cause Landlord's contract with
Contractor with respect to the Tenant Improvements {the "Contract™ to include commercially reasonable warranties
and guaranties (coilectively. the “Warranties™). Landlord hereby assigns to Tenant all warranties-and-puaranties
- Warranties by Contractor relating to the Tenant Improvements, and Tenant hersby waives all claims against
Landlord relating to, or arising out of the-Centraeter’sContractor's construction of, the Tenant Improvements.

4.3-4 -Tenant-Supervision-Fee-—The Following request by Tenant-tmprevement-Allowanes -
shat-ineluderehmbursementto, Landlord shall, on a commercialiy reasonable basis (but at no cost or expense to
. Landlord), assist Tenant in the enforcement of H#s—costs—forretaining-a-project-manager-and-for-utiizing—tenant's
_ewmntemﬂ—ea&ﬁ#ﬁaaé&y—p&%e&w@onmctors Warranties relating to Fenant's-review-and—approvat-of

bandlord’s—completion—of-the Tenant Improvements-{eeHectively—the—, Further, following request by Tenant

SW%M&W&WFS&?W&Q%&W&@M

LandEord shall z—eq-m;e—the—@eﬁ#aetef—se
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ok nrovlde Tenant with a copy of the fe}egmﬂg—kaad{md :
3 }W%%W%WW( ontraét,

SECTION 5

'COMPLETiON OF THE TENANT IMPROVEMENTS;
LEASE COMMENCEMENT DATE

5.1 - -Ready 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 [mprovements in the Premises pursuant to the Approved
Working Drawings and the Systerns Plans, with the exception of any punch list items and any tenant fixtures, work-
stations, built-in furniture, or equipment to be installed by Tenant or under the supervision of Contractor, (if) a C of
O has been issued for the Premises (subject to the terms of Section- 5.2.8, below), and (iii) the Premlses are available
for use by Tenant for the Permltted Use.

5.2 Delay of the Substantial Completion of the Premises. Except as provided in this Section 5.2, the
Lease Commencement Date shall occur as set forth in the Lease and Section 5.1, above. If there shall be a delay or
there are delays in the Substantial Completion of the Premises or in the occurrence of any of the other conditions
precedent to the Lease Commencement Date, as set forth in the Lease, as a direct, indirect, partial, or total result of:

7521  Tenant's failure to comply with the Time Deadlines,

522  Tenant's failute to timely review-and-apptove errejeet-any matter requiring Tenant's
review-and-approval;

5.2.3 A breach by Tenant of the terms of this Tenant Work Letter or the Lease;

324524 Changes in aﬁv of the Construction. Drawings after disapproval of the same by
~ Landlord or because the same do not comply with Code or other applicable laws;

5.2.5  Tenant's request for changes in the Approved Working Drawings or the Systems Plans;

" 5256 Tenant's requirement for materials, components, finishes or improvements which are not
available in a commercially reasonable time given the anticipated date of Substantial Completion of the Premises, as
set forth in the Lease, or which are different from, or not included in, the Standard Improvement Package;

526527 Changes to the Base, Shell and Core required by the Approved Workm,q
Drawings: ) ' :

52.8 . Any Tenant Caused Permit Fdﬂule any Tenant Cauged Systems Permit Failure and/or

any Tenant Caused C of O Failure; or

5279 'Any_ other acts or omissions of Tenant, or its agents, or employees;

(each, a "Tenant Delay") then, notwithstanding anything to the contrary set forth in the Lease or this Tenant Work
Letter and regardless of the actual date of the Substantial Completion of the Premises, the date of Substantial
Completion of the Premises shall be deemed to be the date the Substantial Completion of the Premises would have
occurred if no Tenant delay or delays, as set forth above, had occurred,
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'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 tlmmg and purpose of Tenant's entry. Tenant shall
hold Landlord harmless from and indemnify, protect and defend Landlord against any loss or damage to the
Bulldmg or Premjses and agalnst injury to any persons caused by Tenant's actions pursuant to this Section 6.1.

6 2 Frelght Elevators. Landlord shall, consistent with its obhgatlons to other tenants of the Building,
make the freight elevator reasonably avaiiable to Tenant in connection with initial decorating, furnishing and
movmg into the Premlses

6.3 - Tenant's Representatwe Tenant has designated ———————PLEASE-PROVIDE}
ISTHL—BETERMINING, — W1 LL—PROYVIDE-- %&AP{DOV& Alberg. _or Lestie Pelm as its sole
reprosentativercpresentatives with respect to the matters set forth in this Tenant Work Letter, whoeither of whom,
until further notice to Landlord, shall have full authority and respons1b1hty to act on beha]f of the Tenant as requlred
in this Tenant Work Letter. .

6.4 Landlord’s Representative. Landlord has .designated Mr.-Steve-FogariyMs. Patti Peterson as its
sole representative with respect to the matters set forth in this Tenant Work Letter, who, until further notice to
Tenant, shall have full authority and l'eSpOl'!SlbI!lty to act on behalf of the Landlord as required in this Tenant Work
Letter.

6.5 labor Harmony. Tenant shall not use (and upon notice from Landlord shall cease using) -
contractors, services, workmen. labor, materials or equipment that, in Landlord’s reasonable judgment, would
disturb labor harmony with the workforce or trades engaged in_performing other work, fabor or services in or about
the Building, the Project, and/or the Common Areas,

‘ 6.6 Time of the Essence in This Tenant Work Letter, Unless otherwise indicated, all references herein
to a "number of days" shall mean and refer to calendar days. In all instances where Tenant is required to approve or-
deliver an item, if no wriiten notice of approval is given or the item is not delivered within the stated time period, at
Landlord's sole option, at the end of such period the item shall automatically be deemed approved or delivered by
Tenant and the next succeedmg time period sha!l commence.

6.7 Tenant's Lease Default. NotWIthstandlng any provision to the contrary contained in this Lease, if
an event of default as described in the Lease, or a default by Tenant under this Tenant Work Letter, has occurred at
any time on or before the Substantial Completion of the Premises, then (i) in addition to all other rights and remedies
granted to Landlord pursuant to the Lease, Landlord shall have the right to withhold payment of all or any portion of
the Tenant Improvement Allowance and/or cease or delay preparation of the Systems Plans and/or cause Contractor
to cease the construction of the Premises (in any such case(s), Tenant shall be responsible for any delay in the
Substantial Coimpletion of the Premises caused by any Landlord election under this Section 6.7() pursuant to the
terms of Section 5 of this Tenant Work Letter), and {ii) all other obligations of Landlord under the terms of this
Tenant Work Letter shall be forgivén until such time as such default is cured pursuant to the terms of the Lease.

6.8~ Tenant T] Representative, Tenant shall have the right 1o either retain a professional and qualified
project manager approved by Landlord (in Landlord's reasonable discretion) or utilize one of Tenant's internal
capital facility project managers (in eifher event, a "Tenant TI Representative™), or a combination of both, in either
event to monitor, on Tenant's behalf. the construction of the Tenant Improvements. Notwithstanding the foregoing,
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Tenant acknowledges and agrees that Landlord (not Tenant or any Tenant TI Representative) shail control and
supervise the construction of the Tenant Improvements and that Landlord (not Tenant or any Tebant TI
Representative) shall provide direction to the Contractor and/or subcontractors in connection with the Tenant
Improvements, Within thirty (30} days following receipt of invoices relating fo_out-of-pocket costs incurred for a
Tenant T1 Representative retained by Tenant under the terms hereofl, Landlord shall disburse the amount of such
costs from the Tenant Improvement Allowance; provided, however, that in no event shall Landlord disburse from
the Tenant Improvement Allowance under this Section 6.8 an amount in excess of the product of (i) 2%, and (i) the
total "hard costs” of constructing the Tenant Improvements. .
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SCHEDULE 1 TO EXHIBIT B

TIME DEADLINES

Dates ' ' ‘ Actions to be Performed
[TO Final Space Plan to be completed by Tenant and delivered to
. BE DETERMINED] Landlord. : :
[TO Tenant to deliver Final Working Drawings to Landlord.
BE DETERMINED] .
Five (5) business days after the Tenant to approve Cost Proposal and deliver Cost Proposai to
receipt of the Cost Proposal by Landlord,

Tenant

SCHEDULE 1 TO

EXHIBITB -
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SCHEDULE 2 TO EXHIBIT B

APPROVED CONTRACTORS

| Turner Construction Company
2. CJE Cumming Corporation

3. UNIMARK Construction Group
4, Schuchart -

5,

Maetropolitan Contracting

SCHEDULE 2 TO
EXHIBIT B
-1-
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'EXHIBIT C

COLUMBIA CENTER |

NOTICE OF LEASE TERM DATES

To:
Re: Office Lease dated & _- -, 20 between , a
’ ("Landlord"), and : , a
B _ ("Tenant") concerning Suite - on floor(s) of the
~ office building located at 7 , Washington '
Gentlemen:
In accordance with the Office Lease (the "Lease"), we wish to advise you and/or confirm as follows:
I. The Lease Term shall commence on or has commenced on __foraterm of
' ending on ’
2. Rent commenced to acerue on , in the amount of
3. If the Lease Commencement Date is other than the first day of the month, the first billing will
contain a pro rata adjustment, Each billing thereafter, with the exception of the final bllhng, shal]
- be for the full amount of the monthly installment as provided for in the Lease,
4, Your renit checks should be made payable to at
~ “Landlord":
a
'By:-
Its:
Apreed to and Accepted as
of | , . :
- "Tenant':
a
By:

Its:
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EXHIBIT D

COLUMBIA CENTER

RULES AND REGULATIONS

~ Tenant shall faithfully observe and comply with the following Rules and Regulations: Landlord shail not
be responsible to Tenant for the nonperformance of any of said Rules and Regulations by or otherwise with respect
to the acts or omissionis 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 control.

. Tenant shall not alter any lock or install any new or additional locks or bolts on any doors or
windows of the Premises without obtaining Landlord's prior written consent. Tenant shall bear the cost of any lock
changes or repairs required by Tenant. Two keys will be furnished by Landlord for the Premises, and any additional
keys required by Tenant must be obtained from Landlord at a reasonable cost to be established by Landlord, Upon
the termination of this Lease, Tenant shall restore to Landlord all keys of stores, offices, and toilet rooms, either
furnished to, ot otherwise procured by, Tenant and in the event of the loss of keys so furnished, Tenant shall pay to
Landlord the cost of replacing same or of changing the lock or locks opened by such lost key if Landlord shall deem
it necessary to make such changes. -

2, All doors opening to pubhc corridors shail be kept closed at all times except for normal ingress
and egress to the Premlses :

3. Landlord reserves the right to_close and keep locked all entrance and exit doors of the Building
during such hours as are customary for comparable buildings in the vicinity of the Building. Tenant, its employees
and agents must be sure that the doors to the Building are securely closed and locked when leaving the Premises if it
is after the normal hours of business for the Building, Any tenant, its-employees, agents or any other persons
entering or leaving the Building at any time when it is so locked, or any time when it is considered to be after
normal business hours for the Building, may be required to sign the Building register. Access to the Building may
be refused unless the person seeking access has proper identification or has a previously arranged pass for access to
the Building. Landlord will furnish passes to persons for whom Tenant requests same in writing. Tenant shall be
responsible for all persons for whom Tenant requests passes and shall be liable to Landlord for all acts of such
persons. The Landlord and his agents shall in no case be liable for damages for any error with regatd to the
admission to or exclusion from the Building of any person. In case of invasion, mob, riot, public excitement, or
other commotion, Landlord reserves the right to prevent access to the Building or the Project during the continuatice
thereof by any means it deems appropriate for the safety and protection of life and property.

4, No furniture, freight or equipment of any kind shall be brought into the Building without prior

“notice to Landlord. All moving activity into or out of the Building shail be scheduled with Landlord and done only
at such time and in such manner as Landlord designates. Landlord shall have the right to prescribe the weight, size

and position of all safes and other heavy property brought into the Building and also the times and manner of

moving the same in and out of the Building. Safes and other heavy objects shall, if considered necessary by

Landlord, stand on supports of such thickness as is necessary to properly distribute the weight. Landlord will not be

responsible for loss of or damage to any such safe or property in any case. Any damage to any part of the Building,

its contents, occupants ot visitors by moving or mamtammg any such safe or other property shali be the sole

responsibility and expense of Tenant. :

5. No furniture, packages, supplies, equipment of merchandise will be received in the Building or
carried up or down in the elevafors, except between such hours, in such specific elevator and by such personnel as
shall be designated by Land!ord

6. The requirements of Tenant will be attended to only upon application at the management office for
the Project or at such office location designated by Landlord. Employces of Landlord shall not perform any work or
do anything outside their regular duties unless under special instructions from Landlord. ‘ :
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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 with 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 vielation of this rule shall be borne 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, nor, except in connection with normal and
customary ofﬁce decorations, mark, drive nails or screws, or drill into the partitions, woodwork or drywall or in any
way deface the Premises or any part thereof without Landlord's prior written consent. Tenant shall not purchase
spring water, ice, towel, linen, maintenance or other like services from any person or persons not approved by
Landlord

10. Except for vending machines intended for the sole use of Tenant’s employees and invitees, no
vendmg machine or machines other than fractional horsepower office machines shall be installed, maintained or
operated upon the Premises w1thout the written consent of Landlord. :

1. Tenant shall not use or keep in or on the Premises, the Building, or the Project any kerosene,
gasoline or other inflammable or combustible fluid, chemical, substance or material,

12. Tenant shall not without the prior written consent of Landlord use any method of heating or air
conditioning other than that supplied by Landlord,

13.. Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or substance in or
on the Premises, or permit or atlow the Premises to be occupied or used in a manner offensive cor objectionable to
Landlord or other occupants of the Project by reason of noise, odors, or vibrations, or interfere with other tenants or
those having business therein, whether by the use of any musical instrument, radio, phonograph, or in any other way.
Tenant shall not throw anything out of doors, wmdows or skylights or down passageways ‘

14. Tenant shall not bring into or keep within the Project, the Bul]dmg ot the Premlses any ammals
birds, aquariums, or, except in areas designated by Landlord bicycles or other vehlcles

15, No cooking shall be done or permitted on the Premises, nor shall the Premises be used for the .
storage of merchandise, for lodging or for any improper, objectionable or immoral purposes. Notwithstanding the
foregoing, Underwriters' laboratory-approved equipment and microwave ovens may be used in the Premises for
heating food and brewing coffee, tea, hot chocolate and similar beverages for employees and visitors, provided that
such use is in accordance with all applicable federal, state county and city laws, codes, ordinances, rules and
regulations.’ .

16. "The Premises shall not be used for manufacturing or. for the storage of merchandise except as such
storage may be incidental to the use 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, or 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 laborers giving an address at the Premises.

17. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment
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 thesg Rules and Regulatmns :
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I8. Tenant, its employees and agents shall not loiter in or on the entrances, cortidors, 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 eleciricify, watet 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 shali
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 if such material is of such nature that it may not- be disposed of in the
ordinary and customary manner of removing and disposmg of trash and garbage in city in which the Building is
located without violation of any faw or ordinance governing such disposal. All trash, garbage and refuse disposal
shall be made only through entry-ways and elevators provided for such purposes at such times as Landlord shall
designate :

21. Tenant shall comply with all safety, fire protection and evacuation procedures and regulations
established by Landlord or any governmental agency.

22. Any persons employed by Tenant to do janitorial work shall be subject to the prior written
approval of Landlord, and while in the Building and outside of the Premises, shall be subject to and under the
control and direction of the Building manager (but not as an agent or servant of such manager or of Landlord), and
Tenant shall be responsible for all acts of such persons.

23. No awnings ot other projection shall be attached to the outside walls of the Building without the
prior written consent of Landlord, and no curtains, blinds, shades or screens shall bé attached to or hung in, or used
in connection with, any window or door of the Premises other than Landlord standard drapes. All electrical ceiling
fixtures hung in the Premises or spaces along the perimeter of the Building must be fluorescent and/or of a quality,
type, design and a warm white bulb color approved in advance in writing by Landlord. Neither the interior nor
exterior of any windows shall be coated or otherwise sunscreened without the prior written consent of Landlord.
Tenant shall abide by Landlord's regulations concerning the opening and closing of window coverings which are
attached to the windows in the Premises, if any, Wthh have a view of any interior portion of the Building or
Building Common Areas.

24, The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air into the
halls, passageways or other public places in the Building shall not be covered or obstructed by Tenant, nor shall any
bottles, parcels or other articles be placed on the wmdowsﬂls

25. Tenant must comply with requests by the Landlord conceming the informing of their employees
“of items of importance to the Landlord,

26. Tenant hereby acknowledges that Landlord shall have no obligation to provide guard service or
other security measures for the benefit of the Premises, the Building or the Project. Tenant hereby assumes all
responsibility for the protection of Tenant and its agents, employees, contractors, invitees and guests, and the
property theteof, from acts of third parties, 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 pottion
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
unauthorized 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 occutrences, 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.
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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 Landlord.

30 No tenant shall use or permit the use of any portlon of the Premises for living quarters sleeping
apariments 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
Jjudgment may from time to time be necessary for the management, safety, care and cleanliness of the Premises,
Building, the Common Areas and the Project, and for the preservation of good order therein, as well as for the
convenience of other occupants and tenants therein. Landlord may waive any one or more of these Rules and
Regulations for the benefit of any particular tenants, but no such waiver by Landlord shall be construed as a waiver
of such Rules and Regulations in favor of any other tenant, nor prevent Landlord from thereafter enforcing any such
Rules or Regulations against any or all tenants of the _Project, Tenant shall be deemed to have read these Rules and
Regulations and to have agreed to abide by them as a condition of its occupancy of the Premises.
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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:

. Attached hereto as Exhibit A is a true and correct copy of the Lease and all amendments and-
modifications thereto. The documents contained in Exhibit A represent the entire agreement between the parties as
to the Premises. :

2. ©  The undersigned currently occupies the Premises described in the Lease, the Lease Term
commenced on , and the Lease Term expires on -, and the undersigned has no option to
terminate or cancel the Lease or to purchase all or any part of the Premises, the Building and/or the Project.

3. Base Rent became payabie on

_ 4, _ The Lease is in full force and effect and has not been mddified, supplemented or amended in any
way except as provided in Exhibit A,

' 5. Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any
license or concession agreements with respect thereto except as follows:

6. Tenant shall not modify the documents contained in Exhibit A without the prior written consent
of Landlord's mortgagee,

7. All monthly installments of Base Rent, all Additional Rent and all monthly installments of
_estimated Additional Rent have been paid when due through . The current monthly installment of
Base Rent is

8. All conditions of the Lease to be performed by Landlord necessary to the enforceability of the
Lease have been satisfied and Landiord is not in default thersunder. In addition, the undersigned has not delivered
any notice to Landlord regarding a default by Landlord thereunder.

9. No rental has been paid more than thirty (30) days in advance and no security- has been dep031ted
with Landlord except as provided in the Lease,

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

1. If Tenant is a corporation or partnership, each individual executing this Estoppel Certificate on
behalf of Tenant hereby represents and warrants that Tenant is a duly formed and existing entity qualified to do
business in the State of Washington and that Tenant has full right and authority to execute and deliver this Estoppel
Certificate and that each person signing on behalf of Tenant is authorized to do so.
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12, There are no actions pending against the under51gned 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 under the Lease in connection w1th any tenant 1mpr0vement
work have been paid in fuIl

The undersigned ackmowledges that this Estoppel Certificate may be delivered to Landlord or to a
prospective mortgagee or prospective purchaser, and acknowledges that said prospective mortgagee or prospective
purchaser will be relying upon the statements contained herein in making the loan or acquiring the property of which
the Premises are a part and that receipt by it of this certificate is a condition of making such loan or acquiring such

property.

Executed at _onthe dayof .20

"Tenant":

By:
© Its:

" By:

Its:
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EXHOBITE

LOCGATION-OF-STORAGE-PREMISES

| {EO-BE-PETERMINED]
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'OFFICE LEASE

“COLUMBIA CENTER
SEATTLE, WASHINGTON .

COLUMBIA CENTER PROPERTY LLC,
a Delaware limited liability company,
as Landlord,
;md
THE CITY OF SEATTLE,
a municipal corpor.ation of Washington State,

as Tenant,
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