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KING COUNTY 1200 King County Courthouse
» 516 Third Avenue
m . Seattle, WA 98104
Signature Report

September 10, 2013

Ordinance 17657

Proposed No. 2013-0361.1 Sponsors McDermott
AN ORDINANCE approving a long-term ground lease
agreement with Galvin Aviation, LLC, at King County
international airport in council district eight.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. Findings:

A. King County international airport provides essential aviation services to the
citizens of King County.

B. The King County executive is authorized to lease real property in accordance
with the provisions of K.C.C. 4.56.150, 4.56.160, 4.56.180 and chapter 15.72 for a term
of years not to exceed thirty-five years.

C. The King County executive has negotiated a lease agreement providing for a
fixed base operator at King County international airport.

SECTION 2. The King County council, having determined that the proposed
lease agreement is in the best interest of the public, hereby authorizes the executive to
execute the lease agreement in substantially similar form as provided in the attachment to
this ordinance and to take all actions necessary to implement the lease agreement. All
actions up to now takén by county officials, agents and employees consistent with the

terms and purposes of the lease agreement are hereby ratified, confirmed and approved.
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SECTION 3. If any one or more of the covenants or agreements provided in this

ordinance to be performed on the part of the county is declared by any court of competent

- jurisdiction to be contrary to law, then such covenant or covenants, agreement or

agreements are null and void and shall be deemed separable from the remaining
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covenants and agreements of this ordinance and in no way affect the validity of the other

provisions of this ordinance or of the lease.

Ordinance 17657 was introduced on and passed by the Metropolitan King County
Council on 9/9/2013, by the following vote:

Yes: 8 - Mr. Phillips, Mr. von Reichbauer, Ms. Hague, Ms. Patterson,
Ms. Lambert, Mr. Dunn, Mr. McDermott and Mr. Dembowski

No: 0

Excused: 1 - Mr. Gossett

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

Gossett, Chair

ATTEST:

CM

Anne Noris, Clerk of the Council

APPROVED this Jﬁw day om 2013.
\ CJ\M

Dow Constantine, County Executive
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17657

ATTACHMENT A to ORDINANCE

LEASE AGREEMENT — GALVIN AVIATION, LLC




ING COUNTY INTERNATIONAL AIRPORT
T2717 Perimeter Road South

Seattle, Washington 98108
(206) 296-7380 -

W

1. PARTIES. This Lease effective the __ day of © 2013, (the “Bffective
Date”) is between King County, a municipal corporation and a political subdivision of the State of
‘Washington, and Galvin Aviation, LLC, a Delaware limited liability company, herein called

%Y, pes00.” 7

2. PREMISES. King County hereby rents to Lesses, upon the fo]lomng terms and conditions,
premises located in King County, Washington, legally described as foilows (see Exhibit “A”
atiached), and commonly known as:

7149-7233 Perimeter Road South, Seattle WA 98108
Approximately 347,174 square feet

3. TERM. The term of this Lease is for thitty-five (35) years (the “Lease Texrm™). The Lease
Term shall commence on the date ng Cmmty delivers to Lessee confitmation it has terminated all
of the Existing Leases as provxded in Section 7(A) below, (the “Commencement Date™), and end
on the thirty-fifth (35%) anniversary of the Commencemment Date, The Parties Agree that promptly
following the Commencement Date they shall execute an Amendment to this Lease confirming the
actual Commencement Date

4. RENT. Lessee shall pay to King Cotmfy s rent of $46,289.87 DOLLARS payable in
advance on ot before the first day of each and every calendar month of the Lease Term, Lessee
shall also pay on the base rent a Leasebold Bxcise Tax levied pursuant to RCW Chapter 82.80A in
an amount as cunrerily levied of $5,943.62 DOLLARS per month. ‘The rent is adjnstable as set
forth in the General Terms and Conditions. All rents and taxes shall be made payable to the KING
COUNTY INTERNATIONAL AIRPORT and are to be received in the office of:

King Couniy International Afrport
7277 Peximeter Road South, Suite 200
Seattle, Washington 98103

Said rental is exclusive of any other sale, franchise, business or occupation, or other tax based on

rents, Should any such taxes apply during the life of this Lease, the rent shall be mc-reased by such .

amount.

5. SECURTTY AND DAMAGE DEPOSITS, At tho time of signing of this Lease, the Lesses

shalt pay the first (1) month’s rent and leasehold tax. In addition, the Lessee shall deposit with
King County the sum of $104,466.97 DOLLARS as a security deposit for the payment of rent and
tax. The security deposit is the only sum to be credited toward payment of the last month’s tent
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upon Lessee’s termination of the Lease. The return of this deposit, or any portion of t, shall be

. conditioned on the performance of all the Lessee’s duties. Within (60) days after termination of the
tenancy and vacation of the premises King County will teturn any sum due the Lessee from this
deposit retained by King County. Purthermore, the Lessee understands and agrees that all rents, late
charges and utility bills owing, unless paid by the Lessee, may be deducted from the deposit for

damage and cleaning at the time of Lesses’s vacation of the Premises if any amount remains in that |

fund after subtraction of damage and cleaning costs. The depos:is need. not be held in any specxal
account and no inferest will be paid thereon.

6. USE. Lesses shall use said Premises for the following permitted purposes and no others
without prior written consent of King County; :

(a)  Alrcraft sales (new and used), ieasxhg, and rental;
{b)  Aircraft fuel sales and fuel storsge;
(c)  Aircraft ground handling, and maintenance service, mcludmg engine and

accessory overhaul;
{d  Flight training;
(e)  Airtaxi, chavter and cargo operations;

() Aircraft parts and &ccessory sales;

(8)  Transient aircraft service;

(h)  Tie-down and hangar rental for transient and based airerafl;

(i)  Avionics sales and service; -

(i)  Avistion business related office space rental; -

(ky  Any other items in the future that may develop as a function of a Fixed
Baged Operatm or general aviation business, except that each usage miust be approved by
ng County; and

(I}  Personalor generai setvices to ancraﬂ customers, including catering,
lounge, snack bar services, parking and car-rental services, provided said car rental services

" shall be conducted urider separate agreement with King County identical fo the terms of King

County’s agreement with other car rental concessions axﬁoemg Field/KCIA, as amended
from time to time, e

Al sexvices, uses, activities and operations must be approvcd or accredited by the F.AJA. and
any other applicable permitting agency or jurisdiction, where such approvai, accreditation, or
permitting is necessary.

No other uses, activities or epemﬁons shall be conducted by the Lessee from the Premises
without first obtaining the written consent of King County.

Léssee ngrees to charge fair, reasonable, and not unjustly discriminatory prices for each unit
or service; provided, that Lessee shall not be required to consult with King County in advance
in establishing its pricing and the Lesses may be allowed to make reasonable and non-
discriminatory discounts, rebates, or other sirailar types of price reductions, by way of example
and not limitation, to volumne purchasers, based aircraft, or charter customers.

- KCIA/Galvin Aviation, LLC °
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So long as it is operating on the Premises, Lessce shall use the entire Premises in a businesslike
and responsible manner during the enfire term of this Lease.

To the best knowledge of King County, the leaso of the Premises by King County to
Lessee puzsuant to this Lease does not violafe, and complies in all material respects with all
applicable subdivision laws, ordinances, rules and regulations and there are no conditions,
restrictions or encumbrances to which the Premises are subject that would preclude the
redevelopment and use of the Premises by Lessee as provided in this Lease. Ifit is herenfter
alleged that the lease of the Premises by King County to Lessce pursuant hereto violates or does
not comply in all material respects with an applicable subdivision Iaw, ordinance, rule or
regulation, King County shall take all commercially reasonable actions as it lawfully may to
defend against such allegation and, if the allegation has a reasonabie basis in fact or law, to cure
such alleged violation or noncompliance. d

7. EXISTING TENANTS

A. ' Existing Teages,

1. The Premises are currently subject to the following existing I(Ing Coanty
leases and rental agreements: (i) Leases 7049, 7252, 7006 (the “Galvin Leases™); (ii) Lease 7273
with the Aviator’s Store, Inc.; (iif) Lease 7292 with the Aviation Training Center; (iv) Lease
7288 with The Jones Payne Group, Inc. and {v) Lease 7291 with National Aviation {collectively
the “Existing Leases™). As soon as possible following the Execution Date King County shall
proceed to deliver termination notices to all the tenants under the Existing Leases other than the
Galvin Leases (the “Enstmg Tenants™) and shall procced to teﬂmnate said Jeases pursnant to
the termination provisions contained therein,

2. Galvin agrees it shall execute a termination agreement with King 'County !
ferminating the Galvin Leases effective upon the Commencement Date of this Lease, Galvin
further agrees that it shall enter into monthly rental agreements with the Ex:ts’ang Tenants who
choose to remain, on fair market terros, including rent, for thejr current premises under the
Existing Leases to be effective on the Commencement Date of this Lease and shall then provide
the Existing Tenants the opportunity for relocation described in Section 7(B) below.

B.  Opportunity for Relocation. Lessee acknowledges a specific commitment to
provide on fair market ferms, including rent, adequate and reasonable office/retail space of
comparable size and function o their existing premises (“Replacement Premises™) to the - i
Existing Tenants that express a desire to lease space in Lessee's completed redevelopment, :
Lessee shall contact said tenants within sixty days (60) days of the Commencement Date to -
inquire sbout their interest in Replacement Premises. If thete is such interest, Lessee will
provide a written proposal of the offered sublease terms and conditions and the prospective
tenants shall be given sixty (60) days to respond to said term sheet reach a mutuaily acceptable
agreement. If the fenants either do not respond or an agreement is not completed within said
time period, Lessee shall be under no further obligation to provide Replacement Premises and
may tesminate the monthly rental agreements of said tenants when Lessee determines it is
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necessary to do so for Lessce’s redevelopment. v

C.  Disruption Mitigation. Lessee will undertake all commefclally reasonsble
measures in developing and implementing the phasing and sequencing of its constraction to
minimize the business inferruption to the Bxisting Tenants who are to be relocated within -
Lessee’s redevelopment, recognizing sorae disruption will be inherent given the required |
demolition of existing facilities. Notwithstanding the foregoing, nothing in this Lease is
intended to make Lessee responsible for any relocation costs and expenses or any other cosis
incurred or damages to the Bxisting Tenants caused by, or resulting from, the relocation of their
facilities or termination of their existing leases. .

8.  CONSTRUCTION OF IMPROVEMENTS.

A.  King County hereby approves the construction by Lessee of an executive ferminal,
administrative offices, and such other ancillary or accessory facilities associated with an Fixed
Based Operation together (which would include a flight training center and book store if Lesseé and
the current operators of such uses réach mutually agreements for Replacement Premises in
accordance with the provisions of Section 7{B) above) with possible additional construction of a
hangar, fuel farm and grovund service equiptnent shop, on the Premises (the “Proj ect”), Lesseo may
elect to proceed with either the redevelopment of its executive terminal facility or construction of a
fuel farm as its initial phase of development provided that no more than $2,500 000.00 of the
construction costs of a fuel farm may be credited towards satisfying the minimum amnount set-forth
in Section 8(C) below. Lessee's initial concepmal site pIan for the Premises is 1Bus£rated on Exhibit
“C” attached hereto. . _

B.  Attached hereto as Exhibit “D” is a Development Schedule for Lessce’s
redevelopment of the Premises (the “Development Schedule”). Lessee shall diligently pursue the
redevelopment of the Premises in accordance with the Development Schedule proceeding
sequentially and commencing the preliminaxy design process within fourteen (14) days of the
_ Commencement Date. Lessee shall also use commercially reasonable efforts to obtain all penmits

for the Project (in final, unappealable form) from agencies with jurisdiction (the “Project .
Approvals”) no later than the date specified in Development Schedule (the “Qutside Permit
Date”), and shall commence demolition as required, at Lessee's sole expense, of existing
improvements on the Premises within 30 days of the date all Project Approvals are obtained (the
“Demolition Commencement Date™), Prior fo demolition, Lessee shall provide Lessor reasonable
access to the structure set for demolition for the purposes of identifying and removing any fixtures
or equipment owned by Lessor and desmed necessary or valugble by Lessor. Lessee shall
thereafter undertake and complete the permitted improvements within a commercially reasonable
amount of time following the Demolifion Commencement Date, The Development Schedule shall
be adjusted on a per diem basis if the time pericds for the approvals that are not within Lessee’s
control including King County design approval and Project Approvals exceed the periodsallotted
- for such epprovals on Exhibit “D.” Should the total value of the improvements constructed in the
initial phase of the redevelopment of the Prernises not meet the minimurn amount set forth in
Section 8(C) below, Lessee agrees it shall develop a second phase of improvements in accordance
with the Development Schedule proceeding sequentially end commencing the preliminary design
KCIA/Galvin Aviation, LLC '
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process of the second phase within six (6) months of substantial completion of construction of the
initial phase. )

If within the required time periods identified in the Development Schedule, as it may be adjusted
as provided above and subject to force majeure extensions, Lesses fails to substantially complete
the improvements required by this Lease, and fails to cure such lack of substantial completion
within ninety (90) days after written notice from King County, then at the election of King
County, this Léase mey be terminated and all rentals paid shafl be forfeited to King County,
including funds expended by Lessee for the demolition of the existing hangar

. The total value of the improvements described in this paragraph ag.may be
evidenced by a certification of total (hard and soft costs) construction costs incurred, shall be at
least $6,900,000.00. ' :

9. SHULTZ FUEL FARM ENVIRONMENTAL OBLIGATION. On September 11, 2012,

the Washington State Department of Ecology issued Notice Letters to Lessee’s affiliate, Galvin .

Flying Services, Inc., and to Shultz Distdbuting, fnc, and King County setting forth required
actions for the release of Hazardous Materials on the Shultz Fuel Farm facility (I.ease #7088),
which is located at King County Infernational Airport and has been utilized in conjunction with
Lessee’s use of the Premises under its previous lease. In the'event that Galvin Flying Services,
Inc., or ifs successors or assigns, fails to pay its equitable share under applicable Environmental
Laws of remedial action costs relating to the Shultz Fuel Farm facility following a final
determination of equitable shares by future agreement, an allocation process, and/or cost
recovery litigation, and King County therefore is required to pay some amount of Galvin Flying
Services, Ine.’s equ:fablc share of such remedial action costs (the “Unpaid Porfien™), Lessee, or
its successors or assigns, shali be responsible for paying the Unpaid Portion. The terms
“Hazardous Materials” and “Environmental Laws” have the meanings set forth in Exhibit “B”
to th13 Lease Agreement.

10.  GENERAIL TERMS AND CONDITIONS. Attached hereto ag Exhibit “B” and
meorporated herein by reference are King County General Terms and Conditions.

11, LEASEHOLD MORTGAGE ADDENDUM. The Leaschold Martgage Addendum
(“Addendum™} attached heteto as Exhibit “E” is hereby incorporated herein by this reference
and forms a part heréof. To the extent of any inconsistency between the Addendum and the
provisions of this Lease, the Addendum shall control.

12, ENTIRE AGREEMENT AMENDMENTS. This printed Lease with the attached General
Termg and Conditions and any and all exhibits expressly incoxporated berein by reference and

attached hereto shall constitute the whole agreement between the parties, There are no terms,

cuttent or past representations, obligations, covenants or conditions other than those contained

herein. No modification or amendment of this Lease shall be valid or effective unless evidenced
“by an agrecmcnt in wntmg sigoned by both parties.

13 NOTICES. chmred notices axoept legal notices shall be given in writing to the
following respective addresses: .

KCiA/Galvin Aviation, LLC
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.or to such other respective addresses as either party hcgeﬁ) may hereafter from time to time

designate in writing. Notices sent by mail shal] be deemed o have been given when properly

mailed, -

14,  RECORDATION OF MEMORANDUM. King County shall execute and deliver to Lessee
for recordation at Lessee’s sole cost, promptly following delivery theréof to XKing County, a
memorandum of this Lease prepared by Lessee in form and substance reasonably satisfactory to

King County.

To ng County:

To ﬁ&aee:

KCTA/Galvin Aviation, LLC
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Manager, Real Estate Services

King County

King County Administration Building
500 Fourth Avenue, Room 836
Seattle, WA 98104.2337 '

" Alirport Director

King County International Airpost:
7277 Perimeter Road South, Suite 200

‘Seatile, WA 98108

QGalvin Aviation, LLC

¢/o Galvin Flying Services, Tne.

7149 Petimoter Road South, Seattle, Washington 98108
Facaimile: {206) 762-1981 ' ’

with a copy to:

" WR/QFS FBO Holdings, LLC -

175 Ammon Drive
Manchester, NH 03103
Facsimile: (603) 472-8444

amd a copy to:

WR Capital Partners

330 South Street ~ .
Morrisiown, NJ 07962
Facsimile: (973) 993-2915




IN WITNESS WHEREOF, the patties hereto have subscribed their names as of the

day of .., 2013,

LESSER:

Galvin Aviation, LL.C
a Delaware limited liability company,

By: %“/L\ C- i“\

Ts: &6

Date: 7/ 23 / 3
APFROVED AS TO FORM:

By:

Tan Taylor . )
Sr. Deputy Pros, Attorney

Date:

KCIA/Galvin Aviation, LLC
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LESSOR:

King County, a Political Subdivision of the a
State of Washington

By:
Stephen L. Salyes, Manager
Real Estate Services Section
Date:

APPROVED BY CUSTODIAL AGENCY:
King County Intemational Airport

By:

Robiert 1. Burke, AAE
Director

Date:




STATE OF WASHINGTON)
} ss.
COUNTY OF KING )

Onthis  dayof , 2013, before me, the undersigned, a Notary Public
in and for the State of Washington, duly commissioned and sworn, personally appeared Stephen
L. Salyer, to me known to be the Manager of the Real Estate Section, King County, a Political
Subdivision of the State of Washington, who executed the foregoing instrument and
acknowledged the said instrument to be the free and voluntary act and deed of said corporation,
for the uses and purposes therein mentioned, and on oath stated that said person was anthorized
to execute the said instrument for King County.,

WITNESS my hand and official seal hereto affixed the day and year in this certificate
above written.

Printed Name:

NOTARY PUBLIC in and for the State of
‘Washington, residing at
My Commission Expires:

STATE OF NEW HAMPSHIRE)
} 55.
COUNTY OF HILLSBOROUGH)

On this 23rd day of July, 2013, before me, the undersigned, a Notary Public in and for the
State of New Hampshire, duly commissioned and sworn, personally appeared Blake C. Fish to
me known to be the CEO of Galvin Aviation, LL.C a Limited Liability Corporation , who
executed the foregoing instrument and acknowledged the said instrument to be the free and
voluntary act and deed of said corporation, for the uses and purposes therein mentioned, and on
oath stated that said person was authorized to execute the said instrument for Galvin Av;atxon,
LLC.

WITNESS my hand and official seal hereto affixed the day and year in this certificate
abave writte

Printed Name: Linda M. Dunton

NOTARY PUBLIC in and for the State of

New Hampshire, residing at 25 English Village Road Unit 209, Manchester NH 03102
My Commission Expires:

KCIA/Galvin Aviation, i,LC LINDA M. DUNTON, Notary Public
Lease #7049 My Commission Expires Septomber 3, 2013
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EXHIBIT A
LEGAL DESCRIPTION OF PREMISES UNDER LEASE
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EXHIBIT B

KING COUNTY INTERNATIONAL AIRPORT (KCIA)
GENERAL TERMS AND CONDITIONS

1. LATEPAYMENT, TAXES, LICENSES, FEES AND ASSESSMENTS.

A, LATE PAYMENTS. Lessee acknowledges that the late payment by
Lessee to King Colmty of any rent or other sums due under this Lease will
canse King County fo incur administrative, collection, processing and
accounting costs and expenses not contemplated under thig Lease, the

exact amounts of which are extremely difficult and impractical to fix.

Therefore, if any rent or other sum due under this Lease is not received by
King County from Lessee by the tenth calendar day of the month in which
said rent or other sum is due (“the Delinquency Date™), Lessee shall
immediately on the Delinquency Date pay to King County a late charge
equa] to the greater of (i) five percent (5%) of the amiount of such rent or
 other sum, or (if) Fifty Dollars ($50.00). King County and Lessee agres
that this late charge represents a reasonable estimate of such costs and
expenses and is fair compensation to King County for its loss caused by
Lessee’s nonpayment, Should Lessee pay said late charge but fail to pay -
conterporancously therewith all unpaid amounts of rent or other sums due
under this Lease, King County’s acceptance of this Iate charge shall not

"constitute a waiver of Lessee’s default with respect to Lessee’s
nonpayment or prevent King County from exercising all other rights and
remedies available to King County under this Lease or under law,
Additionally, all such delinquent rent or other sums, and all late charges

" notpeid when due, shall bear interest for each day following their

Delinquency Date untii paid at a percentage rate equal to the lesser of
(i) one and one-half percent (1.5%) per month or (ii) the maximum rate .
permitted under applicable laws. Waiver of the late charge or inferest with
Tespect to any delinquent payment will not be deemed to constifute a
waiver of the late charge or interest with respect to any subsequent
delinguent payment. Any payments of any kind returned for insufficient .
funds will be subject ta an additional charge of $25.00 payable by Lessee
_to King County, In addition, if payments are received by check or draft
" from Lessee, and two (2) or more of such checks or drafis are dishonored
by the bank or other financial institution they were drawn upon in any
twelve (12) month period, King County may thereafter require all rent and
other payments due hereunder fiom Lessee to King County to be made by
bank cashiet's or bank certified check or othet similar means of payment

“and King County shall not be required to accept any checks or drafis of
Lessee which do not comply with such requiremnents,

KCIA/Galvin Aviation, LLC
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B.  LEASEHOLD TAX. A Leasehold Bxcise Tax, if applicable, is levied
. pursvant to the Revised Code of Washington (R.C.W.) Chapter 82.29A.
Subject to the terms of the following sentence, the Lessee agrees to pay
this tax to King Counfy. If the State of Washington changes the Leasehold
Excise Tax or collects the tax directly from Lessee or if King County
receives anthorization to levy this tax, the tax payahle shall be
con‘espondzng!y changed,

C.  LICENSE, TAXES AND FEES. Throughout the term of this Lease,
Lessee shall pay-all applicablc taxes and all license and excise and other
- applicable fees and charge.s including, but not limited to, fuel flowage fees
and landing fees, covering the business condugted on the Premises as
provided for in King County Code Title 15 as now existing and as it may
be amended.

D.  MITIGATION ASSESSMENTS.

)] KClAis devclopmg for future implemendation a plan for
" - mitigation of existing noise, surface and groundwater, safety, and

traffic conditions. This plan, subject to King County Comncil
adoption, will be financed from mitigation fees which will be
assessed to all Boeing Field users in proportion to their '
contribution to the condition and/or circumstance which is being
matxgaxed and/or their proportionate use of the improvement .
Tequiring mitigation mvestment

2} Lessee shall pay any mitigation assessments now in effect, or
hereafter established by the County according to King County
Council Motion #9523 dated Mazrch 28, 1095, This Lease shall be
considered a “new lease™ for purposes of said Motion #9523, and
Lesses shall pay all such mitigation assessments commencing with
the effective date of such assessments as promulgated by the
Caouinty,

2. RENT ADJUSTMENT. To ensure a fair rent based upon the fair market value
_of the Premises, King County may adjustthe rent to the then current Fair Market

Rental Value {as defined below) every thres years. The first adustment will
oceur in 2015 on the anniversary of the Jease Commencement Date. Subsequent
adjustments will take effect on the third anniversary of the previous adjustment.
The date on which a rent adjustment becomes effective is referred to hereafier as
“the Rent Adjustment Date”. The three year period commencing on the Rent
Adjustment Date is referred to hereafier as “the Succeeding Perlod”. King
County is considering an amendment to the County Code applicable to all new
icages of County property, which would provide for annual rent escalations based
ona desxgnated Lonsumer Price Index (a “CPI Rent Adjustment™) for those
years in between apprajsal based Rent Ad;ushnent Dates. Inthe eventsucha

KCIA/Galvin Aviation, LLC
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code amendment is adopted by the County and becomes effective prior to the
2015 Rent Adjusiment Date of this Lease, the parties agree {o enter into an
amendment of this Lease to provide for such a CPI Rent Adjustment consistent
with the requirements of the adoptcd County Code amendment. :

A.  FAIR MARKET RENTAL VALUE DEFINED. For all purposes requited
undey this Lease, “Fair Market Rental Value” is defined as; An amount

_ inthe competitive market that a weil-informed and willing lessor, who
desires but is not required {o lease, would accept, and which a well-
informed and willing lessee, who desires but is not required fo lease,
would pay for the temporary use of the Premises (excluding improvements
to the Premises that currently exist or are constructed af Lessee’s expense
during the initial term of the lease), after due consideration of all the
elements reasonably affecting value. Fair Market Rental Value may be '
more or less than the rent then in effect for the Premises. )

B. N ADIUS T. King County will give Lessee at
least thirty days written notice of the adjusted rent for the Succeeding
Period. The tent as adjusted shall take effect on the Rent Adjusiment Date
specified in the notice. Unless Lessee, within thirty days following receipt
of notice from King County, gives King County written notice of its
rejection of the adjusted rent together with Lessee’s statement of the
amount Lessee considers to be the Fair Market Rental Value, the rent ag
adjusted by King County will become the rent for the Succeeding Period.
If Lessee so netifies King County of ifs rejection of the adjusted rent, the

" parties will negotiate in good faith in'an-attempt to agree upon the rent
adjustment. .

C.  ARBITRATION. -

1) K, thirty days after King County receives Lessee’s notice of ifs
tejection of the rent as adjusted by King County, Lessee and King
County cannot agree upon the rent adjustment, the rent for the
Succeeding Period will be adjusted by arbitration. Lessee and
King County will each select one disinterested arbitrator, and the
two selected arbitrators will select & third. '

2) King County will give Lessee writien notice of the name and
* address of its selected arbitrator and his or her qualifications.
Unless otherwise agreed in writing by King County, Lessee shall
give King County written notice of the name and address of
Lessee’s selected arbitrator and his or her qualifications within
thirty days after Lessee’s receipt of King County’s notice. If
Lessee fails to so provide its written notice to King County, Lessee
shall be deemed to waive its right to arbitration, the arbitration

KCIA/Galvin Aviation, LLC
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shall not proceed, and the vent as adjusted by King Courity shall
become the rent for the Succeeding Period.

3 If the two arbitrators have not selected a third arbitvator within
thirty days after the selection of the last selected of the two, cither
Lessee or King County will apply to the Presiding Judge of the
Superior Court in King County for the appoiniment of a third
arbitrator.

4) Each arbitrator will be a member of the American Institute of Real
Estate Appraisers, the Society of Real Estate Appraisers, or other
appraisal socicty or association haying equivalent ethical and
professional standards. I, in the future, a icensing requirement
for real estate appraisers is imposed by any legislative body with
jurisdiction, each arhitrator shall also be licensed. The arbirators
shall not only be impartial, but also shall not have been an
employee of, or retained under contract by, either party fora
period of one year before the arbitration, and shall have no

financial interest in tho subject of the arbitration. Fach party shall

have the right fo disqualify any arbitrator who does not meet the

requirements of this section by sending a written notice to the other -

. party and to all the arbitrators stating the grounds for
disqualification, If the disqualificd arbitrator is a party-appointed
arbitrator, then that party shall, within fourteen days after its
receipt of the other party’s notice of disqualification, appoint
another arbitrator who meets the requirements of this section to
serve in place of the party’s disqualified arbitrator, If the
disqualified arbitrator i the third arbitrator, then the two party-
appointed arbitrators shall, within fourteen days after their receipt
of a party’s notice of quuahﬁsaﬁon, select a third arbitrator who
meets the requirements of this section to serve in place of the
disqualified arbiteator,

5) The arbitrators shall give the parties sixfy days’ notice in writing of
the date on which the arbitration is to commence, Unless
otherwise agreed in writing by King County and Lessee, each party
shall, no Jater than thirty days before the arbitration is scheduled to
commence, provide the other party with a copy of an appraisal
report prepared by a member of the American Instifute of Real
Estate Appraisers, the Society of Real Estate Appraisers, or other
apptaisal society or association having equivalent ethical and
professional standards, that supports that party’s claim of Fair
Market Rental Value. If Lessee fails to so provide a copy of its .
appraisal report to the County, Lessee shall be deemed to waive its
right fo arbilration, the arbitration shail nof proceed, and the rent as
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adjusted by King County shall become the rent for the Succeeding
Period. o '

6) The three arbitrators will determine a fair rent for the Premises for
the Succeeding Period based upon the Fair Market Rental Value ag
definéd in King County Code 4.56.010. The decision of a majority
of the arbitrators will bind both Lessce and King County. Both
King County and the Lessee agree that all non-mandatery
provisions of RCW 7.04A. are waived and that, unless requested by
a majority of the arbitration panel, nto formal hearing will be held,
no witnesses will testify, no attorneys will participate in the

. arbitration, and the arhitrators will be the final determines of both
fact and law. Atthe conclusion of the arbitration, the arbitrators
will submit a written report in counterpart copies o Lesses and
King County, which shall state their determination of the rent to be
paid by Lessee for the Succeeding Period, The report shall contain .
all pertinent evidence that led to their conclusion together with an
explanation of their reasoning for such conclusion.

D.  COST OF ARBITRATION, Each party shall pay for its appraisal and
shall bear the expense of its own counsel, and any other of its
representatives and/or experts that may be required to prepare for or, in the
event it is requested by the arbifration panel, participate in the arbitration,

‘Each party shall also pay the fees and expenses of its selected arbitrator.
- The fees and expenses of the third arbitrator and all other costs of the
arbitration will be divided equally between Lessee and King County,

B, RENT PENDING ADJUSTMENT AND RETROACTIVITY, Irithe
event resolution of the rental adjustment is not completed either by
negotiation or arbitration prior to the Rent Adjustment Date:

1) ' Lessee shall, pending resolution of such rent adjustment, continue
to pay King County the rent then in effect;

2) The édjusted sent, as determined either by negotiation or
arbiteation, shall be refroactive to the Rent Adjustment Date; and

3) King County, at ifs option, may elect to require Lessee to pay
interest in the amount of twelve percent per annum commencing
* on the Rent Adjustment Date on any sum due as a result of a
. refroactive increase,

3. LCOMPLIANCE WITH ALL LAWS AND REGULATIONS. Inusing the
Premises, Lessee will substantially observe and promptly comply with all
applicable laws, ordinances, and regulations from any and all authorities having
jurisdiction. ‘The Lessee specifically agrees to promptly comply and pay all costs
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4,

associated with achieving such compliance without any notice from ng County,
and further agrees that King County does not waive this sccuon by giving notice
of demand for compliance in any iastance,

. Lessee shall pay for all costs, expenses, fees, services, and charges

of all kinds for heat, light, water, gas, sanitary sewer, storm drainage and
telephone, and for all other public utilities-used on said Premises so that the same
shall not become a ien aga.mst the leased Pmmlses

IMPROVEMENTS AND ALTERATIONS,

A

Except ag approved by King County under Sgtzon 8 of the Lease
‘Agreement or otherwise contempiated inthe Lease Agrwment, and othef
than alterations, improvements and fixtares located entirely inside
improvements constructed by Lessee in scoordance with the provisions of
the Lease Agreement, Lessee shall make no significant altesations or
improvements to or upon the Premises, or install any fixtures (other than

trade fixtares which can be removed without injury to the Premises)

without first obtaining prior written approval from King Couaty, approval
which will not be unreasonably denied or delayed.

All improvements and alterations erected or made on the Premises by
Iessee shall be and remain the property of Lessee during the term of this
Lease. Unless otherwise stipulated, all improvements or alterations
erected or wade on the Premises (not including personal propesty,
equipment and removable fixtures, which shall remain the property of

-Lessee) shall, upon expiration or earlier termination of this Lease, belong _

to King County without compeiisation to the Lessee; however, King
County shall have the option, to be-exercised on expiration or carlier
termination of the Lease, to require the Lesses, at Lessee’s expense, to
remdove mny or all such improvements or alterations provided King County

* shall give Lessee written notice 6f its intention to require such removal at
- .least three (3) years in advance of the Jeage termination date. Removal of

improvements, if required by King County, shall be completed by Lessee

no later than su{ty (60) days after the expiration or early termination of the ~

Leasa

Lessee agrees to comply with the notification and revxew requirements
contained in Part 77 of the Federal Aviation Regulations in the event that
any future structure or building is planned for the Premises, or in the event
of any modification or alteration of any future buﬂdmg or struchure
situated on the Premses

Lessee covenants and agrecs that no eqmpmem or fixtures shall be
installed or operated on the Leased Premises which would produce
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electromagnetic radiation or radw signals, telecommunication signals, or
the like, that wonld violate any FAA rules and regulatmns

6. . CONDITION OF PREMISES.

A

D‘c

Lessee hasinspected and knows the condition of the Premises, and except
as provided in Section 6(F) below, accepts the Premises “AS 18™.

Notwithstanding the provisions of Section 34(13)(6) of this document,
Lesseo acknowledges that the Premises may contain Hazardous Materials,
as defined in Section 34 of these General Terms and Conditions, and
Lessee except as provldf.d in Section 6(F) below, accepts the Premises

" “AS 18", including, without limitation, the presence of any Hazardous

Matetials, underground storage tanks or contaminated soil, or the actual or
threatened release, deposit, scepage, migration or escape of Hazardons
Materials at, from or info the Premises, and the compliance or
noncompliance of the Premises with applicable federal, state, county and
local Jaws and regulations including, without limifation, the
Environmental Laws as deﬁnad in Section 34 of these General Terms and
Conditions.

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH N 'I‘I—HS
SECTION 6 OR OTHERWISE IN THE LEASE AGREEMENT, KING
COUNTY DOES NOT MAXE AND SPECIFICALLY DISCLAIMS
ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY

"WARRANTY OF MERCHANTABILITY OCRFITNESS FOR A

PARTICULAR PURPOSE, WIiTH RESPECT TO THE PREMISES, .
AND NO OFFICIAL, EMPLOYEE, REPRESENTATIVE OR AGENT
OF KING COUNTY IS AUTHORIZED OTHERWISE, WITHOUT
LIMITATION, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH

 IN THE LEASE AGREEMENT, THE FOREGOING SPECIFICALLY -

EXCLUDES WARRANTIES WITH RESPECT TO THE CONDITION
OF ‘THE PREMISES FOR DEVELOPMENT AND/OR USE BY
LESSEE, THE PRESENCE OF ANY HAZARDOUS MATERIALS,
UNDERGROUND STORAGE TANKS OR CONTAMINATED SOIL,
OR THE ACTUAL OR THREATENED RELEASE, DEPOSIT,
SEEPAGE, MIGRATION OR ESCAPE OF HAZARDOUS
MATERITALS AT, FROM OR INTO THE PREMISES, AND THE
COMPLIANCE OR NONCOMPLIANCE OF THE PREMISES WITH
APPLICABLE FEDERAL, STATE, COUNTY AND LOCAL LAWS

AND REGULATIONS, INCLU]_}ING, WITHOUT LIMITATION, THE

ENVIRONMENTAL LAWS

Except as provided in Section 6(F) below, King County shall not have any
obligation to Lessee to make any changes or improvements, of to inctr
any expenses whatsoever for the maintenance, monitoring, repair or”
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H

remediation of the Premisges, unless mandated by applicable
Environmental Law.

Except as provided in Section 6{F) below, Lessee acknowledges and
agrees that King County shall have no liability to Lessee for, and that
Lessee shall have no recourse against King County for, any defect ox
deficiency of any kind whatsoever in the Premises withont regard to
whether such defect or deﬁczency was discoverable by Lesses or ng

. County,

Existing Contamination,

)" A Phase I Environmental Site Assessment dated June 20, 2012
prepared by Madison Environmental for Lessee and a November,
13, 2012 repott prepared by URS for Lessor has identified the-
existence of Hazavdous Materials it the soil and groundwater
located on the Premises not associated with any use or activities of
the Lessee prior to the commencentent of this Lease (the “Existing
- Contamination™).

2)  King County may elect but shaﬂ not be required to conduct
necessary remedial actions required under applicable
Environmental Laws for the Existing Contaminatien prior to the
Commencement Date, The Existing Contamination is located in
an area of the Premises that Lessce may in the initial phase of
redevelopment continue to use as a surface parking lot so that the
Existing Contamination may not need to be disturbed by Lessee’s
toztial redevelopment. However at such time as it is required,
necessary temedial actions shall prompily be undertaken by King

" County in compliance with epplicable Environmental Laws, Inthe

event that ail remedial actions have not been completed aund a No
- Fusther Action determination from the Washington State

Departraent of Ecology obtained priot to the Commencement Date,

King County shall provide indemnification for the Existing
Contamination pursuant to the Certification and Indemnity
Agreement Regarding Hazardous Substances attached hereto as
Exhibit “F” which shall be executed by the parties of even date
herewith.

King County reserves the right to further develop ot improve the landing
area of the Airpost as i sees fit, regardless of the desires or opinions of
Lessee, and without interference or hindrance by Lessee. (FAA Order
$190.6B - AGL-600).

King County reserves the right, but shaif not be obligated to Lesses, to
maintain and keep in repair the landing area of the Airport and all publicly
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owned facilities of the Airport, together with the right to direct and control
all activities of Lessee in this regard. (FAA Order 5190.6B - AGL-600).
Provided, however, that if King County fails to maintain and keep in
repair the landing aren of the Airport in & manner consistent with current
conditions as of the date of this Lease and such failure results in a material
adverse effect on Lessee’s use or enjoyment of the Premises, Lessee shafl
have the right to terminate this Lease by written notice to King County
and upon such termination the Lessee or persons in possession of Premises
shall be reimbursed by King County for the fair market value, as defined
ction of this document, of any improvements placed on the

Premises by the Iessee in accordance with the terms of this Lease. In the

. event that King County and Lesses cannot agree upon the value of said
improvements, King County and Lessee shall subimit to have the fair
market value adjusted by arbitration in the manner described in Section

20

7. CONSTRUCTION DEFECTS. King County shall not be lisble to the Lessee
for claims or damages arising from any defect in the construction of or the present

condition of the Premises, whether known or unknown, or for damage by storm,
rain, or leakage or any other occurrence.

8. MAH'Q’!‘ENMCE.

A.  Throughout the ferm of this Lease, Lessee shall, without cost or expense to
- King County, keep and maintain the leased Premises and all :

improvements, landscaping, fixtures and equipment which may new or
hereafter exist thereon, in a néat, clean, and sanitary condition and shall,
except for reasonable wear and tear, af all times preserve the Premises in
good and safe repair. Upon the expiration or sooner termination of the
Leass, Lessee shall forthwith retum the same in as good condition as
existed at the commencement of occupancy (ordinary wear and tear
excepted) and subject to the other terms of this Lease relating to
termination upon damage and destruction,

B. . I after thirty (30) days’ notice from King County, Lessee fails to
maintain or repair any parf of the leased Premises or any improvement,
landscaping, fixtures or equipment thereon, King County may, but shall
not be obligated to, enter upon the leased Premises and perform such
maintenance or repair, and Lessee agrees to pay the costs thereof to King

" County upon receipt of a written demand. Any unpaid sums under this
paragraph shall be payable as additional rent on the next rent payment date
due following the written demand and will bear interest at a pereentage
rate equal to the lesser of (i) one and one-half percent (1.5%) pey month or
(i) the maximum rate permitted under applicable laws.
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9.  INDEMNITY AND HOLD HARMI.FSS. The Lessee agrees to indemnify and
hold King County harmiess as provided herein to the maximum extent possible
under law. Accordingly, the Lessce agrees for itself, its agents, successors, and
assigng, to defend, indemnify, and hold barmless King County, its appointed and
elected officials, and its employees and agents, from and against liability for all
claims, demands, suits, and judgtaents, including costs of defense and attorney
‘fees thereof, for injury fo persons, death, or property damage which is eaused by,
ariseg out of, ot is incidental fo Lessee’s exercise of rights and privileges granted
by this Lease, except to the extent of King County’s sole negligence. The
Lessee’s obligations under this section shall inclnde:

A. . The duty to promptly accept tender of defenss and provide defense to the
County at the Lessee’s own expense, including attorney fees;

B. Indemnification of claims made by the Lessee’s own employees or agergts;
and,

.C.  Waiver of the Lessee’s innﬁunity under the industrial insurance provisions
of Title 51 R.C.W. but only o the extent necessary to indemnify King
County, which waiver has been mutually negotiated by the partics.

Lessee agrees to hold harmless and indemnify King County for any and all costs
associated with damage to-owned, nov-owned or hired aircraft in the Tenant’s
care, custody and confrol.

In the event it i3 necessary for the County to incur attorney’s fees, legal expenses
or other costs to enforce the provisions of this section, all such fees, expenses and
costs shall be recoverable from the Lessee. .+

In the event it is determined that R.C.W. 4.24.115 apphes to this Lease, the
Lessee agrees to defend, hold harmless, and indemnify Xing County o the
maximum extent permitted thereunder, Further, Lessee agrees to defend,
indesmify, and hold the County harmless for claims by Lessee's employeés and

agrees to waive, as respects the County only, its immunity under Title 51 R.C.W.,.

which waiver has been mutually negotiated by the parties.

Lessee shall include the same indemnification language in this Section 9 inits
sub-leases protecting, indemnifying and defending King County, ifs appomted
and elected officials, and its employees and agents. ,

The provisions of this Sectzon 9, “Indemmnity and Hold Harmless”, shall survive
the expiration or termination of thiz Lease with respect to any event that ocours
prior to, or on the (;Iate of, such expiration or fermination.

Nothing contained within this provision shali affect and/or alter the application of
" any other provision contained within this Lease.
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10.

INSURANCE REQUIREMENTS ~ LESSEE/LEASHOLD. By the date of
execution of this Lease, the Lessee shall procure and maintain for the dutation of
this Lease, insurance against claims for injuries to persons or damages to property
which may arisefrom, or in connection with exercise of the rights and privileges

granted by this Lease, by the Lessee, ity agents, representatives,

employees/subcontracters, The insurance required to be provided by Lessee .
under this Lease may be provided under blanket policies that cover Lessee and the
Premises as well as other entities and properties. The cost of such insurance shall
be paid by oron behalf of the Lessee, . If there is any inconsistency between the
minimum insurence reqmrements set forth below in this Lease and the insurance
requucd by King County in any other An-port agrcement to which the Lessee § isa
party, the Lessee shall maintain the most stringent insurance required,

In consideration of the duration of this Lease, the parties agtee that the Insurance
Requirements Section herein, at the discretion of the King County Risk Manager,
may be reviewed and adjusted with cach amendment and within 90 days of the
end of the first 3 year period of the Lense Term and the end of each successive 3
year period thereafter,

Any adjustments made as determined by the King County Risk Manager, with

. regard to limits, scope and types of insnrance, shall be in accordance with

treasonably prudent risk management practices and aviation insurance industry
standards and shall be effective on the first day of each successive 3 year period.

Adjustment, if any, in insurance premium{s) shall be the responsibility of the
Lessee. Any failure by the County to exercise the right to review and adjust at
any of the aforementioned timings shall not constitute a waiver of future review
and adjustment timings,

Nothing contained within these insurance requirements shall be deemed to limit
the scope, applestion and/or limits of the coverage afforded, which coverage will
apply to each insured to the full extent provided by the terms and conditions of -
the policy{(s), Nothing contained within this provision shall affect and/or alter the
application of any other provision contained within this Lease.

A. MINIMUM SCOPE AND LIMIT OF INSURANCE. The Lesses shall

obtain and maintain the minimum insyrance set forth below. By requiring
such. minimun inswance, King County shall not be deemed or construed
to have assesged the risks that may be applicable to the Lessee under this

" Conttact. The Lessee shall assess its own risks and if it deems appropriste '

and/or prudent, mainiain greafer limits and/or broader coverage. Each
insurance policy shall be written on an “occurrence” form; excepting that
insurance for professional Hability, etrors and omissions and
environmental impairment , may be acceptable on a “claims made” form,
If coverage is approved and purchased on a “claims made” basis, the
Lesses warrants continuation of coverage, either through pahcy renewals
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or the purchase of an extended discovery pexied, if such extended
coverage is available, for not less than three years from the date of
termination of this lease. Insurance coverage shall be at least as broad as
stated below and with limifs no less than:

1) Commercial General Liability (Aviation General Linbility).
Coverage in the amount of $5,000,000 combined single Limit per
ocourrence, and for those policies with aggrogate ]mnts a$5, 000 000
aggregate limit shall be maintained.

" 2) Aireraft Liability. (Owned, Leased and Non-owned Aircraft) Aircraft
Hability for bodily injury, death, property damage, coniractual and
passenger liability.

Adreraft Liability {cﬁmbined single-limit per ocoumrence other then
passengez liability in accordance with the following table)

Maximum Gross Take-off Weight : mﬁﬁgﬁ‘;mmt
Qver 25,000 1bs. . $25,000,000
15,001 -25,000 $15,000,000
10,001 - 15,000 1bs. : $10,000,000
5,000 - 10,001 lbs, $5,000,000
Under 5 ,000 bs. . $1,000,000

3) Aircraft Hull and Machinery. Lessee agrees to insure owned and/ox
leased aircraft commensurate with the value of the aircraft and machinery
and waive all rights of subrogation against the Lesszor,

' 4) Liguor Liability. Required if alcoholic beverages are sold or
© distributed, a limit of $1,000,000 per occuzrence and for those polcies
- with agpregate limits, a $1,000,000 lonit.

5} Automobile Liability, Coverage shall be at least as broad as Insurance
Services Office form number CA 00 01 covering BUSINESS AUTO
COVERAGE, symbol I “any auto™; or the combination of symbols 2, 8,
amd 9. $5,000,000 combined single limit per accident. If the work involves
the transport of pollutants (as defined by the standard anto policy -
exclusion of pollution) the auto policy shall be eadorsed to include
endorsernent CA 9948 (or its equivalent) and MCS 90.

6) Workers’ Compensation. Statutory requirements of the State of
residency. Coverage shall be af least as broad ag Workers’ Compensation
coverage, as required by the Industrial Insurance Act of the State of
Washington, as well as any similat coverage required for this work by.
applicable Federal or “other States” State Law.
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7) Employer’s Liability or “Stop Gap”. Coverage shall be at least as {
broad as the protection provided by the Wotkers Compensation policy Part
2 (Broployers Liability) or, in states with monopolistic state funds, the
protection provided by the “Stop Gap” endorsement to the general liability
policy.

8) Hangar Keepers Liabilify, Bailee’s coverage for non-owned aircraft
held in the Lesses’s care, custody and control at a limit equal to maximum
value of aircraft hangared at any one time per occmncc, and in the
agaregale. .

9) Environmental Zmpairment, Pollution coverage for all clean-up and
remediation costs and expolise drising out of Lessee’s fise of ledsed ~ -
Premises for both sudden and accidental discharges or gradual or repeated
contamination. $1,000,000 per claim and'in the aggregate,

10) }?mperty Insurance. The Lessee will carry “All Risk” property
insurance in an amount equal to the full replacement value of all
improvements, structures, and buildings located on the premises and
business interruption coverage to provide for the continued payment of
Tent to the owner, in an amount equal to twelve menth’s rental payment
obligation. . Coverage shall include the perils of earthquake and flood
provided the lmits of flood coverage may be & reasonable amount that is
less than full replacement value, King County will not carry insurance on
Lessee’s property or business personal property, Waiver of subrogation
must be shown on evidence of insurance. King County shail be named as
loss payee on Lessee’s property insurance as its interests may appear.

B.  DEDUCTIBLES AND SELF-INSURED RETENTIONS. Any
deductibles or self-insured retentions must be declared to King County.

The deductible and or self-insured retention of the policies shall not limit
or apply to the Lessec’s liability to the County and shall be !he sole
responsszhty of the Lessee.

C. OTHER INSURANCE PROVISIONS, The instrance policies required in

this Lesase are to contain or be endotsed to contain the feiiamng
provisions;

1} All liability policies except workers compensation;

a. The County, its officers, officials, employees and agents
are to be covered as additional insureds as respects Hability
arising out of activities performed by or on behalf of the
Lessee in connection with this Lease.

b, The Lessee’s insurance coveiage shall be primary
insprance as respects the County, its officers, qﬁcials,
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employees and agents Any insurance and/or self-insurance

. maintained by the County, its officers, offfcials, employeas

- oragents shall not contribute with the Lessee’s insurance or
beneﬁt the Lessee in any way. ‘

¢.  The Lessee’s insurance shall apply separately to each
insured against whom a claim, is made and/or lawsuit is -
brought, except with respect to the limits of the insurer’s
liability.

"2} Al Policies:

a,  Coverage shall not be suspended, voided, canceled, reduced

in coverage or in limits below those required by this Lease,

without replacement of the coverage in question with
insurance that satisfics the requirements of the Lease until
after thirty (30) days pnor wiitten notice has been given to
the County.

ACCEPTABILITY OF INSURERS. Insurance is to be placed with
insuress with a Bests’ rating of no less than A:VIII, or if not rated with

Bests’ with minimum surpluses, the equivalent of Bests’ surplus size VHI
If at any time, any of the foregoing policies shail be or become
unsatisfactory {o the County, as fo form or substance, or if a company
issuing any such policy shail be or become unsatisfactory to the County,
the Lessee shall, upon notice to that effect from the County, promptly
abtain & new policy, and shail submit the same to the County, with the
appropriate cerfificates and endorsements for approval.

VERIFICATION OF COVERAGE, Lessee shall furnish the County with

certificate(s) of insurance and endorsement(s) required by this Lease. The
certificate(s) and endorsement(s) for each insurance poficy are to be
signed by a person authortized by that insurer to bind coverage on its

" behalf. The certificates and endorsements for each insurance policy are to -

be on forms approved by the County and are to be received and approved
by the County prior to the commencement of activities associated with the
Lease.

MUTUAL RELEASE AND WAIVER, To the extent & loss is covered by

msurance in force, King County and Lessee hereby mutually release each
other from lability and waive ail right of recovery against each other for
any loss from penils insured against under their respective property.
insurance policies, including any extended coverage endorsements hereto;
provided that this agreement shall be inapplicable if it would have the
effect of mvahdatmg any insurance coverage of King County ot the

* Lessee.
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11,

INSURANCE REQUIREMENTS - _
BUILDINGS/STRUCTURES/FACILITIES UNDER CONSTRUCTION.

Prior to commencement of any construction and until construction is complete
and accepted by the Lessee, the Lesses shall cause ifs construction contractor(s) to
procure and maintain insurance against claims for injuries fo persons or damages
to property which may arise from, or in connection with the activities related to
said construction. The cost of such mswance shall be paid by the Lessee and/or
any of the Lessee § contractors. .

Nothing contained within these insurance requirements shal be deemed to Limit

the scope, application and/or limits of the coverage afforded, which coverage will |,

apply to each insured to the full extent provided by the terms and conditions of
the policy(s). Nothing contained within this provision shall affect and/or alter the
application of any other provision contained within this Lease.

A, MINIMUM SCOPE AND LIMIT OF INSURANCE, The Lessec shall

obtain and maintain the minimum insurance set forth below. By requiring
such minimum insurance, King County shall not be desmed or construed
to have assessed the risks that may be applicable to the Lessee under this -

- Contract, The Lessee shall assess its own risks and if it deems appropriate
and/or prudent, mainfain greater limits and/or broader coverage, Rach
insurance policy shall be written: on an “occurrence” form; excepting that
insurance for profesaional liability, etrors and omissions when required,
may be acceptable on a “claims made” form. If coverage is approved and
purchased on a “claims made” basis, the Lessee warrants continuation of

. coverage, either through policy renewals or the purchase of an extended
discovery period, if such extended coverage is available, for not less than
three years from the date of completion of the work which is the subject of
this Lease. Insurance coverage shall be at least as broad as stated below
and with limits no less than:

1) General Liability. Coverage shall be at Ieast as broad as Insurance
Services Office form number CG 00 Q1 covering COMMERCIAL
GENERAL LIABILITY, $5,000,000 combined single limit per
occurrence, and for those policies with aggregate limits, 2 $5,000,000 -
aggregate lzzmt. Coverage shall not exclude explosion collapse and

underground darnage (XCU).

2) Automobile Liability. Coverage shall be at least as broad as Insurance
Services Office form number CA 00 01 covering BUSINESS AUTO
COVERAGE, symbol 1 “any auto”; or the combination of symbols 2, 8,
“and 9. $5,000,000 combined single limit per accident. If the work involves
the transport of pollutants {as defined by the standard auto policy
exclusion of pollution) the auto policy shall be endossed to include.
endorsement CA 9948 (or its equivalent) and MCS 90.
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3) Workers’ Compensation. Statutory requirements of the State of
residency. Coverage shall be at least as broad as Workers’ Compensation
coverage, as réquired by the Industrial Insurance Act of the State of
‘Washington, as well as any similar coverage required fm this work by
applicable Federal or “other States” State Law.

4) Employer’s Liability or “Stop Gap”. Coverage shall be at Jeast ag
broad as the protection provided by the Workers Compensation policy Part
2 {(Employers Liability) or, in states with monopolistic state funds, the
profection provided by the “Swp Gap” endorsement to the general Jiability
policy.

5) Professional Liability Errors and Omissiens, In the event ﬂxat
services delivered pursuant to this Contract either directly or indirectly
involve or require Professional sexvices, Professional Liability Errors and
Omissions coverage shall be provide at a limit of $1,000,000 per elaim
and in the aggregate..

6) Bmlder s Risk/Installation Floater, Lessee or Contractor shall procure
and maintain during the life of the Confract, or until acceptance of the
project by King County, whichever is longer, “All Risk” Builders Risk or

" . Installation Floater Insurance at least ag broad as ISO form number
CP0020 (Builders Risk Coverage Form) with ISC form number CP0030

~ (Causes of Loss — Spevial Form) including coverage for collapse, theft,

off-site storage and property in transit. The coverage shall insure for direct
physical loss to property of the entire construction project, for 100% of the
replacement value thereof and include earthequake and flood. The policy
shall be endorsed to cover the interests, as they may appear, of King
County, Contractor and subcontractors of all tiers with King County and
sub-contractors listed as a Named Insured. In the event of a loss to any or
all of the work and/or materials therein and/or to be provided at any time
prior to the final close-cut of the Contract and acceptance of the project by
King County, the Contractor shall promptly recoustruct, repair, replace or
restore all work and/or materials so destroyed. Nothing herein provided
for shall in any way excuse the Contractor or ifs surety from the obligation
of furnishing all the required materials and completing the work in full
compliance with the terms of the Contract.

7.) Countractor’s Pollution Liability. $1,000,000 per claim/aggregate.
Lessee and/or confractor shall provide contractor’s pollution liability.
coverage to cover sadden and non-sudden bodily injury and/or property
damage to include the destruction of tangible property, loss of use, clean
up costs and the loss of use of tangible property that has not been
physically injured or destroyed. Ifasbestos, lead or PCB’s are a pofential

KCIA/Galvin Aviation, LLO
Lease #7049
Page 25 of 68
355348
07N s2013




exposure, such insurance shall not exclude polluticn arising out of such

substances.
B. DEDUCTIBLES AND SELF-INSURED RETENTIONS, Any

deductibles or self-insured retentions must be declared to Xing County.
The deductible and or self-insured retention of the policies shafl not fimit
or apply to the Lessee’s liability to the Ceunty and shail be the sole
respongibility of the Lessee,

C.  QIHERINSURANCEPROVISIONS, The insurance policies required in

this Lease are to contain or be endarsed fo contain the foliowmg
provz sions:

1)  All liability policies except wozkers compeﬂsaﬁon and profcssmnal
Hability: |

-a.  The County,-its officers, officials, employees and agents
" areto be covered as additional insureds as respecis Hability
arising out of activities performed by or on behalf of the
Lessee in commection with this Lease. .

b. The confractor’s insurance coverage shail be primary
insurance as respects the County, its officers, officials,
employees and agents.- Any insurance and/or self-insurance
maintained by the County, its officers, officials, employees
or agents shall not contribute with, the Lessee’s insurance or
beneﬁt the L¢ssee in any way.

¢, The contractor’s insurance shall apply separately to each
insured against whom a claim is made and/or lawsuit is
brought, except with respect to the limits-of the insurer’s
labitlity,

2) All Policies:

a. Coverage shall not be suspended, voided, canceled, reduced
in coverage or in flimits below those required by this Lease,
without replacement of the coverage in question with
insyrance that satisfies the requirements of the Lease unfil
after thirfy (30) days prior written notice has been given fo
the County, :

b. ACCEPTABILITY OF INSURERS. Insurance is to be placed with

insurers with a Bests’ rating of no less than A:VII, or if not rated with
Bests” with mininum surpluses, the equivalent of Bests® surplus size VIIL
If at any time, any of the foregoing policies shall be or bécome
tmsatisfactory to the County, as to form or substance, or n? a company
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jssuing any such policy shall be or become unsatisfactory to the County,
the Lessee shall, upon notice to that effect from the County, promptly
obtain a new policy, and shall submit the same to the County, with the
appropriate certificates and endorsements for approval.

E. VERIFICATION OF COVERAGE. Priorto eommencemént olf
construction Lessee shall furnish the County with certificate(s) of

insurance and endorsement(s) required by this Lease. The certificate(s)

and endorsement(s) for each insurance policy are fo be signed by a person

authorized by that insurer fo bind coverage on its behalf, The cerfificates
and endorsernents for each insurance policy are to be on forms approved

by the County and are to be received and approved by the County priot to
fhe commencement of activities associated with the Lease, '

F, LEASE AND R, To the extent e loss is covered by-

insurance in force, King County and Lessce hereby mutually release each
other from liability and waive all right of recovery against each other for
any loss from perils insured against under their respective propetty

insurance policies, including any extended coverage endorsements hereto;

- provided that this agteement shall be inapplicable if it would have the
effect of invalidating any insurance coverage of King County or the
Lessee,

12. CONTRACTOR'S SURETY BOND. Prior to commencing construction of any |

of Lessee's Improvements, Lessee shall firnish to King County a Contractor’s
Performance and Payment surety bond in the amount of the total estimated
construction costs of the subject Improvements. The surety bond shall be

- acceptable to the King County in its commercxally reasonable discretion and shall

state the following: .
"))  Lessec and King County shali be named as dual pbligee on d&cmbed
surety bond.

(i) Thatitis conditioned to secure the completion of the proposed
construction, free from all liens and claims of contractors, subcontractors,
mechanics, Iaborers, and material suppliers.

(iii) That the construction work shall be fully and fatthfully performed by
Lassee, the general contractor, ar, on their default, the surety.

(i\fi That in default of such completion and payment, such part of the amount

of the bond as shall be required to complete the work shall be paid to King

County as liquidated and agreed damages for the nonperformance of this
- Agreement; it being agreed that the amount of King County’s damages is
extremely difficult to ascertain and determine.
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13.

That the surety will defend and indemnify King County against all léss,
costs, damage, expense, claims, and fiabilities ansmg out of or cornmected

with the constmcncn by Lessee,

In lieu of a surety bond, Lesseo may provide construction surety bonds supplied
by Lessee’s general contractor or contractors, provided soch bonds contain the
same conditions, are issued jointly to Lessee and King County, and are in an
amount equal to the total estimated construction cost of the Improvemenis,

Should Lessee act as owner/builder then all subcontractors shall provide
construction surety bonds on the same condition as above stated for construction
surety bonds to be provided by Lessee’s general contractor.

Al Surety Bonds must be issued by a surety company licensed to do business in
the Staté of Washington, acceptable fo King County in its commercially
reasonsble discretion, and shall remain in effect until the entire cost of the subject
Improvements shall have been paid in full and the new Improvements shall have
been {nsured as provided in this Lease.

" In len of the above surety bond, Lessee may provide some other instrurnent

satisfactory to King County or cash deposit which shall guarantee fo King Ccunty
completion of the subject Improvements.

PROPERTY RECONSTRUCTION FOLLOVVING CASUALTY. Inthe
event of the total or partial destruction by casualty or otherwise of the building,

structures, or facilities currently on the Premises or subsequently constructed by
the Lessee, the Lessee shail have the obligation fo reconstract such facilities to
their former condition and usability and proceed with reasonable diligence to
prepare plans and specifications for and carry out, all work necessary (2) to repair
and regtore the building and/or improvements on the Premises damaged by the
casualty o their former condition, or {b) to replace said building and/ot

- improvements with a new building and/or improvements on the Premises of a like

quality and vsefulness of the building and/or improvements which were damaged.
The foregoing notwithstanding, if, upon completion of the repair and
reconstruction required by this section, there would be five (5) or fewer years
remaining in the term of the Lease, Lessce shall have the right to elect, by written
notice given to King County within ninety (90) days after the casualty, not to
repaix or reconstruct the building, structures and ficilities on the Premises,
provided, however, that Lessee has maintained the property insurance required by
Section 10(A) above. I, under the preceding sentence, Lessee timely and validly
elects not to repair or reconstiuet the building, stroctures and facilities on the
Prewnises after g casualty, (1) the Lease shall terminate on the date Lessee gives
notice of its election or upon such later date as Lessee may specify in such notice
(not to be more than-ninety (90) days after such notice is given) and (2) Lesses
shall assign to King County all proceeds of Lesses’s property insurance payable
in respect of the casualty in quﬁsnon ‘and deliver fo King County all of such
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_ proceeds received by Lessee and nof applied to the pmerva:tian and protection of -

the building, structures and facilitics on the Premises prior to the date on which
the Lease terminates,

4. SURRENDER OF PREMISES. Upon expiration or termination as contemplated
herein, Lessee shall surrender to Lessor the Premises and Improvements,
structures, fixtures and building equipment supplied by Lessee as part of the
Premmses and Improvements, together with all alterations and replacements
thereof without compensation, allowance or credit, subject to Lessee's covenants
to maintain and Iepair accruing to the date of expiration or termination of the

Term as provided in this Lease Upon expiration or termination, all right, title and .

interest fo the Premises and Impmvements shall vest in Lessor, free and cieat of
. any hens and encumbrances.

15. EFAULT AND RE-ENTRY. If any rents above reserved or other obligations
provided herein, or any part thereof shall be and remain unpaid when the same
shall become due, or if Lessee shall violate or default on any of the covenants and
agreements herein contained and said defaults remain uncured following the cure
periods specified below then King County may terminate this Lease upon giving
ten (10) days’ notice (in the case of monetary defaults) and thirty (30) days’
notice (in the case of non-monetary defanlts). Lessee may cure any such default
by its payment or performance within said periods, provided that if a non-
monetary default cannot be cured within said 30-day period, then Lessee shall not
be in defimlt if Lessee commences its cure within said 30-day period and takes
actions and steps to cure the non-monetary default within a commercially
reasonable amount of time. . Upon an uncured default, King County may re-enter
said Premises using such force as may be required. Notwithstanding such re-
entry by King County, the Hability of the Lessee for the rent provided for herein
shall not be extinguished for the balance of the term of this Lesse, and Lessee
covenants and agrees to make good fo King County any deficiency arising from a
re-entry and reletting of the Premises at a lesser rental than agreed to herein. The
Lessee shall pay'such deficiency sach month as the amount thereof is ascertained
by King Coubty. In the event it becomes reasonably necessary to make any
changes, alterations, or additions to the Premises or any part thereof for the
purpose of reletting said Premises or any part thereof, Lessee shall also be
responsible for such cost. The foregoing notwithstanding, and without limiting
any other rights or remedies of King County under the Lease or at law or in
equity, King County shall not exercise its right to terminate the Lease by reason
of Lessee’s failure to pay its monetary obligations hereunder unless and until the
amount of such obligations in arrears oxceeds Fifty Thousand Dollars ($50,000).
If King County termipates the Lease by reason of Lessee’s default, Lessee shall
be entitled to a credit against the damages for which Lessee is Hable to King
County by reason of such default and termination equal to the lesser of (a) the

" then-existing unamorfized balance of Lessee’s Investment (as defined below) as
reflected on Lessee’s books and records and (b) the then-faar market value of all
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Included Property (as defined in Section 22(D) below) acquired by King County

by reason of the termination of the Lease. As used herein, “Lesses’s Investment”
shall mean the sum of (a) the cost and expenses identified in Section 22(F) below
plug (b) the aggregate of all sums invested by Lesses, both hard and soft costs, in

acquiring, developing, constructing, altering and improving the Included Property

acquired by King County by reason of the termination of the Lease. Unless King
County and Lessee agree upon the fair market value of such Included Property,
the procedures set forth in Section 2(C), “Arbltratxon” shall be followed to
determine the fair market value.

16, ASSURANCE OE PERFORMANCE. In the event a defanlt in the perfou:manoe
of a any obhgat;on unéer this Lease which rernains uncured for a period longer than
specified in Section 13 above, King County may request and the Lessee shall
provide adequate assurance of the firture performance of all obligations under this
Lease. The adequacy of any assurance shall be determined according to
commercially reasonable standards for lessors of real propesty in the County of
King, State of Washington. Adequate assurance shall include, but not be limited
to, a deposit in escrow, a guarantee by a third party acceptable to King County, a
surety bond, ora 1ct£er of credit. Lessec’s fathire to provide adequate assurance
within twenty (20) days of receipt of a request shall constitute a material breach
and King County may in its discretion tenminate this Lease.

Prior to cotnmencing construction of any of Lessee's Improverments, Lessee shall
furnish to King County & surety bond in the amount of the total estimated”
construction costs of the subject Improvements. The surety bond shall be
acceptable to the King County in ifs commercially reasonable discretion and shall
state the following: .

(a) That it is conditioned to secure the completion of the proposed construction,
free from all liens and claims of contractors, subcontractors mechamcs, Iaborela, ‘
and material suppliers,

(b) That the construction work shall be fully émd faithfolly performed by Lessee,
the general contractot, or, on their ziefault, the surety.

{c) That in default of such campleuen and payment, such part of the amount of
the bond as shall be required to complete the work shall be paid to King County
as liquidated and agreed damages for the nnnpexfonnanoe of this Agreement; it
being agreed that the amount of King County’s damages is exiremky difficult to
ascertain and determine.

(d) That the surety will defend and indemnify King County against all loss, costs,
datnage, expense, claims, and lisbilities arising out of or connected with the
construction by Lessee.
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17,

18,

19.

In Yieu of a surety bond, Lessee may provide construction surety bonds supplied
by Lessee’s general contractor or contractors, provided such bonds contain the
same conditions, are issued jointly to Lessee and King County, and are inan
amount equal to the total estimated construction cost of the hnpmvements.

Should Lessee act as owner/builder then all subcontractors shall provide
construction surety bonds on the same condition as above stated for constmcuon
surcty bonds fo ‘be provided by Lessee’s general contractor,

_ All Surety Bonds must be issued by a surety company licensed to do business in .

the State of Washington, acceptable to King County in its commercially
reasonable digeretion, and shall remain in effect until the entite cost of the subject
Inprovements shall have been paid in fisll and the new Improvements shall have
been insured as provided in this Lease,

In Heu of the above surety bond, Lessee may provide some other instrument

satisfactory to King County or cash deposit which shall guarantes to King County -

completion of the subject Improvements,

ADVANCES BY KING COUNTY FOR LESSEE. If Lessee fails to pay any -
fees or perform any of its obligations under this Lease other than payment of rent,
King County will mail notice to Lessee of its failure to pay or perform. Twenty
(20) days afier mailing notice, if Lessee’s obligation rerains unpaid or
unperformed, King County may, but is not obligated to, pay or perform these
obligations at Lessée’s expense. Upon written notification to Lessee of any costs
incured by King County under this paragraph, Lessee will reimburse King
County within twenty (20) days. Failure to comply with this Section 17 will

- resultin a Lease default subject to the terms and conditions sef forth in Section 15

“Defonlt and Re-entry,”

NON-WAIVER, It is hereby agreed that no waiver of any condition or covenast |
.in this Lease or any breach thereof, shall be taken fo constitute waiver of any

subsequent breach

" SIGNS. No sign, advertisement, notice, or otﬁer lettering will be exhzmted

inseribed, painted, or affixed by Lessee on any part of the outside of the Promises
without the prior written consent of King County, provided that such consent shall
not be unreasonably withheld. If Lessee violates this provision, King County may
remove the sign without any Hability and may charge the expense mcurred by
such removal to the Lessee; provided, however, King County shall give Lessee

written notice of Lesses’s violation of this provision and Lessee shall have forty-

eight (48) hours afler receiving said notice to comply with the terms of this

provision. All signs erected or installed by Lessee shall be subject to any federal,
. state or local statutes, ordinances or regulations applicable to signs.
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20!

21,

. 22-

INSPECTION AND “FOR RENT” SIGNS. King County reserves the right to

inspect the Premises at any and all reasonable times throughout the terr of his
Lease, provided that Kinig County shall give Lessee not less than twenty four )
hours prior notice (except in an emergency, in which case King County shail give
such advance notice as is practicable under the circumstances), shall not interfere
unduly with Lessee’s operations and shall use reasonable efforts fo cooperate with
any security measures Lesgsee may then have in effect. The right of inspection
reserved to King County hereunder shall impose no obligation on King County'to
make inspections to ascertain the condition of the Premises, and shall impose no
liability upon King County for failure to make such inspccﬁans. King County
shall have the right to place and maintain “For Rent” signs in conspicuous places
on the Premises for thirty (30) days priorto the expm!tmn or sooner termination
of this Lease.

LIENS, 1tis understood and agreed that this Lease is executed and delivered
upon the express condition that the Lessee will not and cannot contract any debt
or debts for labor, materials, services, or otherwise which will or may become a
lien against the interest of King County in the Pxemses and King County hereby
denies to Lessee any right, power, or authority to do any act, or contract any
obligation or Hability which would in any way subject the interest of King County
in the Premises to any lien, claim, or demand whatsoever. ]

ASSIGNMENTS,

A..  Lessee shall not assign or transfer this Lease or any interest therein, nor
grant an option for such an assignment or transfer for the whole or any
part of the Premises, nor shall this Lease or any intersst hereunder be
assiprable or transferable by operation of law, or by any process or
proceeding of any court or otherwise without the prior written consent of
King County, which consent shall not be unreasonably withheld, :
conditioned or delayed. If Lessee is a corporation, partnership, limited
liability company or other entity, Lessee further agrees that if at any time
during the term of thig Lease one-half (1/2) or more of the outstanding
shares of any class of stock, partnership interests, membership interests or
other equity interests of Lessee’s corporation, partnership, lirnited Hability
company of other form of entity shall belong to any stockholders, partners,
members or other owners, as the case may be, other than those who own
one-half (1/2) or more of the outstanding shares of that class of stock,
partnership interests, membership interests or other equity interests at the
time of the execution of this Lease, such change in the ownership shall be
deemed an assignment of this Lease within the meaning of this paragraph.

1) The foregoing notwithstanding, the foﬂowiég (each, an “Bxempt
Transfer”) shall not be deemed an assignment for purposes of
Section 22(A) and shall not require King County’s consent: {a) a
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- transfer of stock, partnership interests, membership interests or
other equily interests in Lessee (i) by reason of the death of the
person holding such interests or (i) to any member or members of
the imroediate family of a person holding such-interests or to trusts
for their benefit; (b) a transfer of stock or other equity interests that

are publicly traded on a recognized exchange; (c) an assignment of

the Lease or transfers of stock, partnership interests, membership
interests.or other equily interests in Lessee to any enfity that

controls, is controlled by or is under common control with Lesseo

(as “control” is defined in Section 22(AX2) below); (d) an -
assignment of the Lease or trangfer of stock or other equity
interests in Lessee in connection with the acquisition, by purchase
of equity interests or assets, merger or otherwise, of the principal
business engaged in by Lasses and the other entities that control, .
are controlled by or are under common control with Lessee; so
long as the Lease does not represent all or substantiafly all of the
valve of the business; (¢) an assignment of the Lease for collateral
purposes to a recognized lending institution in connection with the
- financing of King County-approved redevelopment of the Premises
or the Ie.ndmg institntion’s subsequent realization on such collateral
assignment in keeping with the Leasehold Morigage Addendum
aitached fo this Lease; ar (f) an assignment of stock or other equity
interests in Lessee for collateral purposes fo a recognized lending

institution in connection with the acquisition, by purchase of equity .

interests or assets, merger or otherwise, of the principal business
engaged in by Lesses and the other entities that control, are
controlled by or are under common control with Lessee or the
lending institution's subsequent realization on such collatersl
‘ageignment,

2)  Asused in this Section 22, “control” (and derivatives thereof)”
shall mean either or both of (2) the direct or indirect ownership of
mote than fifty percent {50%) of the issued and ovistanding voting
equity interests in an entity and/or (b} the rightto direct the affairs
of an-entity, whether through contractual arrangements, being or,
directly or indirectly owning one hundred percent (100%} of the
outstanding equity interests of, the general partner or manager of
such enfity (if such evtity is, respectively, a parinership or limited
ability company), holding the right to appoint & majority of the
board of directors (if such entify is a corporation) or ntherwise,

3) - IfKing County shall give its consent fo any assignment or transfer,
' this paragraph shall nevertheless continue in full foreo and effect
and no further assignment or transfer shall be made Wx’rhout the
County’s consent.
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B,  IfLessee desires to assign or transfer, or grant an option for assignment or
transfer, for the whole or part of the Premiscs, or any portion of this Lease
or any interest herein, and such assignment or transfer requires King
County’s consent under Section 22(A) shove, Lessee shall notify King
County in writing of said degire and the details of the proposed agreement
at least sixty (60) days prior to the proposed date of assignment or transfer,
or grant of an opiion therefor, to a third party, The notification shall
inchude but not be limited to a financial statement of the third party,
including but not Hmited to a full disclosure of the monetary payment or
any other considetation involved, and an affidavit from the third party
stating it has examined this Lease, and, understanding this Lease, agrees to
assume and be bound by all of the Lessee’s obligations and covenants
under this Lease, the same as if it were the original Lessee hereunder, and
the proposed date of assignment, transfer or grant of an option therefor.
Lessee ghall also provide any financial or.other information regarding the
proposed asgignment or the assignee reasonably requested by King
County. :

C.- . King County reserves the right of first refusal in the event Lessee attempis

" to assign or fransfer this Lease or any inlerest herein, or grant an option
therefor, in a transaction that, under Section 22(A) above requires King
County’s congent. If King County exercises the right of first refusal, -
Lessee shall assign or transfer to King County, and King County shall
acquire, the Lease or the interest therein, or the option therefor, on and
subject to all of the terms and conditions of the proposed assignment or
transfer or option therefor.

D, -IfLessee assigns or transfers its interest, Lessee (Assignor) shall pay King
County seventy-five percent (75%) of the Assignment Premium derived
from fhat assignment or transfer. “Assignment Premium” shall mean
{1) all rent, additional rent, and/or other moneys, property, and other
consideration of every kind whatsoever received by Lessee (Assignor)
from the assignee/transferee for, or by reason of, the assignment or
transfer (including all amounts received by Lessee (Assignor) forany
Included Property), less (2) the credits detailed in Section E of this Section
22. “Included Property” means only the leasehold improvements and
fixtures and all machinery, equipment, furniture, furnishings, supplies,
inventory and other personal property, tangible and intangible, owned by

+ the Lessee that ave transferred to the assignee or transferee as part of the
transaction, Lessee shall pay the Assignment Premium to King Couity as
and when Lessee receives payment from such assignee or transferee.

E Cgedité. The following shall be subtracted from the consideration that
otherwise would be included in the calculation of the Assignment
Premium;:
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1

2)

3

4

Any transactionsl costs, fees or commissions actually paid by
Lessee (Assignor) to procure the assignment or transfer, including,
without lirnitation, fees and commissions paid to attorneys,

professionals mid other consulfants (such as real estate advisors,

aviation industry experis, environmental consuliants, surveyors,
certified public accountants, civil and other engineers and
architects) and licensed real estate brokers, together with Lessee’s
actual internal costs and expenses reasonably allocable to the
transaction in accordance with sound sccounting practices, as
itemized in a written report thereof provided by a certified public
accountant in form and substancc reasonably satisfactory to King

County;

The actval cost of alterations and leasehold improvements
nndertaken by Lessee, or indertaken by the transferes or assignee
{o the extent paid for ox reimbursed by Lessee, solely to prepare
the space for the agsignee or transferce, including, without
limitatiop, costs of planning, design, permitting and construction,
including tebor, materials and Washington state sales and use
texes, (amortized, if the consideration for the assignment or
transfer is to be paid in installments, over the period of payment,
commeéncing with the date on which the assignment or iransfer
commences);

The greater of either: a) the voamortized cost of the Included
Property determined on a straight-line basis over the driginal term
of the Lease as cestified to King County by Lessee’s independent
certified public accountant; or b) the fair market vatue of the
Included Property as defermined by an appraisal conducted by an
independent and certified appraiser. Lessee shall pay the cost of -
such certification or appraisal and may deduct such costs from the
Assignment Premium. I King County disputes the unamortized
cost or fair market value of the Included Propesty as determined by
the certified public accountant or appraiser, the procedures set:
forth in Section 2(C), Arbitration, of these (feneral Terms and
Conditions, shall be followed to determine the apprapnatc cost or

* fair midrket value;

' 'Ihc'unamorﬁzed {ransactional costs, fees or commissions,

determined on 2 straight-line basis over the original term of the
Lease, actually paid by Lessee (Assignor) to procure the Lease
itself (or, if only an nterest in the Lease is being assigned or
transferred, a ratable portion of such costs, fees and commissions),
inchuding, without limitation and without dupliceting any of the
costs included in Section 22(E)(1) above, fees and commissions
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A

paid to aftorneys, professionals and other consultants (such as real
estate advisors, aviation industry experts, énvironmental
consultants, surveyors, certified public accountants, civil and other
engineerg and architects) and licensed real estate brokers, fogether
with Lessee’s actual internal cosis and expenses reasonably
allocable to the transaction in accordance with sound accounting
practices, as itemized in a written report thereof provided by a
certified public accountant in form and substance reasonabl}r
satisfactory to King County; and '

5)  The“Goodwill Value” or Going Concern Valie” of any business
" being sold or transferred as a part of the assignment. Unless
otherwise agreed to by Lessee and King County, “Goodwill Value”
or “Going Concermn Value” shall be determined by a qualified
valuation expett employing standard and generally recognized
- methods of business valuation, Lessee shall pay the cost of such

valuation and may deduct such costs from the Asspnment
Premium.

Once King County has received all necessary information and

documentation pursuant to this Section 22 of this Lease, King County will

- 1eview the request and respond with either an approval or disapproval of

the request (or, if King County so elects, King County’s exercise of the

right of first refusal provided for in Section 22(C) above) not later than fen
*(10) days prior to the propased date of the assignment or transfer. .

Disapproval of any such request shall be final and binding on the Lessee
and niot subject to ary arbitration, promded that any approval will not be
unreasonably withheld and Lesses may in good faith dispute the

" reasonableness of King County’s disapproval of a request. King County

has the option, in its sole dismeﬁon, to charge fo the Lessee a reasonable
fee for administrative costs in reviewing and processing any reguests for

. assignment or transfer pursuant (o this section, not to exceed, however,
$1.500.00. '

_23. SUBLEASES.

Unless the sublease sought to be entered info is (i) to an entity that
controls, is conirolled by or is under common control with Lessee or (ii)
for a portion of the Prentises for hangar space, tie down spacs, office
space or. other aircraft support or FBO services made by Lessee in the
regular course of its'business as a Fixed Based Operator (an “Exempt
Sublense™); Lesses shall not sublet the whole or any part of the Premises,
por grant an option for sublease for the whole or any part of the Premises
without the prior written consent of King County, which consent shall not

. be nnreasonably withheld, conditioned or delayed. King County shall not
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withhold its consent to a proposed sublease or grant of an option for
sublease on the ground of the subtenant’s proposed use if such use is
identified as a perrnitted use in the Master Lease. If King County shail
 give its consent to any sublease, this paragraph shall nevertheless continue
in full force and effect and no further sublease shall be made without the
County’s consént,

B. Except with réspect to an Exempt Sublease, if Lessee desires to sublease,
or grant an option for sublease, for the whole or part of the Premises, or
any porstion of this Lease or any interest therein, Lessee shall notify King

County in writing of said desive and the details of the proposed agreement -

at least sixty (60) days piior to the proposed date of sublease, or grant of
an option thevefor, to a third party. The notification shall include but not
be limited to a financial statement of the third party, including but not
limited to a full disclosure of the monetary payment or any other
considerations involved, the proposed date of the syblease, and a copy of
the sublease agreement between the Lessee and new {enant, Lessee shall
also provide any financiaf or other information regarding the proposed
sublease or the sublessec reasonably requested by King County.

C.  Anything in Sections 22(A} or 22(B) to the contrary notwithstanding, if

. King County shall consent to a sublease to a subtenant that engages in the
business of letting office space, hangar space and/or tiedown spacesto
third parties, no further notice to or consent from King County shali be
regnired in connection with any such lettings, but Lessee shall provide or
cause such subtepant to provide King County upon request with the names
and addresses of the third parties to which such subtenant is then letting
office space, hangar space and/or tiedown space.

D. - King County acknowledges that Lessee may enter info subleases for pad
and hangar space comprised of portions of the Premises. At such time ag
Lessee enters into a pad or hangar sublease, upon request therefor, King
County shall execute a nondisturbance agreement for the benefit of Lessee
and the subtenants in the form attached hereto as Exhibit “G”. King
County acknowledges that such nondishwbance shall constitute King
County’s consent and-that subleases subject to such nondishubance
agrecments shall not require further Kiug County consent or trigger King
County’s recapture, assignment premium or similar rights under Sectmn
22 of these General Conditions: -

B. | Credits. The aﬂoc&bie pmtmn of the credits set forth in Section 22(F1(2),
{3) and (5) above, as applicable, and without duplicafing any such
allocable portion, the following shall be subtracted from what otherwise
would be included in the consideration used to caloulate the Sublease

Premium:
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1)

2)

3

Any costs, fees or commissions actually paid by Lessee
(Sublessor) to procurs the sublease, including, without limitation,
fees and commissions paid to attorneys, professionals and other
consultanis (such as real estate advisors, aviation industry expexts,
environmental consultants, surveyors, certified public accountants,
civil and other engineers and architects) and licensed real estate .
brokers, together with Lessee’s actual internal costs and expenses
reasonably allocable to procuring the sublease in accordance with
sound accounting practices, as itemized in a written report thereof
provided by a certified public accountant in form and substance
reasonably satisfactory to King County; .

An allocable portiort (based on the square footage subject to the
proposed Ground Sublease as compared o the square footage of
the entire Premises) of the unamortized transactional costs, fees or
commissions, defermined on a straight-line basis over the original
term of the Lease, actually paid by Lessee (Assignor) to procure
the Lease itself, including, without limitation, fees and
commissions paid to attorneys, professionals and other consultants
{such as real estate advisors, aviation indugtry experts,
environmental consultants, surveyors, certified public accountants,
civil and other engineers and architects) and leensed real estate
broleets, together with Lessee’s actual internal costs and expenses
reasonably allocable to the transaction in accordance with sound
ascounting practices, a3 itemized in a written report thereof
provided by a certified public accountant in form and substance
reasonably satisfactory to King County; and

‘The Base Rent, other amounts payable under the Lease as rent and
leaschold excise tax allocable to the space covered by such Ground
Sublease {as reasonably determined by King County) and paid by
Lessee to King County after the date of such Ground Sublease.

Once King County bas received all necessary information and
documentation pursuant to this Section 22 of this Lease, King County will
review the request and respond with either an approval or disapproval of
the request not later than ten (10) days prior to the proposed date of the
sublease. Disapproval of any such request shall be final and binding on.
the Lessee and not subject to any arbitration, provided that any approval
will not be unreasonably withheld and Lessee may in good faith dispute
the reasonableness of King County’s disapproval of a request. King
County, at its sole discretion, may charge to the Lessee a reasonable fee

for administrative costs in reviewing and processing any sublease, or grant -

of an option therefor, not to exceed $1500.00.
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24, CONDEMNATION.

A King County and Lessee will immediately notify the other in writing of
the receipt of notice of any proceedings with respect to a condemnation or
intent of any authority to exercise the power of eminent domain.

B.  Ifall of the Premises are taken by any lawful anthority under the power of
eminent domiain ot threat thereof for a petiod which will end on or extend
beyond the expiration of the term of this Leass, this Lease terminates as of
the date condemnor takes possession, and Lessee will have no claim or
interest in or to any eward of just compensation except that the Lessee will

. be entitled to an amount equal to the fajr market value of the Lessee’s
leasehold interest in any improvement taken by the condemnor madse fo
the Premises by the Lessee, but not to exceed the amount of that part, if
any, of the award sttributable to the value of the improvements.

(53 If part of the Premises is taken by any lawful autherity under the power of
eminent domain or threat thereof for a period which will end on or extend
beyond the expiration of the tenn of this Lease, and such taking results, at
Lessee’s determination, in a material adverse effect on Lessee’s use or
enjoyment of the Premises, Lessec may choose to terminate this Lease as
of the date the condemnor takés possession. I Lessee does not elect to
terminate this Leass, the rent will be reduced in the sams propottion that
the value of the portion of the Premises fo be taken bears to the value of
the entire Premises as of the date condenmor takes possession. Lessee
will have no claim or interest. in or to any award of just compensation or
damages except that the Lessee will be entitled to an amouat equal to the
fair market valite of the Lessee’s leaschold interest in the part taken by the
condemnor of any improvements made to the Premises by the Lessee, but
not to exceed the amount of that part, if any, of the award attributable to
the value of the improvements,

D.-  Iftemporary use of all or a portion of the Premises is taken by any lawiul
authority for a period which would reduce the leasehold and,
consequently, would canse the Premises fo be untenantable for the use by
Lessee for the purposes set forth in the section of this Lease titled “Use,”
then, at Lessee’s determination, Lessee may choose to terminate this

Lease. If Lessee elects to terminate the Lease, the Lease will terminate the

date the condemnor takes possession and Lessee will have no claim or
interest in or to any award of just compensation except that the Lessee will
be entitled to an amount equal fo the fair market value of the Lessee’s
leasehold interest in any improvements made to the Premises by the
Lessee. If Lessee does not elect to terminate this Lease, the Lease will
continue in full force and Lessee will be entitted t6 receive any award”
from the condemnor for the use of alf or part of the Premises, EXCEPT
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that Lessee may elect 1o have the rents reduced by the amount
proporiionally atiributable to any partial temporavy taking, in which event
Lessee shall not be entitled to any portion of the award attributable to said
m- . N .
It is understood and agreed that Lessee shall not be party to any
negotiation or proceedings at law wherein King County claims
compensation other than that which is defined statutorily as constituting
“just compensation.”

TERMINATION BY KING COUNTY. King County reserves the right to
terminate this Lease upon twelve (12) months® notice in writing to the Lessee or
the persons.in possession of the Premises if the Premises ate required by King
County for the improvement or development of KCIA. for public airport uses and
purposes, and under such termination the Lessee or persons inpossessionof
Preinises shall be reimbursed by King County for the fair market value, as defined
in Section 2(A) of this document, of any improvements placed on the Premises by
the Lessee in accordance with the terms of this Lease. In the event that King

. County and Lessee cannot agree upon the value of said improvements, King
County-and Lessee shall subrit to have the fair market value adjnsted by
arhitration in the manner described in Section 2(C).

26. NON-DISCRIMINATION.

A, Lessee shall not diseriminate agalnst ary person on the basis of race,
color, marital status, national origin, religious affiliation, dxsabﬂxty* sexual
orlentation, gender identity or expressions, age (except by minimum age
and retirement provisions), or presence of any sensory, mental or physical
disability in the employment or apphcaizon for employment or in the
administration or delivery of services or any other benefits. The Lessee
shall comply fully with all applicable federal, state, and local laws,
ordinances, executive orders and regulations which prohibit such
disctimination. These laws include, but are not Jimited to, Chapter 49.60
of the Revised Code of Washington, and Titles VI and V]I of the Civil
Rights Act of 1964.

B. The Lessee, for itself, its heirs, personal representatives, suecessors in
interest and assigns, as part of the consideration hereof, does hereby
covenant and agree as a covenant yunning with the Iand that in the event
facilities are construcied, maintained, or otherwise operated on the said

. property described in this Lease for a purpose for which a
U.5. Department of Transportation (“DOT™) program or activity is _
extended or for another purpose involving the provision of similar services
or benefits, the Lessee shall maintain and operate such facilities and
services in compliance with all other requirements imposed pursuant to 49
KC1A/Gzlvin Aviation, LLC
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CFR Part 21, Nondiscrimination in Federally Assisted Pxﬁgréms of the
Department of Transportation, and as said Regulations may be amended.

C.  Thelessee, for itself, its personal representatives, successors in mterest,
and assigns, as a part of the consideration hereof, does hereby covenant
and agree as a covenant running with the land that: (1) no person on the
grounds of tace, color, marital status, naffonal origin, religious affiliation,
disability, sexval orientation, gender identity or expressions, age (except
by minimmim age and retirement provisions), or presence of any sensory,
mental or physical disability shall be éxcluded fiom participation in,
denied the benefits of, or be othexwise subjected to discrimination in the
use of said facilities, (2) that in the construction of any improvements on,
over, or under such Jand and the furnishing of services thereof, no person
on the grounds of race, color, marital status, national origin, religious
affiliation, disability, sexual orientation, gender identity or expressions,
age {except by minimum age and retirement provisions), or presence of
any sensory, ments! or physical shall be excluded from participation in,
denied the benefits of, or otherwise be subjected to discrimination, (3) that
the Lessee shall use the Premises in compliance with ali other .
requirements imposed by or pursuant to 49 CFR Part 21,
Nondiscrimination in Federally Assisted Programs of the Department of
Transportation, and as said Regulations may be amended. .

D.  The Lessee assures that in its uge of the Premises it will substantiaily
" " observe and promptly comply with pertinent statutes, Executive Orders
and such rules as ave promulgated to assure that no petson shall, on the
grounds of race, color, marital status, national origin, religious affiliation,
disgbility, sexual orientation, gender identity or expressions, age {except
by minimum age and retirement provisions), or presence of any sensory,
mental or physical disability be excluded from participafing in any activity
conducted with or benefiting from Federal assistance. This provision
obligates the Lessee or ils transferee for the period during which Federal
assistance is extended to the sirport program; except where Federal
assistance i8 o provide, ot is in the form of personal property or resl
property or interest therein or structures ot improvements thereon, In
these cases, the provision obligates the party or any transferee for the
longer of the following periods: (a) the period during which the property is
. used by the sponsor or any transferee for a purpose for which Federal
assistance is extended, or for another purpose involving the provision of -
similar services or benefits; or (b) the period during which the airport
sponsor ot any transferce retains ownership or possession of the property.

E. In addition, this Lease is subject to certain grant assurances resulting from
Kiog County’s receipt of funding from the federal government, In
accordance with those grant assurances, in furnishing services to the
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27,

29.

T30,

31‘

32

public at the Airport, the Lessee shall frnish said services on a reasonable
- and not unjustly discriminatory basis to all users of the Airport and shall
charge reasonable and not unjustly discriminatory prices for each wnit or
service; provided that Lessec may be alowed to make reasonable and
nondiscriminatory discounts, rebates, or other similar types of price
reductions, by way of example and not limitation, to volume purchasers,
based aircraft, ox charter customers.

F. Lessee will include the provisions of this Section 26 “Non-
Discrimination”, in all subleases of all or part of the Premises, and in all
. agreements at anry tier for the use of all or part of the Premises.

G. Any violation of this Section 26 , “Non-Discrimination”, shall be
considered a defanit of this Leass and, in addition to any other remedies
available to the County, shall be grounds for termination of this Lease by
the County, and may result in ineligibility for further County agreements,

HEIRS, AGENTS, AND ASSIGNS. Without limiting any provisions of this
Lease pertaining fo assignment, transfer and sublstﬁng, the provisions of this
Lease bind the heirs, successors, agents and assxgns of the parﬁes to this Lease,

CAPTIONS. The captions in this Lease are for couvenience only and do not in
any way limit or amplify the provisions of this Lease.

“LESSER” INGLUDES LESSEES, 1t is understood and agreed that for

convenience the word “Lessee” and verbs and pronouns in the singular number
and neuter gender are uniforrhly used throughout this Lease, regardless of the
number, gender or fact of incorparation of the party who is, or of the parties who
are, the actual Lessee or Lessees under this agreement.

TIME IS OF THE ESSENCE. Time is of the essence of thi¢ Lease, and in the
event of the failure of Lessee to pay any charges at the time in the mannper herein
specified, or to keep any of the covenants or agreements herein set forth, the
Lessee shell be in default.

CUMULATIVE REMEDIES. No provision of this Lease precludes King
County from pursuing any other remedies for Lessee’s failure to perform his

obligations. -

ATTORNEY'S EEES/DEFAULT CHARGE. In the event legal action is
brought by either party to enforce any of the terms, conditiens, or provisions of
this Lease, the prevsiling party shall recover against the other party in addition to
the costs aliowed by law, its Jifigation expenses and such sum as the court may
adjudge to be a reasonable attorey’s fee. In addition to all other charges, Lessee
shall pay a charge of $150,00 to King County for preparation of a notice of
defanit,
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HOLDING OVER. Ifthe Lssseé holds over affer the expiration or earlier
termination of this Lease, Lessee shall become a tenant from month-to-month at a
rental rate equal to one hundred~ﬁﬁy percent {150%) of the rent in effect upon the

" date of such expiration or termination, and otherwise subject to the terms,

covenants, and conditions of this Lease, except those clearly inapplicable to the
month-fo-month tenancy. Acceptance by King County of rent after such
expiration or earlier termination shall not result in a rénewal of this Lease, nor
affect King County’s right of re~entry or any rights of King County hereunder or
as otherwise provided by law. If Lessee fails to surrender the Premises upon the
expiration of this Lease despite demand to do so by King County, Lessee shall
indenonify and hold King County harmless from all loss or liability including,
without limitation, any claim made by any succeeding Lesgee founded on or
resufting from such failure to sarrender, together with interest, reasonablc
attorney’s fees, costs, and expenses,

HAZARDOUS MATERIALS AND ENVIRONMENTAL COMPLIANCE.. .
A. . Definitions. “Hazardous Materials” as used herein shall mean: .

1)  Any toxic substances or waste, sewage, petroleam prcducts,
radioactive substances, heavy metals, medical, cotrosive, noxjous,
acidic, bactenologxcal or disease-producing substances; or

2) Any danperous waste or hazardous waste as defined in:

a. Waghington Hazardous Wagte Management Act as now
- existing or hereafter amended (RCW Ch. 70.105); or

b. Washington Model Toxics Control Act as now existing or
hereafter amended (RCW Ch. 70.105D); or

e Resowrce Conservation and Recovery Act a8 now existing
_ or hereafter amended (42 U.8.C. See. 6901 et seq.); or

3) Any hazardous substance as defined in:

a. - Comprehensive Environmental Response, Compensation
and Liability Act as now existing or hereafter samended
(4211.8.C. Sec. 9601 et seq.); or

b Washington Model Toxics Control Act as now exzshng or
hereafter amended (RCW Ch. 70.105D); or

4)"  Anypollutants, contaminants, or substances posing a danger or
threat to public health, safety or welfare, or the environment,
which are regulated or controlled as such by any applicable
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federal, state or local laws, ordinances or regulations as now
existing or hereafier amended.

B. Envimnmentﬁl Compliancs, °

1)

In the conduct of its business at the Airport, and in its use and
occupancy of the Premises and the areas of the Airport outside the
Premises that are available for use by the Lessee and others (“the
Public Aveas™), the Lessee shall substantially observe and , at the
Lessee’s own expense, promptly comply with all federal, state and
local laws, ordinances and regulations now or hereafier in effect
related to Hazardous Materials and the environment, including, but
not limited to, laws and regulations pertaining to stormwater
discharges as set by the U.8. Environmental Protection Agency
and the Washington Department of Ecology, as well as such rules
conioerning environmental matters as may be promulgated by the
Airport Manager (“the Environmental Laws”). The Lessee
watrants that its business and all its activities to be conducted or

- performed in, on, or about the Premises and the Public Areas shall

2

o 3)

4)
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substantially observe and promptly comply with all of the

Environmental Laws. The Lessee agrees to change, reduce, or stcp-

any non-coraplying activity, or jnstall necessaty equipment, safety
devices, poliution control systems, or other installations as may be
necessaty at any time during the term of this Lease to comply with
the Environmental Laws.

The Lessee shall not without first obtaining the County’s prior
written approval use, generate, release, handle, spill, store, ireat,
deposit, trausport, sell or dispose of any Hazardous Materials in,
on, or about the Premises or the Public Areas other than those
commonly used in the general aviation industry in compliance with
applicable.Bnvironmental Laws. In the event, and only in the
event, that the County approves any of the foregoing, thé Lessee
agrees that such activity shall occur safely and in' compliance with
the Bovironmental Laws. King County hereby approves the use by
Lessee at the Premises of the Hazardous Materials identified on
Exhibit “B” hereto. ' ' &

The Lessee shall not cause or with its knowledge permit fo occur

- any violation of the Environmental Laws on, under, or about the
Premises and the Public Aress, or arising from the Lessee’s use or
occupancy of the Premises and the Public Areas.

The Lessee shall, in s ﬁmeiy marnner and at the Lessee’s own

expense, make all submissions to, provide all information required -

by, and comply with all requirements of all governmental or




regulatory authorities (“the Authorities” or “Authority™) with
jurisdiction under the Environmental Laws.- If the Lessce fails to
fulfill any duty imposed under this paragraph within the time

~ specified by applicable law, or if no time is specified withina
reasonable time, the County following written notice to Lessee

may take action; and in such case, the Lessee shall cooperate with -

the County in order to prepare ail documents the County deems
necessary or appropriate to determine the applicability of the
Environmental Laws to the Premiscs and/or the Public Areas and
the Lessee’s use thereof, and for compliance with the
Environmental Laws, and the [essee shall execute all documents

- promptly upon the County’s request, No-such action by the -
County and no attempt made by the County fo mitigate damages
shall constitite a waiver of any of the Lessee’s obligations under
this Section 34, Hazardous Materials and Environmental
Compliance. .

5y Should any Authority demand that a cleanup or remediation plan
be prepared and that a cleanup ox remediation be undertaken '
because of any deposit, spill, discharge or other release of
Hazardous Materials that ocours during the term of this Lease and
" aises fiom the Lesses’s uge or occupaney of the Premises, or
which arises at any time from the Lessee’s use or occupancy of the

Premises and/or the Public Areas, then the Lessce shall, ina fimely

manner and at the Lesses’s own expense, prepare and submit the -

" required plans and all related bonds and other finsmcial assurances;
and the Lessee shall carry out all such cleanup or remediation
plans. Any such cleanup or remediation plans are subject to the
County’s prior written approval. Although the County reserves the
right to review and approve such cleanup or remediation plans, the
County assumes no responsibility for such plans or thelr
compliance with the Environmental Laws.

6)  IfKing County determines in its sole discretion that an emergency
exists (i) because of the deposit, spill, discharge or other release of
Hazardous Materisls at or from the Premises ot (i} which arises
from the Legsee’s nse or occupancy of the Premises and/or the
Public Areas, King County will take such action as King County,
in its sole diseretion, considers reasonable to contact the Lessee
and advise it of the emergency situation. If the Lessee is
unreachabls, or is unwilling to take immediate action following
such notice, King County may, but is not requzred to, take
immediate action to address the emergency situation, and Lessee
will reimaburse the County for all of its costs and expenses related
thereto, provided, with respect clause (i) above, that the deposit,
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D.

spill, discharge or other release of Hazatdous Materials arises from
the Lessee’s use or ocoupancy of the Premises. The fact that King
County takes immediate action shall not relieve Lessee of any of
its responsibilities under.this Lease and the Eavironmental Laws
including, without limitation, Lessee’s responsibility for
complying with reporting requirements, ’

$

Indemnification.

B

2)

 The Lessee shall be filly and campletely liable to the County for

any and all cleanup and/or remediation costs and expenses, and
any and all other charges, expenses, fees, penalties (civil and .
criminal) imposed by any Authority arising out of the Lessee’s use,
disposal, transportation, generation, release, handling, spillage,
storage, treatment, deposit and/or sale of Hazardous Materials in or
about the Premises or the Public Areas during its occupancy of the
Premdses or for any cleanup or remediation costs and expenses for
contamination existing or present on that portien of the Property
covered by the prior lease,(Lease #7049) The Lessee shall
indemnify, defend, and hold the County hatmless from any and ail
of the costs, expenses, fees, penalties, and charges assessed against
or imposed upon the County (as well as the County’s reasonable
attorney’s fees, costs and expenses) by any Authority as a result of
the Lessee’s use, disposal, transportation, generation, release,
handling, spillage, storage, treatment, deposit and/or sale of
Hazardous Materialy in or about the Premises or the Public Ateas
dwing its cccupancy of the Premises, or from the Lessee’s failure
to provide all information, make all submissions, and/or take all
steps required as a result of Lessee’s use of the Prernises, by all
Aunthorities under the Envivonmental Laws.

The Lessee shall indemnify and hold the County harmless from
any and all claims, labilities, lawsuits, damages, costs and
expenses, including reasonable attorney’s fees, for injuries to
persons or death, property damage, loss or costs caused by or
arising from: {a) the yse, disposal, transportation, generation,
release, handling, spillage, storage, treatment, deposit and/or sale
of Hazardous Materials by the Lessee or any of its agents,
representatives or employees in, on, or sbout the Premises or the
Public Areas, and (b) King County’s immmediate emergency action
as described in Section 34(B)(6) above. '

Reporting Requirements. The Lessee shall comply with the

Environmental Laws requiring the submission, reporting, or filing of
information concerning Hazardous Materials with the Authorities, and
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shall provide fo the County a full copy of any such submission, fi}mg or
report as wbzmtted within 15 days of such submission.

E. Right to vironmental Compliance. The Ccunty
exprcssly reserves thc ught to ccndtmf, and the Lessee shall fully
coopetate in allowing, from time 1o time, such examinations, tests,
inspections, and reviews of the Premises as the Connty, in its sole and
absolute discretion, shall determine to be advisable in order fo evaluate
any potential environmental problems.

"F. Remedies. Upon any default by the Lesses under this Section 34,

. Hazardous Materials and Enyironmental Camphance, and the expiration
of the nofice and cure period provided in Section 13 above, Default and
Re-Entry, the County shall be entitled to the following rights and remedies
in addition to any other rights and remedies that may be available to the
County:

1) At the County’s option, fo texminate this Lease pursuant to Section
’ 25, above, but eﬁw‘.we immediately; and/or,

2) °  Atthe County’s option, to perform such reascmable response,
remediation and/or cleatup as is required to bring the Prémises snd
any other areas of the Airport affected by the Lessee’s default into
compliance with the Environmental f.aws and to recover from the
Lessee all of the County’s costs and expenses in connection. ~ |
therewith; and/or ‘ :

3)  Tourecover from the Lessee any and all damages associated with
the default, including but pot limited to, reasonable response,
remediation and cleanup costs, expenses and charges, oivil and’
criminal penalties and fees, adverse impacts on marketing the
Premises or any other areas of the Airport, loss of business and
sales by the County and other lessees of property at the Airport,
diminution of value of the Premises and/or other areas of the
Adrport, the Joss of or restriction of useful space in the Premises
and/or other areas of the Airport, and any and all damagesand
¢claims asserted by third parties, and the County’s reasonable
attorneys’ fees, costs and expenses. .

G.  Remediation on Termination of Lease, U}pan the expiration or termination
of this Lease, the Lessee shall remove, remediate or clean up any

“Hazardous Materials on, or emanating from, the Premises caused by
Lessee as required by applicable laws (“Termination Cleanup™). The
process for such Termination Cleanuyp is subject to the County’s prior
written approval not to be unreasonably withheld or delayed. Although
the County reserves the right fo review and approve the Termination

. KCIA/Gelvin Avistion, L1C

Lease #7049
Page 47 of 68
35534-8

" 071542013




35'

36.

- Cleanup process, the County assumes no responsibility for it or its
compliance with the Environmental Laws,

If the Lesseé fails or refuses to commence the Tenmination Cleanup
process, or fails to reasonably proceed toward completion of such pmcess,
within the time specified by law or within a reasonable time if no time is
specified, the County may elect to perforin such reasonable Termination
Cleanup after providing the Lessee with written notice of the County’s
intent to commence Termination. Cleanup, and after providing the Lessee a
reasonable opportunity, which shall not be less than ninety (90) days after
such notice (unless the County is given notice by a govemrent or '

. .regulatory agency with jurisdiction over such matter that Termination
Cleanup must commence within a shorter time), to commence or restme
the Termination Cleanup process. If the County performs such
Termination Cleanup aftex said notice and the Lessee’s failure to perform
same, the Lessee shall pay all of the County’s costs and expenges.

H.  Survival. The Lessee’s obligations and liabilitics under this Section 34,
Hazardous Materials and Environmental Compliance, shall survive the
expiration or termination of this Lease.

L Existing Contamination. Other than the definitions of capitalized.terms
which are referenced, the parties acknowledge and agree that the
provisions of this Section 34 shall not be applicable to the Bxisting
Contamination as defined in Section 6(F) above, and with regard to such
Bxisting Contamination, the provisions of Section 6{¥) aud the
Certification and Indemnity Agreéement Regarding Hazardous Substances
shall control.

PUBLIC USE @BQOR The Premises and KCIA are subject to the terms of
cerfain Sponsor’s assurances made to guarantes the public use of the public airport
area of KCIA as incidental to grant agreements between King County and the
United States of America; provided, that in the event at any time during the texm.

of this Lease the terms of such assurances should effectively pmhibit Lessee’s use

of the Premises in the general manrier contemplated by the parties to this Tease,
then such effective prohxbmcm shall be considered as taking by the public and the
Lesses or Person ot persons in lawful possession of the Premises may, upon thirty
{30) days prior wriiten netice given to King County, terminate this Lease.

RIGHT OF FLIGHT. There is hereby reserved to Lessor, its successors and
assigns, for the use and benefit of the public, a right of flight fox the passage of
gircraft in the airspace above the Leased Premises, This public right of flight
shall include the right to cause in said airspace any noise inherert in the operation
of any aircraft used for navigation or flight through the said airspace or iandmg at,
taking off from, or operation on the A:nrport
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The right of free passage of aircraft shalf be in the airspace over the above
described property at the height prescribed by Part 77 1o an infinite height above
said mean sea level and shall be for the exclusive benefit of Lessor, its successors
and assigns (the “Aviation Right of Way™). Further, the rights granted pursuant
to this section shall include the right fo cause or deposit in all aitspace above the
surface of the Leased Premises and on the Leased Premises such noise, vibrations,
fomes, dust, fuel particles and other effeets that may be caused by the passage of
the aircraft over the Leased Premises or adjoining property; and by the operation
of the sircraft landing at, ot tahng off from, or otherwise operating at or on said -
Airport. Lessee ddes hereby waive, remise and release any right or cause of
action which it now has or may have in the fiture against Lessor, its succesgors

. and assigns, dueé to such noise, vibrations, fumes, dust, fuel particles and all .other .

surface effects that may be caused or may have been caused by the operation of
aircraft passing over the Leased Premises or adjoining property, or landing af, or
taking off from, or otherwise operating at or on said Airport.

Lessor shall have the continuing right fo prevent the erection or growth upon the
Leased Premises of any building, structure, trees or any other object extending

. into the airspace above said surface at the height prescribed by Part 77 and to

remove from said airspace, or at the sole option of Lessor, to mark and light as
obstructions to air navigation, any such building, structure, trees or other objects.
now upon, or which in the future may be upon the Leased Premises, together with
the right of ingress to and egress from and passage over all the Leased Premises
(airspace and surface space) for such pwposes. .

In the event Lessee (or anyone holding through Lessee) interferes with Lessor’s
right of free passage, Lessor reserves the right to enter upon the Leased Premises
and to remove the offending structure or object and cut the offending tree, all of
which shall be at the expense of Lessee.

Lessee by a;:céptihg this Lease agrees for itself, its suecessors and assigns that it
will not make use of the Leased Premises in any manner that might interfere with

“the landing and taking off of aireraft from the Airport or otherwise constitute a-

hazard. Inthe event the aforesaid covenant is breached, Lessor reserves the right
to enter upon the Leased Premises and cause the abatement of such inferference at

", the expense of Lessee
37. EMPLOYEE CONDUCT. Lessee shall require and be responsible for the full
- compliance by its officers, agents, emnployees, custoruers and guests with the ules
. and regulations of the Federal Aviation Administmtion and KCM
38. SEVERABILITY. If any term or provision of this Lease or the application of
any term or provision to any person or circumstance is invalid or unenft)rceablc,
the remainder of this Lease, or the application of the term ot provision to persons
or circamstences other than thoss as to which it is held invalid or 1menf0rceablc,
shall not be affected and will continue in fuil force.
KCIA/Galvin Aviation, L1.C
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GOVERNING LAW/VENUE. This Lease shall be governed by, and construied
and enforced in accordance with, the laws of the State of Washington. Venue for
anty legal proceeding shali be exciuswely in King County Superior Court, Seaitle,

Washington.

QI}IEE EEJ{)gM ENT, So long as Lessee is not in default under this Lease,
subject to Paragraph A and B of this Scetion 40, King County shall at all times
during the term and subject to the provisions of this Lease ensure that Lessee shall
peacefully and quietly bave and enjoy the possessmn of the Pre:mses without any
encumbrance or hmdrance.

A.  This Lease and all the provisions hereof shall be subject to whatever right
the United States Government now hag or in the future may have or
acquire affecting the control, operation, regulation, and taking over of said
Alrport or the exclusive or non-exclusive use of the Airport by the United
States during the time of war or national emergency.

B.  This Lease shall be subordinate to the provisions of and requirements of
any sxisting or future agreement between Lessor and the United States
relative to the development, operation, or maintenance of the Airport.
(PAA Order 5190.6AB- AGL-600).

ESTOPPEL CERTIFICATES,  Atany time and from time to time, within
twenty (20) days after notice of request by either parfy, the other party shall
execute, acknowledge and deliver fo the requesting party, or to such other
recipient as the notice shall direct, a statement certifying that this Lease is

unmodified and in full force and effect, or if there have been modifications, that it

is in full force and effect as modified in the manner specified in the statement,
The statement shall also state the dates to which the tent and any other charges
have been paid in advence. The statement shall be such that it can be relied on by
anry auditor, creditor, commercial banker of either party ox by any. prospective
purchaser or encumbrances of the Premises or Improvements, or of all or any part
of Lesses's interest under this Lease, Bither party's failure to execute,
acknowledge and deliver such a certified statement within the specified time shall
constitute acknowled gement by that party to all persons entitled forely onthe
statemnent that this Lease is unmodified and in fiall force and effect and that the
rent and other charges have been duly and fully paid up to and including the
respective due dates immediately preceding the date of the request,

FORCE URE, In the event that either party shall be delayed -

_hindered in or prevented from doing or performing any act or thing required

hereunder by reason of strikes, lock-outy, casualties, Acts of God, labor troubles,
insbility to procire materials, failure of power, governmental laws or regulation,
riots, insurrection, war, terrorism, or other cause beyond the reasonable control of

either party, then either party shall not be liable or responsible for any such delays -

and the doing or perfomlmg of such act or thmg shall be excused for the petiod of
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the delay and the period for the performance of any such act shall be extcnded for
a period equivalent to the period of such delay.

PERFORMANCE UNDER PROTEST. = Ifat any time‘a dispute shall asise as
to any amount or sum of money to be paid by one party fo the other under the
provisions hereof, the party against whom tho obligation to pay the money is
asgerted shall bave the right to make payment “under protest” and such payment
shall not be regarded as a voluntary payment, and there shall survive the right on
the part of the party to institute suit for recovery of such sum., If it shall be
adjudged that there was no legal obligation on the part of said party to pay such
sum or any part thereof, said party shall be entitled to recover such sum or so
much thereof as it was not legally required to pay under the provisions of this

. Lease,

END OF GENERAL TERMS AND CONDITIONS
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EXHIBITD

DEVELOPMENT SCHEDUL

o Documents (total duration: 26— 36 weeks)

a. Preliminary Design: 2 -4 weeks '

b. Schematic Design: 4 -6 weeks

¢. King County Approval of Design 2-4 weeks

d. Design Development: 8 —12 weeks

e. Construction Documents {to permit submittal): 12 ~ 14 weeks

¢ Permitting (total duration: 8 ~ 12 months — assuming concurrent

review of applications) - : .

a. Site Development Permit {Pre-app Meeting, Intake Meeting,
and Permit Review}: 812 months ,

b. Building Permits — assuming one building permit application
{Pre-app Meeting, Intake Meeting, and Permit Review); 68
months '

e Construction ) _ -

" -a. Assumes Construction is Phased.in order to maintain operation
out of the current Galvin FBQ, while the new one is being .
constructed. The existing FBO would be demolished and ramp
completed once Galvin Is operating out of the new FBO.

o Estimated Construction duration: 10~ 11 months '
s Estimated Total Project Duration: 26 -36 months.
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EXPOBITE
LEASEHOLD MORTGAGE ADDENDUM

This Leasehold Mortgage Addendum (this "Addendum"} is a part of that certain
Lease {the "Leasc”} dated as of : , 2013, between KING
. COUNTY, a political subdivision of the State of Washington, as "Lessor” and GALVIN
AVIATION, LLC, a Delaware limited liability company as "Lessee." Capitalized terms
used but not defined in thls Addendym have ﬁze same mcanmgs as those terms have in
the Lease. )

1. - Leasehold Mortpages.

1.1 Notwithstanding the provisions set forth in Section 22 of the General
Conditions of the Lease regarding any assignment of the Lease, but subject o the

provisions of-this Addendum, Lessee shall have the right at any time and from time to.

time fo encumber the leaschold estate created by the Lease and any improvements on the
Premises by mortgage, deed of trust or other security instrument fo secute repayment of a
ioan {and associated obligations) made to Lessee by an Institutional Investor (as defined
below) for the purpose of finuncing the construction of sny improvements made pursuant
" 1o the texms of the Lease ("Improvemenis”) or for the long-term financing of any such

Improvements, Lessee shall deliver to Lessor proxoptly after execution by Lessee a true -

and verified copy of eny Leasehold Mortgage (as defined below), and any amendment,
modification or extension thereof, together with the name and address of the ownet and
holder thereof.

1.2 For purposes of this Addendum: "Institutional Investor” shall mean any
" natiopal bank organized under the laws 'of the United States or any commercial bank
_ licensed in the state of Washington, or any savings and loan association, savings bank,
frust company or insurance company otganized under the laws of the United States or any
state of the United States, or any pension, retitemeént or welfare trust or fund supervised
by the United States or any government authority of any state of the United States:
"Leasehold Mortgage" shall mean a mortgage, deed of trust or other security instrument,

including, without limitation, an assignment of the remts, issues and profits, which’

constitates a lien on the leasehold estate created by the Lease and on the fee interest of
Lessee in any Improvements during the term of the Lease; and "Lender® shall mean an
Institutional Investor who is the owner and holder of the Leasehold Mortgage having
superior lien priority over all other Leasehold Mortgages, provided, however, that Lessor
shall have no duty or obligation whatsoever to determine independently the relative
priorities of any Leasehold Mortgages, but shall be entitled to rely absolutely upon a
preliminary title report cument as of the time of any determination of such pnormes and

prepared by a generally- mcogmzed title insurance company domg business in the state of

Washington.
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1.3 Duwing the continuance of any Leasehold Mortgage until such time as the
lien of any Leasehold Mortgage has been extinguished, and if a trae and verified copy of
such Leaschold Mortgage shail have been delivered to Lessor together with a written
notice of the name and address of the owner and holder thereof as provided in Seetion 1.1
of this Addendum:

{a)  Lessor shall not agree to any mutual termination nor accept any surrender
of the Lease (except upon the cxpiration of the term of the Lease) without the
prior written consent of Lender, nor shall Lessor consent to any material
amendment or modification of the Leasc without the prior written consent of
Lender, which shall not be unreasonably withheld or delayed.

(t)  Notwithstanding any default by Lessee in the performance or observance

" of any covenant, condition or agreement of the Lease on the part of Lessee to be

performed or observed, Lessor shall have no right to terminate the Lease even

though a defailt under the Lease shall have oceutred and be continuing, unless

and until Lessor shall have given Lender written notice of such default and

Lender shall have failed to remedy such default or to acquire Lessee’s leasehold

- estate created hereby or to commence foreclosure or other appropriate

proceedings in the nature thereof, all as sat forth in, and within the time specified
by, this Addendum.

{©) Lender shall have the right, but not the obligation, at any time prior to
termination of the Lease and without payment of any penalty, to pay all of the
rents due hereunder, 1o provide any insurance, to pay any faxes and make any .
other payments, to make any repaits and improvements and do any other- act or
thing required of Lessee under the Lease, and to do any act or thing which may be
necessary and proper to be dope in the performance und observance of the
covenants, conditions and agreements. of the Lease in order to prevent the

. termination of the Lease. All payments so made and all things so done and
performed by Lender shall be as effective to prevent a termination of the Lease as
the same would have been. if inade, done and peﬁonned by Lessee instead of by
Lender.

(d) Should any- default under the Lease occur which default is not cm'ed
within any applicable grace period or cure period under the Lease, Lender shall
have thirty (30) days-after receipt of notice from Lessor setting forth the nature of
such default, and, if the default is such that possession of the Premises under the
Lease may be reasonably necessary to remedy the default, a reasorable time afier
the expiration of such thirty (30) day period, within which to remedy such default;
provided that (i} Lender shall have fully cured any default in the payment of any
monetaty obligations of Lessee under the Leese within such thirty (30) day period
and shall continue to pay currently such monetary obligations as and when the
same are due, and (ii) Lender shall bave acquired Lessee's leasehold estate created
hereby or commenced foreclosute or other appropriate proceedings in the nature
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 thereof within such thirty (30) day period or prior thereto, and shall be diligently .

and continuously prosecuting any such proceedings to completion. Al rights of
Lessor to terminate the Lease ss the result of the occurrence of any such default
shall be subject to and ¢conditioned upon Lessor having first given Lender written
notice of such default and Lender having failed to remedy such default or acquire
Lessee's leasehold estate created hereby or commence .foreclosure or other

appropriate proceedings in the nature thereof as set forth in and within the time

pexiod specified by this subparagraph (d).

(¢) A default under the Lease which in the nature thereof cannot be remedied
by Lender shall be deemed to be remedied if (i) within sixty (60) days after
receiving written notice from Lessor setting forth the nature of such default,
Lender shall have acquired Lessee’s leasehold estate created hereby or
commenced foreclosure or other appropriate proceedings in the nature thereof, (i)
Lender shall diligently and continupusly prosecute any such proceedings to
completion, (iif) Lender shall have fully cured any default in the payment of any
monetary obligations of Lessee under the Lease which do not require possession
of the Premises within such thirty (30) days after receipt of such wriften notice
and shall thereafter continue to faithfully perform all such moneiary obligations
which do not require possession of the Premises, and (iv) after gaining possession
of the Premises, Lender shall perform all of the obhgattons of Lessee hereunder as
and when the same are due.

. ® IfLeadexis prokhibited by any process or injlmction issed by any court or
by reajon of any action by any court having jurisdiction of any bankruptcy, debtor
rehabilitation or insolvency proceedings involving Lessee from commencing or
prosecuting foreclosure or other appropriate proceedings in the nature thereof, the

times specified in subparagraphs- (d) snd (¢) above for commencing or -
‘prosecuting such foreclosure or other proceedings shall be extended for the period |

of such prohibition; provided that Lender shall have fully cured any default in the
payment of any monetary obhgaﬁons of Lessce under the Lease and shall
continue to pay carrently such monetary obligations as arid when the same fall

due, and provided that Lender shall di}lgenﬂy attémpt to remove any such .

prohibition.

(g)  Lessor shall deliver to Lender by réliable overnight courier a duplicate

copy of any and all notices of default, or any notice of any fact or circumstance,

which, with the passage of time or failure to heed; would constitute a default

under the Lease, which Lessor may from time to time give to or serve upon

Lessee pursuant to the provisions of the Lease; and no nofice by Lessor to Lessee

hereunder shall be deemed fo have been given unless and until a copy thereof has
- been delivesed to Lender.

()  Foreclosure of a Leaschold Mortgage or any sale there uildex, whether by
judicial proceedings or by virtue of any power of sale contained in the Leasehold
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Mortgage, or any conveyauce of the leasshold estate croated hereby from Lessee
to Lender by virtue or in lieu of foreclosure or ather appropriate proceedings in
the nature thereof, shall not require the congent of Lessor or constitate a breach of
any provision of or a default under the Lease. Upon such forsclosure, sale or
conveyance, Lessor shall recognize Lender, or any other foreclosure sale

purchaser, as Lessee hereunder; provided, however, that in the event there are two
or-meore Leasehold Mortgages or foreclosure sale purchasers (whether of the same

or different Leasehold Mortgages), Lessor shall have no duty or obligation
whatsoever to determine the relative priorities of such Leaschold Mortgages or
the rights of the different holders thereof andfor foreclosute sale purchasers. In
the event Lender becomes Lessee under ihe Leass or under any new lease
obtained .pursyant to subparagraph (i) below, Lender shall be Hable for the
obligations of Lessce under the Lease or such new lease only for the period of
time that Lender is the lessee under the Lease or the new lease, as applicable. In
the event Lender subsequently assigns or transfers its interest under the Lease
after acquiring the same by foreclosure or by an acceptance of a deed in lieu of
foreclosure or subsequently assigns or transfers ifs interest under any such new
lense, and in connection with any such assignment or transfer Lender takes back a

mortgage or deed of trust encumbering such leaschold interest to secure a portion

of the purchase price given to Lender for such assignment or transfer, then such

.mortgage or deed of tust shall be considered a Leasehold Mortgaga as
contemplated under this Addendum and Lender shall be entitled to receive the
benefit of this Addendum and any other provisions of the Lease intended for the
benefit of the holder of a Eeasehold Mortgage.

@ - Should-Lessor terminate the Leaﬁe by reason of any default by Lessee
hereunder, Lessor shall, upon written request by Lender to Lessor received within
sixty (60) days after such termination, execute and deliver a new lease of the
Premises to Lender for the remainder of the term of the Lease with the zame
covenants, conditions and agresments (except for any requirements which have
been satisfied by Lessee prior to termination) as are contained herein; provided,
however, that Lessor's execution and delivery of such new lease of the Premises
shall be made without represemtation or watranty of any kind or nature
whatsoever, either express or implied, including, without limitation, any
representation or warranty regarding title to the Premises or any Improvements or
the priority of such new leage, Together with the execution and delivery of such
new fease of the Premises; Lessor shail convey to Lender title to any
. Improvements by guitclaim deed for the term of such new lease. Lessor's

. delivery of any Improvements to Leader pursuant to such new lease shall be made
without representation or wawanty of any kind or nature whatsoever, either
express or implied; and Lender shall take any Improvements “as-is” in their then
current condition. Upon execution and delivery of such new lease, Lender, at ity
sole cost and expense, shall be responsible for taking such action as shall be
necessary to cancel and discharge the Lease and to remiove Lessee named herein
and any other occupant from the Premises. Lessor's obligation to enter info such
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new lease of the Premises with Lender shall be conditioned as follows: (i) Lender
has remedied and cured all monetary defaults hereunder and has remedied and
cured or has commenced and is diligently completing the cure of all nonmonetaty
. defaults of Lessee susceptible to cure by any party other than by the original

Lessee, (ii) that if more than one holder of a Leasetiold Mortgage requests such

niew lease Lessor shall have no duty or obligation whatsoever to determine the
relative priority of such Leasehold Mortgages, and, in the event of any dispute
between or among the holders thereof, Lessor shail have no obligation to enter
into any such new lease if such dispute is not resolved to the sole satisfaction of
Lessor within ninety (90) days after the date of termination of the Lease, and (iii}

that Lender pays all costs and expenses of Lessor, including, without limitation,

reasonable attorneys' fees, real property transfer taxes and any escrow fees and
recording charges, incurred in connection with the preparation and execution of
such new lease and any conveyances related thereto,

()  Notwithstanding the provisions of the Lease, Lessor will not require any
assurance of performance so long as Lender cures any monetary default by Lessee
under the Lease within the tiwe period given Lender under this Addendum.

14 Lessor and Lesses shall cooperate in, including in the Lease by suitable-

amendment from time to time any provision which may be requested by any proposed

Lender, or may otherwise be reasonably necessary, to implement the provisions of this
Addendunm; provided, however, that any such amendment shall not in any way affect the
term hereby demised nor affect adver&eiy in any material respect any rights of Lessor
: under the Lease.

1.5 Nothing cantamed herein or in any Leasehold Mortgage shall be dcemed
or construed to relieve Lessee from the fill and faithfiul observance and performance of
its covenants, conditions and agreements contained herein, or. from any liability for the
non-cbservance or non-performance thereof, or to require or provide for the
subordination to the lien of such Leasehold Mortgage of any estate, right, title or inferest
of Lessor in or to the Premises or the Lease, .

1.6 No foreclosure of any Leasehold Mortgage shall trigger any right of first
refusal granted fo Lcssor under the Lease. )

1.7 Any demand or notice made or to be given hereunder by either party shall

be effective on the earier of (a) three (3) days after being mailed by registered or

certified mail, refurn receipt requested, or dispatched by public or private courier service
to the address of the other as set forth above or to the address at which Tensant
customarily or last commumicated with Landlord, or (b) when delivered personally to the
other’s agent for receipt of such notices.

2. Lessor Estoppel Certificate. At the written request of Lessee in connection with
the execution of any Leasehold Mortgage by Lessee, Lessor will excoute in favor of any
Leasehold Mortgagee, an estoppel certificate in form required by the Leaschold
KCIA/Galvin Aviation, LLC
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Mortgagee¢ and reasonably acceptable 10 Lessor, which certificate shall inclode the
foﬁowmg pmv;szons (if and to the extent then true):

2.1  Representations and Warranties. Lessor mpmsents and warrais to Lendsl
the following:

(8)  Lease. A twe, correct and complete copy of the Lease is attached
hereto, and the Lease has not been amended or modified except as may be shown on the
copy of the Lease attached hereto. The Lease is in full force and effect and constitutes
the entive agreement between Lessor and Lessee with respect to the Prexnises and the
Lease. The .Lease constitutes the legal, valid and binding obhgahon of Lessor,
enforceable against Lessor in accordance with its terms, .

(b)  Ownership. Lessor is the sole record owner of the fee interest in
the Premises, and holder of the landlord's interest in, to and under the Lease,

~ {©  Rent. 'The minimum rent payable under the Lease curtently is
described in Section 4 "Rent” of the Lease.

(d) TYerm. The current term of the Lease expires as descnbcd in-

" Section 3 "Term" of the Lease.

(e)  Defaults: Offsets. Neither Lessor nor, to the actual knowledge of
Lessor, Lessee is in defanlt under the Lease. Lessor has no knowledge of the existence of
any event which, with the giving of notice, the passage of time, or both, would constitute
a default by Lessor or, to the actual knowledge of Lessor, Lessee under the Lease. To the
actual knowledge of Lessor, Lessee has no offsets, counterclaims, defenses, deductions or
sredits with respect to the Lease, To Lessor's actual knowledge, all monetary obligations
due from Legsee under the Lease to date have been fully and cumrently paid.

) No Mortgages on Fee Interest, ILessor has nof assigned,
transferred, sold, encumbered or morigaged its interest in the Lease or the Premises (or

any part thereof), and there currently are no morigages, deeds of trust or other secunty
mtetcs’fs encumbenng Lessor’s fee interest in the Premmes {or any pmt thereof).

. (g  Premises. Lessor has not teceived written notice that it or the
Premises is in violation of eny laws applicable to it or the Premises or its operation
thereon, including, without limitation, any environmental laws.

()  Construction of Improvements. All obligations of Lessee regarding
construction of any improvements on the Premises have been fully performed.

()  Eminent Domain: Violations of Law. Lessor has not received
written notice of any pending eminent domain proceedings or other govemmmtal actions
or any judicial actions of any kind against Lessee's or Lessot's interest in the Premises.
Lessor has not received written notice that it or the Premises is m violation of any laws
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applicable to it or the Premises or its operation thereon, including, without limitation, any

environmental laws.

() Construction of Improvements. All obligations of Lessee regarding

- construction of any improvements on the Premises have been fully performed.

LESSKE:

GALVIN AVIATION, LL.C, )
a Delaware limited liability company

BY:

By:

Iis:

Date:
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LESSOR:

KING COUNTY, a political subdivision of
the State of Washington

" Stephen L. Salyer, Manager
Real Bstate Services Section

DATE:

CONSENT:

KING COUNTY ~ INTERNATIONAL
AIRPORT '

BY:‘ ) -

Robert I, Burke, AAE,; Director
DATE:
'APPROVED AS TO FORM:
BY:

Tan  Taylor, Senior Deputy
Prosecuting ;

Aﬁomﬂy
DATE:




STATE OF WASHINGTON )

) s
' COUNTY OF KING )
On this day of . , 2013, before me, the,

undersigned, a Notary PubHo in and for the State of Washington, duly commissioned and

sworn, personally appeared Stephen L. Salyer, to me known to be the Manager of the
Real Estate Services Section, King County, s political subdivision of the State of
Washington, who executed the foregoing instrument and acknowledge the' said
instrument to be the froe and voluntary act and deed of King Cousty, for the uses and
purposes therein mentioned, and on oath stated that said person was-authorized fo execute
said instrument on behalf of King County.

WITNESS my hand and official seal hercio affixed the day and year in this
certificate above written.

Printed Name:
NOTARY
PUBLIC in and for the State of
Residing at ‘
My commission Expires:
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STATE OF | )

. }ss
COUNTY OF )

On this __ day of , 2013, before me, the
undersigned, a Notacy Public in and for the Statc of Washmgton duly comzissioned and
SWorD, personaﬁy appeared , to me known to be the

of Galvin Awviation, LLC, who execufed the foregoing
instrument and acknowledge the said instrument to be the free and voluntary act and deed
of said company, for the uses and purposes therein menfioned, and on, oath stated that
said person was authorized to execute said instrament on behalf of Galvin Aviation, LLC.

- 'WITNESS my hand and official seal hereto affixed the day and year in this
certificate above written,

Printed Name:
NOTARY

PUBLIC in and for the State of

Rcsxcilng at
My commission Bxpues
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EXHIBITF

CERTIFICATE AND INDEMNITY AGREEMENT
REGARDING HAZARDOUS SUBSTANCES

THIS CERTIFICATE AND INDEMNITY AGREEMENT is mads as of
2013, by KING COUNTY, a polifical subdivision of the State of
Washington (“Owner” or “Inderanitor”) for the benefit of GALVIN AVIATION, LLC a
Delaware limited Hability corapany (*Galvin™). Galvin, any financial institution or entity
which finances in whole or itf part the acquisition of Galvin or the development of the
Property (as defined below) (*Lender”), and any subtenants or occupants of the Property
or & portion of the Propeny shall collechvely be referred to herein as the “Indernnitees,”

RECI'I‘ALS

A Qalvin proposes o construct, operate and maintain and executive ferminal
and other improvements (the “Project”) located on certain real property owned by Owner
more particularly deseribed on Exhibit A (the “Property”) and leased by Owner to Galvin

under that certain Airport Lease Agreement dated 2013 (the “Lease™).

B.  Pursuant to the Lease, Owner agreed fo provide indemnification for
environmental contamination associated with the Property as described in Section 6 of
the General Conditions of the Lease,

AGREE

NOW, TBEREFORE, in cons:deraubn of the covenants confained herein, for
the benefit of the Indemnitees, their successors and assigas, Gwner agrees represents and
wairants ag follows

1. Definition. For purposes of this Agreement, “Hazardous Substance™
means any hazardous or toxic substances, materials or wastes, including, but not linnited
to, those substances, materials, and wastes listed in the United States Department of
Transportation Hazardous Materiald Table (49 CFR 172.101) or by the Environmental
Protection Agency as hazardous substances (40 CFR Part 302) and amendments thereto,
or such substances, materials and wastes which are or become regulated under any
applicable local, state or federal law including, without limitation, any faterial, waste or
substance which is (i) petroleum, (i) asbestos, (ifi) poly-chlorinated biphenyls, (iv) mold;
(v) defined as a “hazardous waste”, “extremely hazardous waste”, “restricted hazardous
waste” or “hazardous substance” under RCW Chapter 70.105 (Hazardous Waste
Management} or RCW Chapter.70.105D (Hazardous Waste Cleanup--Model Toxics
Control Act), (vi) designated as a “hazardous substance” pursvant to Section 311 of the
Clean Water Act, 33 U.S.C. §1251 et seq. (33 1.8.C. §1321) or listed pursuant to Section
307 of the Clean Water Act (33 U.S.C. §1317), (vii) deﬁned as a “hazardous waste”
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pursuant to Section 1004 of the Resouree Conservation and Recovery Act, 42 U.S.C.
. §6903), or (viii) defined as a “hazardous substance” pursnant to Section 101 of the
Comprehensive Environmental Response, Compensation, and Liability Act, 42 US.C.
§9601, et seq. (42 U.S.C. §9601}, all as amended, replaced or succeeded, and any other
substance or matter defined as 2 toxic or hazardous substance or material or pollutant or
contaminant under any other federal, state ot local laws, ordinances or regulations or
under any reparied decision of a state or federal cowrf, or any substance or mafiey
imposing lability for clean-up costs or expenses on any person or entity under any
sfatutory or comton law theory.

2. Indemnification. The Indemnitor agrees to indemnify, protect, defend
(with counsel satisfactory to Indemnitees) and hold Indemnitees, and Indemanitees’
successors and assigns, and the directors, officers, shareholders, employees, agents and
contractors of Indemnitees, and of Indemnitees’ successors and assigns, harmless from
any claims {including without limitation third party claims for personal injury or real or
personal property damage), actions, administrative proceedings {including both formal
and informal proceedings), judgments, damages, punitive damages, penalties, fines, costs,
liabilities (including sums paid in seftlements of claims), inferest or losses, including
reasonable attorneys’ and paralegals’ fees and expenses (inchuding any such fees and -
expenses incurred in enforcing this Agreement or collecting any sums due hereunder),
consultant fees, and expert fees, together with all other costs and expenses of any kind or
nature (collectively, the “Costs”) that arise directly or indirectly from or in connection
with the presence, suspected presence, release or suspected release of any Hazardous
Substance in the Property or in or into the air, soil, groundwater or sutface water at, on,
about, above, under or within the Property, or any portion thereof which originated or
migrated from that certain property owned by Owner as has been otherwise identified in
that certain Phase II Environmental Site Assessment Report prepared by Madison
Environmental Group, dated June 20, 2012 as it may be supplemented by Owner’s
further i mvwesugai;on (the “Identified Contamination). Jn the event Inderonitees shall
suffer or incur any such Costs, Owner shall pay to Indemnitees the total of all such Costs
suffered or incurred by Indemnitees upon demand therefor by Indemnitees, Without
limiting the generality of the foregoing, the indemnification provided by this paragraph 2
shall specifically cover Costs, including capital, operating and maintenance costs,
. incurred in connection with any investigation or monitoring of site conditions, any
¢clean-up, containment, remedial, removal or restoration work required or performed by
any federal, state or local governmental agency or political subdivision or performed by
any nongovernmental entity or person because of the presence, suspected presence,
release or suspected release of any Hazardous Substance in the Property or in or into the
air, soil, groundwater or surface water at, on, sbout, above, under or within the Property
{or any portion thereof) and any claims of third parties for [pss or damage due to such
Hazardous Substance. In addition the indemnification provided by this paragraph 2 shall
include, without limitation all loss or damage sustained by Indemnitess or any third party
due to any Hazardous Substance originating or migrating from the source of the
Identified Contamination: (i) that is present or suspected fo be present in the Property or
in the air, so0il, groundwater or surface water at, on, about, above, under or within the
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Property (or any portion thereof} on or before the date of this Agreement, or (ii) that
migrates, flows, percolates, diffuses or in any way moves onto, into or under the air, soil,
groundwater or surface water at, on, about, above, under ot within the ?Iopcrty {or any
portion thereof} after the date of this Agreement.

3. Remedial Work. In the event any investigation or monitoring of site
conditions or any clean-up, containment, restoration, removal or other remedial work
(collectively, the “Remedial Work™) is required under any applicable federal, state ox
local law or regulation, by any judicial order, or by any governmental enfity, or in order
to comply with any agreements affecting the Property because of, or in connection with
any occurrence or event described in paragraph 2 above, Owner shall petforia or cause to
be performed the Remedial Work in compliance with such [aw, regulation, order or
agreement; provided, that OQwner may withhold such compliance pursnant to a good faith
dispute regarding the application, interpretation or validity of the law, regulation, order,

* or agreement, subject to the requirements of paragraph 4 below. All Remedial Work
shall be performed by one or more contracters, selected by Owner. All costs and

expenses of such Remedial Work shall be paid by Owrer. In the event Ownes shall fail -

to timely commence, or cause to be commenced, or fail to diligently prosecute to -
completion, such Remedial Work, or Galvin desires to proceed with the construction and
redevelopment of the Property prior to Owner’s completion of such Remedial Work,
Indemnitees may, but shall not be required to, cause such Remedial Work to be
performed provided such work does not duplicate, supplant, or otherwise interfere with,
any on-going-Owner contracts, for Remedial Work in place at such time.. Owner agrees to
cooperate and to make such requested reasonable adjustments as can be made fo any on-
going Owner contracts for Remedial Work that are necessary to accommodate or
facilitate Galvin’s construction and redevelopment of the Property. All costs and
expenses of Remedial Work undertaken by Indemnitees, or incurred in connection
therewith, shall be Costs within the meaning of paragraph 2 above so long as Remedial
Work is undertaker congistent with a work plan approved in advance by Owner and
provided that Owner shall only be responsible for the incrementat costs and expenses
attributeble o the Hazardous Substarices or Remedial Work associated therewith. All
such Costs shall be due and payable upon Indemnitees submittal to the Owner of a
complete cost accounting demonstrating that the requested costs are reasonable

" consideting the estimated costs approved with the work plan, and reflect the increased
cost and expenses associated with the Remedial Work. Owner*s approval of a work plan
for such Remedial Work to be performed by Indemnitees shall not be unreasonably
withheld or delayed taking into consideration the Project’s construction schedule and
generally accepted industry standards and praclices for environmental remediation.

4, Permitted Contests, Nofwithstanding any provision of this
Agreement to the contrary, Owner will be permitted fo contest or cause to be contested

B subject to compliance with the requirements of this paragraph, by appropriate action any "

Remedial Work requirement, and Indemnitees shall not perform such requirement on its
behalf, so long as Owner has given Indemnitees wiitten notice that Owner is contesting
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or shall contest or cause to be contested the same and Owner actually contests or canses
to be contested the application, interprefation or validity of the governmental law,
regulation, order or agreement pertaining to the Remedial Work by appropriate
proceedings conducted in good faith with due diligence; provided, such contest shall not
subject Indemnitees or any assignee of their respective interests (including any person
having a beneficial interest) in the Loan, the Loan Documents, the Lease or the Property
to civil lHability and does not jeopardize any such party’s lien upon or interest in the
Property or affect in any way the payment of any sums to be paid under the Loan, the
Loan Documents, the Lease or the Property. Owner shall give such security or
assurances as may be reasonably required by Indemnitees to insure compliance with the
legal requirements pertaining to the Remedial Work (and payment of all costs, expenses,
interest and penalties in connection therewith) and fo prevent any sale, forfeiture or loss
by reason of such nonpaymeut or noncompliance.

5. Snbrojzatmn of Indenmnity Rights. If Indemnitor fails to perform its
obligations under this Agreement, Indemnitees shall be subrogated to any rights -
Indemuitor may have under any present, fiture or former Indemnitors, tenants, occupants
or other users of the Property (ox any portion thereof), reiatmg to the matters covered by
this Agreement.

6. Asmment by Indemmnitees. No consent by Indemnitor shall be
requited for any assignment or reassignment of the rights of Indemnitees hereunder to a
Lender, successor lenders, lessees, or sublessees of the Property, or any portmn thereof,

7. Merger, Consolidation or Sale of Assets, In the eve:nt ofa
dissolution of Indemnitor or other disposition involving Indemnitor to one or more
"persons or entities, the surviving entity or fransferes of assets, as the case may be, shall:
(1) be formed and existing under the laws of a state, district or commonwealth of the
United States of America, and (ii) deliver to Indemnitees an acknowledged instrument in
recordable form assuming all obligations, covenants and responsibilities of such
Indemnitor under this Agreement.

8, Independent Obligations; Sggi.va!. The obligations of Owner under

this Agreement shall survive the consummation of the Loan fransaction described above
and the repayment of the Loan and reconveyance or foreclosure of the Deed of Trust.
The obligations of Owner nnder this Agreement are separate and distinet from the
“obligations of Owmer vader the Loan Documents and the Lease. This Agreement may be
enforced by Indemnitees without regard {0 any other rights and remedies Indemnitees
may have ageinst Owner under the Loan Documents or the Lease and without regard to
any limitations on Indemnities’ recourse as may be provided in the Loan Documents or
the Lease. Enforcement of this Agreement by either judicial or non-judicial action shall
not be deemed to constitute an action for recovery of the Loan indebtedness nor for
recovery of a' deficiency judgment agamst Owner following foreclosure of the Deed of
Trust.
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-9, Default Inferest. Any Costs and other payments required to be paid

. by Owner to Indemnitees under this Agreement which are pot paid on demand therefor
shall thereupon be considered “Delinquent”. In addition to all other rights and remedies
of Indemnitees against Owner ag provided herein, or under applicable law, Owner shali
pay to Indemniteey, immediately upon demand therefor, interest at the “Defanlt Rate” of
the lesser of 18% per annum or the maximum rate permitted by law (“Default Interest”)
on any such payments which are or have become Delinguent. Default Interest shali be
paid by Owner from the date such payment becomes Delinquent tﬁmugh and mciudmg
the date of payment of such Delinquent sums.

10, Attorneys’ fees. In tha event any action or pmcecding iz brought to
. enforce or interpret the provisions of this Agreement, the prevailing party shall be entitled
to recover, as a part of the prevailing pary’s costs, a reasonable attomeys’ fee at irial, in
barikruptey proceedings and on appeal, the amount of which shall be fixed by the court
and made a part of any judgment rendered

11. Miscellancons. If‘any term. of this Agreement or any application
thereof shall be invalid, illegal or unenforceable, the rernainder of this Agteement and
any other application of such term shall not be affected thereby. No delay or omissionin |
exercising any right hereynder shall opexate as 8 waiver of such right or any other right,
This-Agreement shall be binding upon, inure to the benefit of and be enforceable by
Owner and Indemnitees, and their respective successors and assigns, including (without
limitation) any assignee or purchaser of alf or any portion of Indemnities’ interest in® (i)
the Loan, (ii} the Loan Documents (as defined either horein or in the Deed of Trust), (iii)
the Lease or {iv) the Property. As used in this Agreement, the plural form shall inchsde -
the singular form end the singular form shall include the plural form as and where
required by the context of this Agreement. - This Agreement shall be governed by and’
comstrued in accordance with the laws of the state of Washington. .

e

DATED s of the day and year first above writter.,

ELEASE BE ADVISED THAT ORAL AGREEMENTS OR ORAL
COMMITMENTS TO LOAN MONEY, TXTEND CREDIT, OR
FORBEAR FROM ENFORCING REPA T.OF A DEBY

UNENFORCEABLE UNDER WASHINGTON LAW.
INDEMNITOR:
OWNER: KING COUNTY,
- a political subdivision of the State of
Washington
By: :
: Its
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