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ASSIGNMENT AND ASSUMPTION OF LEASE
WITH LANDLORD’S CONSENT

THIS ASSIGNMENT AND ASSUMPTION OF LEASE WITH LANDLORD’S
CONSENT (this “Assignment”) is entered into effective as of January 1, 2014 (“Effective
Date™), between and among Northwest Defenders Association, a Washington nonprofit
corporation (“Assignor’™), King County, a political subdivision of the State of Washington
(“Assignee”) and MRM Watermark, LL.C a Washington limited liability company
(“Landlord™).

RECITALS

A. Assignor is the tenant under that certain Lease Agreement by and between
Landlord’s predecessor in interest, Shelby Company, LLC and Assignor dated March 18,
2011 and all exhibits and riders thereto, as amended by Lease Amendment No. 1 dated June
6, 2011 (collectively referred to as the “Lease™). A true, complete and correct copy of the
Lease is attached hereto and incorporated herein by this reference as Exhibit A. Except as
described in Exhibit A, there are no amendments, modifications, supplements, arrangements,
side letters or understandings, oral or written, of any sort, of the Lease. The term “Premises™
as used in this Assignment refers to the Premises as described in the Lease.

B. Assignor and Assignee are parties to that certain Memorandum of
Understanding with respect to the provision of public defense services in King County,
Washington dated June 30, 2013 (“MOU™), and that certain Assignment of Northwest
Defenders Association Public Defense Services Contract dated July 1, 2013 (collectively, the
“Previous Agreements”) pursuant to which Assignor agreed to assign the Lease to Assignee,
and Assignee agreed to assume certain obligations under the Lease, all on certain terms and
conditions as set forth in the Previous Agreements. Pursuant to the terms of the MOU,
Assignee currently occupies the Premises,

C. Assignor, Assignee and Landlord have agreed on the terms under which the
Lease would be assigned to Assignee, Assignor would be released from Hability under the
terms of the Lease, and Assignee and Landlord would amend the Lease between them, all as
is more particularly provided below.,

ASSIGNMENT AND ASSUMPTION; RELEASE

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are acknowledged, the parties agree as follows:
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1. Assignment and Assumption,

Assignor assigns, transfers, sets over and delivers to Assignee all of Assignor’s right,
title and interest in and to the Lease and the Premises, and Assignee accepts the assignment
and assumes and agrees to perform and be bound by, as a direct obligation to Landlord from
and after the date of this Assignment, all of the terms and conditions set forth in the Tease,
including, without limitation, the obhgatlon to pay rent and all other sums owmg thereunder,
As a part of this Assignment, Assignor waives any claims against Landlord arising after the
Effective Date with respect to the Lease, including any rights to the Security Deposit in the
amount of $35,084.41, As a part of this Assignment, ASSlgnee has reimbursed Assignor for
the Security Deposxt

2. Acceptance of Lease.

Assignee has unconditionally accepted the Premises and is satisfied with all the work
done by and required of Landlord and there are no obligations of Landlord under the Lease
that are not fulfilled as of the date of this Assignment. All obligations of Landlord under the
Lease have been performed, and Landlord is not in default under the Lease. There are no
offsets or defenses that Assignor or Assignee have against the full enforcement of the Lease
by Landlord. No free periods of rent, contributions or other concessions have been granted to
Assignor or Assignee; and there are no advanced funds for or on behalf of Landlord for
which Assignor or Assignee has a right of deduction from, or set off against, future rent
payments, :

3. Landlord’s Consent and Release

Landlord consents to the fmegomg Ass1gnment and Assumptlon and agrees (z) fo-.
accept and substitute. Ass1gnee as tenant for- all purposes under the Lease from and afier the
Effective Date, (ii) that A551gnor shall have no further obhgat;ons or liabilities to Landlord
under the Lease with respect to obligations accruing from and after the Effective Date, and,
(iii) as of the Effective Date, Landlord hercby releases any and all claims, obligations and
suits that Landlord may have against Assignor that are in any way related to the Lease and the
tenant’s performance under the Lease from and after the Effective Date.

4, Binding on Successors and Assigns

This Assignment shall be binding upon and inure to the benefit of the parties to this
Assignment and their respective successors and assigns,
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S, Attorney’s Fees

If any party commences an action against any of the parties arising out of or in

connection with this Assignment, the substantially prevailing party or parties shall be entitled
to recover from the losing party or parties reasonable attorney’s fees and all costs of suit,

whether or not the action is filed or prosecuted to judgment.

6. Counterparts

This Assignment may be executed in one or more counterparts, each of which shall be
deemed to be an original, but all of which taken together shall constitute one and the same

instrument.

IN WITNESS WHEREOF, Assignor and Assignee and Landlord have executed and

delivered this Assignment the day and year first above written,

ASSIGNOR:

Northwest Defenders Association,

aWQ/l\nngton onprefit corporation

By: \J Edezwn %@ﬂ&4

Tts:

ASSIGNEE :

ng County, '
a political subdivision of the State of Washmgton

By:
Its:

~ LANDLORD:

MRM Watermark, LLC a Washington limited liability company
W

By: %75 oe ngzere/

Its:  Manager
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5. Attorney’s Fees

If any party commences an action against.any of the parties arising out of or in

connection with this Assignment, the substantially prevailing party or parties shall be entitled
to recover from the losing party or parties reasonable aftorney’s fees and all costs of suit,

whether or not the action is filed or prosecuted to judgment,

6. Counterparts

This Assignment'may be executed in one or more counterparts, cach of which shall be
deemed to be an otiginal, but all of which taken together shall constitute one and the same

instrument.

IN WITNESS WHEREQF, Assignor and Assignee and Landlord have executed and

delivered this Assignment the clay and yeau first above written,

ASSIGNOR:

Northwest Defenders Association,
a Washington nonprofit corporation

By:
Its:

ASSIGNEE'

Klng County, : X - S
a political subdivision of the State of Washmgton '

o £

~ LANDLORD:

MRM Watermark, LLC a Washington limited liability company

Its:  Manager
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ASSIGNOR ACKNOWLEDGMENT

STATE OF WASHINGTON )
}ss

COUNTY OF KING ) _
I certify that I know or have satisfactory evidence that 51’@0"‘ 'g/f /M? is the

person who appeared before me, and said person acknowledged that he/she signed this m’strument on

oath stated that hefshe as authorized to execute the instrument and acknowledged it as the
s/ T Northwest Defenders Association, a Washington nonprofit corporation

to be the fiee and voluntary act of such party for the uses and pu1 poses mentioned in this instrument.

Dated: dﬁ/f‘/ _Q,ﬂ ! Lf
%Wﬁf W

ALY
5 \“\( iy, ty, (Signature of%otai };}Ip) %
Ly

= K. "
_._;1' @?.\\““ll O ’

= »‘5’@ SNesIO, 4. %, e - -
F & &:,’ % (Printed lame of Notary Public)
g “ Ef"c? w074y Ty 3 % My Appointment expires _ &/ 37/($
z ¥z Sed z ;
'z L:) = z

% ?a\?w LT __.-.= H

N :??.?‘15~ S o

R U i LEDGMENT
Wag H““G ASSIGNEE ACKNOW EDG ‘N

STATE OF WASHINGTON )
) ss

COUNTY OF KING )

I cemfy that I know or have satisfactory ¢ ewdence that
person who appeared before me, and said person acknowledged that he/she signed this instrument, on
oath stated that he/she was authorized to execute the instrument and acknowledged it as the

of King County, a political subdivision of the State of Washington to be the

free and voluntary act of such i)alty for the uses and purposes mentioned in this instrument

is the

Dated: .

(Signature of Notary Public)

(Printed Name of Notary Public)
My Appointment expires
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ASSIGNOR ACKNOWLEDGMENT

STATE OF WASHINGTON )
) s8

COUNTY OF KING )
I certify that I know or have satisfactory evidence that

person who appeared before me, and said person acknowledged that he/she signed this instrument, on

oath stated that he/she was anthorized (o execute the instrument and acknowledged it as the
of Northwest Defenders Association, 2 Washington nonprofit corporation

to be the fiee and voluntary act of such party for the uses and puiposes mentioned in this instrument

is the

Dated:
(Signature of Notary Public)
(Printed Name of Notary Public)
My Appointment expires
ASSIGNEE ACKNOWLEDGMENT
STATE OF WASHINGTON )
. )ss R
COUNTYOF KING -‘). A R o

Lo 1 cemfy that T know or have saﬁsfactoxy evndence-_ that N / ( /’j f £ (Jf i
'-pelson who appeared befme me, and said person acknow]ed_g_ that he/she signed this 1f{stlu1n§11t on

s/tated that heishe was authouzed to exceute the instroment 'énd acknowledged it as the
= Lo ey WU of King County, a political subdivision of the State of Washington to be the

i :,r {{ Vel
‘f free and voluutary act of such party for the uses and purposes mentioned in this instrument.

oqth

// - ! .
Dated: -~/ i

7
g “,,/}/ i K //H(J i

ma\m“um g

,(glgnatule /f Notal}ﬁPubhc)// f/r /; ”

Tl
(Pllnted Name of Notaxy Pubho o

My Appointment expiies
\g&l&\'ﬁ ii\m; P

o
e

1
B
Eg““\%am

o
Fit g
ﬂ& ia .
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LANDLORD ACKNOWLEDGEMENT

STATE OF WASHINGTON )
) s8
COUNTY OF KING )

I certify that T know or have satisfactory evidence that Joe Razore is
the person who appeared before me, and said person acknowledged that he signed this
instrument, on oath stated that he was authorized to execute the instrument and
acknowledged it as the Manager of MRM Watermark, LLC g Washington limited liability
company, to be the free and voluntary act of such party for the uses and purposes mentioned

in this instrument.

Dated: l/ I 3/ wq’

LAUBEN CHIERICHETT i ﬁ}atune of, otary]? bl;
NOTARY PUBLIC
§ STATE OF WASHINGTOR | ﬁ“‘fd Nat’:f OfNot_éfy Pilg ic)
COMMISSION EXPIRES y Appolniment expires
OCTOBER 9. 2016
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AMENDMENT OF LEASE

In consideration of the foregoing Assignment and Assumption, and for other good and
valuable consideration, the receipt and sufficiency of which are acknowledged, Assignee and
Landlord agree to amend the Lease as set forth below (“Amendment”).

1. Amendment of Certain Terms

The Lease is hereby amended as follows:

a. Section 1.(h) of the Lease is hereby amended as follows:
(hy  “Expiration Date” means June 30th, 2017.
b. Section 1.(j) of the Lease is hereby amended as follows:
() “Minimum Monthly Rent” means, with respect to Premises

commonly known as Suites 125, 212, and 300 (total of 18,521 rentable square feet), the
following amounts as to the following periods during the Term of this Lease (for the purposes
of this Lease, the first Lease Year shall commence on January 1, 2014 and end on December
31, 2014; subsequent Lease Years shall constitute each 12-month period thereafter):

Lease Year Annual Minimum Minimurm
(in months) Minimum Rent Annual Rent Monthly Rent
per RSF

1-12 $26.00 RSF $481,546.00 $40,128.83
13-24 $27.00 RSF $500,067.00 $41,672.25
25-36 $28.00 RSF $518,588.00 $43,215.67
37-42 $29.00 RSF $537,109.00 $44,759.08
c. Option to Renew. All options to renew or extend the Lease are deleted

in their entirety and replaced with a one-time option to renew the Lease for an additional one
(1) year (the “Extended Term’”) provided that the Assignee is not in default under the Lease
and Assignee provides Landlord with at least twelve (12) months written notice of Assignee’s
exercise of this option. The option contained in this Amendment is personal to the Assignee
and may not be assigned or transferred without the Landlord’s prior wriften consent which
may be withheld or granted in Landlord’s sole discretion. The Minimum Monthly Rent
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during the Option Term shall be 100% of the Fair Market Rental Value of the Premises as
determined in Section 47 of the Lease, provided that in no event shall the Fair Market Rental
Value be less than the Minimum Monthly Rent paid by Assignee on the last day of the 42nd
month of the Lease.

d. Option to Terminate Tease, All options or rights to terminate the
Lease arc deleted in their entirety and replaced with the right to terminate the Lease as sct
forth below. Provided that (i) Assignee is not otherwise in default under the Lease, and (ii)
the King County Council fails to appropriate sufficient funds to pay for the Assignee’s
obligations under this Amendment and the Lease, Assignee may terminate the Lease effective
only on the last day of any calendar year of this Lease, but no earlier than December 31,
2014, In such case, Assignee shall promptly (but not later than November 30™) notify
Landlord of such termination and the Lease and this Amendment shall terminate effective at
11:59 p.m. on December 31st of the year of notice, provided that Assignee shall have the
right to continue to occupy the Premises for an additional thirty-one (31) days, and Assignee
shall have no further obligations under this Lease (other than any obligations that arose prior
to the termination and Assignee’s vacating the Premises). In addition, and at the time of
delivery of such notice, Assignee shall (A) pay to Landlord an amount equal to (i) the last
month’s Rent, including Minimum Monthly Rent and Additional Rent plus (if) reimburse
Landlord for Landlord’s unamortized leasing commissions and (B) Assignee shall forfeit the
Security Deposit (below) as a termination fee. The Termination Option is personal to the
Assignee and may not be assigned or transferred without the Landlord’s prior written consent
which may be withheld or granted in Landlord’s sole discretion.

¢ Security Deposit. The parties acknowledge Landlord now holds a
Secuuty Deposit in the amount of $35,084.41.00 (the “Security Depos:t”) to be applied
pursuant to the terms of the Lease E .

: f ©No Other Modlﬁcatmns Except as expressly mochﬁed by this
Amendment, all terms, covenants and provmons of the Lease shall remain unmodified and in
full force and effect and are hereby expressly ratified and confirmed.

2. Contact Information

Notices to Assignee for purposes of Paragraph 1(q) of the Lease shall be sent to the
following address:500 4 Ae., Room 930 , Seattle, WA98104 _ Attn:
Zeal Esrete Secvicns

3. Agency Disclosure: Broker

a. Agency Disclosure. Landlord acknowledges that Scotta Asheraft, Joe
Baldwin and Ashleigh Kilcup of CBRE, Inc. represented Assignee (the “Assignee Brokers™)
and Joe Razore and Broderick Group represented Landlord. Assignor is not represented by a
real estate broker,
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b. Broker. Assignee and Landlord each represent to the other that they are not
represented by any broker, agent or finder with respect (o this Amendment in any manner,
except the brokers identified above. The commission due to the Assignee Brokers shall be
paid by Landlord in an amount of $3.50 per square foof, and the commission due to the
Landlord’s broker is $1.75 per square foot. The parties agree to indemnify and hold the other
party(ies) harmless from and against any and all liability, costs, damages, causes of action or
other proceedings instituted by any broker, agent or finder, licensed or otherwise, claiming
through, under or by reason of the conduct of the indemnifying party in any manner
whatsoever in connection with this Amendment or the Lease, Each party acknowledges the
disclosure of the representatives identified above and receipt of the pamphlet entitled “The
Law of Real Estate Agency.”

3. Attorney’s Fees

If any party commences an action against any of the parties arising out of or in
connection with this Amendment, the prevailing party or parties shall be entitled to recover
from the losing party or parties reasonable attorney’s fees and all costs of suit, whether or not
the action is filed or prosecuted to judgment. In connection therewith, should the Landlord
be the prevailing party in any such action, the Assignee shall be liable to indemnify Landlord
for the costs, including reasonable attorney’s fees, in prosecuting or defending such action
against the Assignee,

4, Suceessors

This Amendment shall bind and inure to the beneﬁt of the parties and their successors
and assigns. _

5, Interpretatlon and Fair Construction of Contract

This Amendment has been zewewed and app1oved by eaeh of the parties, In the event
it should be determined that any provision of this Amendment is uncertain or amblguous, the
language in all parts of this Amendment shall be in all cases construed as a whole aecordmg
to its fair meaning and not strictly construed for or against either party.

0. Ratification

Encept as modified herein, the Lease shall remain in full force and effect.

. Counterparts

This Amendment may be executed in one or more counterparts, each of which shall
be deemed to be an original, but all of which taken together shall consﬂtute one and the same
instrument.
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ASSIGNEIL:

King County,
a pohncal subdmsmn of the State of Washington

A

By: _Staghin_ (.
Its: M'mmcf /Zm/ é"sdak Sesvices

LAN]_)LORD:

MRM mark, LLC a Washington limited liability company

E;/ Ioeigzo‘fe‘/ /

Ménager
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?‘COUNTY or KING

ASSIGNEE ACKNOWLEDGMENT

STATE OF WASHINGTON )
) ss
COUNTY OF KING )

I certify that T know ot have satisfactory ev:dence that 5t & / j/(‘”' la / o (s is the
person who appeared before me, and said person acknowledged that hedshe signed thiinstrument, on
oath stated that he/ghe was authorized to exceute the instrument and acknowledged it as the

i s ) B Yo 1} " of King County, a political subdmsmn of the State of Washington to be the

free and voluntg‘{%@ﬁé of such party for the uses and purposes mentloned in this instrument,

S
kS §¢ L ; ) /4 i
$§§§ / ff/(/ /z //( 4 //
;5%% e & (S;gnatme of Notary Publlc) /
{;ﬁ Byl Vi [mf I YUty /f/
g}ffﬁ a7 @"E (Pnnted Name of Notary Pubilc) f, _
K “g;\\& My Appomtment egpfres _V_M / é
 LANDLORD ACKNOWLEDGEMENT
STATE OF. WASHINGTON )

: 1 certlfy that 1 know or have satlsfactory ev1dence that Joe Razore is
the person who appeated before me, and said person acknowledged that he signed this
instrument, on oath stated that he was authorized to execute the instrument and
acknowledged it as the Manager of MRM Watermark, LLC a Washingfon limited liability
company, to be the free and voluntary act of such party for the uses and purposes mentioned
in this instrument,

Dated: | / | ‘3{/ 20’4’
Fgﬁ%@;mﬂ&?””gﬁ ’ (Signatme of N al,y Pud/‘ -H'
!

NOTARY PUBLIC Lo m et
STATE OF WAGHINGTON tinted Name of Notary Public
COMMISSION EXPIRES My Appointment expites 10 /21 /b

OCTOBER 9. 2016

NSNS S
>
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WATERMARK TOWER
OFFICE LEASE - GROSS
1109 First Avenue

Seattle, Washington &

This Lease is made this l day of March, 2011 (the "Effective Date") by and between Shelby

Company, LLC, a Washlngton limited liability company ("Landlord”), and Northwest Defenders
Associatlon, a Washmgton nonprofit corporation ("Tenant”), wha agree as follows:

1. Fundamental Terms. As used in this Lease, the following capitalized terms shall have the following
meanings:

(@) “Land” means the land on which the Condominium Praject is located, situated in the City of
Seatile, County of King, State of Washington, which Is described on Exhilbit A-1. .

(b) "Building” means the building in which the Premises are located, described as Apariment No. -
2, The Watermark Tower, a condominium intended for commercial use, the sireet address of which Is -

1108 First Avenue, Seattle, Washmgton which is further described on Exhlb_lt A-2,

{c} "Project” means The Watermark Tower, a condominium, according to the Condominium
Dedlaration recorded under King Couniy Recording No. 8309150508, and the related condominium plans
and.survey map,

(d) “Premises” means that cerlain space outlined in red In Exhibit B and located on the 3" floor of .
the Bullding and designated Floor 3, Suite 300, together with the Storage/Filing Space defined below,

(e) *Agreed Areas"' means the agreed amount of rentahle square feet of space in the Building and
the Premises. Landlord and Tenant stipulate and agree for all purposes under this Lease that the Building
eontains approximately 70,464 rentable square feet of space (the "Building Area") and that the Premises
contain approximately (i) 12,448 rentable square fest of space in Suite 300, plus approximately 2,130
rentable square feet of Storage/Filing Space, for a total of 14,578 rentable square feet {collectively, the
“Premises Area”), Landlord and Tenant further agree that the Building Area may exclude portions of the
Bullding which are used for oiher than offica purposes, such as areas used for retall purposes or for
storage purpnses, .

{fy “Tenant's Share” means the Premises Area divided by the Building Area. expressed as a
percentage, which is twenty and 69/100ths percent (20.89%). Notwithstanding the foregoing, if one or
more of the facilities, services and utilities the costs of which are Included within the definition of
Operating Costs Is not furnished to one or more spaces or fo particular types of spaces, then in
connection with the caleulation of Tenant's Share of each of such costs the Bullding Area shall be
reduced by the number of reniable square feet of space occupied by such tenants and Tenant's Share
shall be separately compuied as to each of such costs. Similarly, if the Property shall be part of or shall
include a complex, development or greup of buildings or structures collectively owned or managed by
Landlord or its affillates, Landlord may alfocate Real Property Taxes and some or all of the Operating
Costs within such complex, development or group, and between such building and structures and the
parcsls on which they are located, in accordance with sound accounting and management princlples, In.
the alternative, Landlord shall have the right to determine, in accordance with scund accounting and
management princlples, Tenant's Share of Real Property Taxes and Operating Costs based upon the
totals of each of the same for all such buildings ‘and sfructurss, the Land constifuting parcels on which the
same are located, and all related facilities, including common areas and easements, corridors, lobbies,
sldewaiks, slevators, loading areas, parking facilities and driveways and other appurtenances and public

areas, In which event Tenant's Share shall be based on the ratio of the rentable area of the Premises to

the rentable area of afl such buildings.

If a portion of the Building is damaged or condemned, or any other event occurs which alters the
number of rentable square feel of space In the Premises or the Building, then Landlard shall adjust
Tanant's Share to equal the number of renfable square feet of space then existing In the Premises (as
altered by such event) divided by the number of rentable square feet of space then existing in the Buslding
(as altered by such event).

Watermark Towar Form Lease
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{g) “Commencement Date” means the date of Substential Completion of the Landiord's Work to
the Premises as described In Exhibit C attached hereto, projected to accur on January 1, 2012, or such -
earller or later date as provided in Saection 4 hereof,

(h) “Expiration Date” means the last day of the calendar month in which the tenth (10*")
anniversary of the Commencement Date ocours.

() “Term" means the pericd of time commencing on the Commencament Date and ending on the
Expiration Date, unless sooner terminated pursuant to this Lease.

() ‘*Minimum Monthly Rent' means, with respect to that portlon of the Premises commonly
known as Suite 300 (12,448 rentable square feet), the following amounts as to the following periods
during the Term of this Lease {for purposes of this Lease, the first Lease Yeat shali commence on the
Commencement Date and end on the last day of the calendar month In which the first (1%} anniversary
of the Commencement Date occurs; subsequent Lease Years shall constitute sach 12-month period

thereafter):
Lease Year Annualp"g:‘ngggm Rent Minlm;Tnfnnual Minimum Monihiy Rant
1 $18.00 $236,512.00 $19,709.33
2 $19.75 $245,848.00 $20,487.33
3 $20.50 $255,184.00 . $21,265.33
4 $21.25 " $264,520.00 $22,043.33
8 $22.00 $273.866,00 $22,821.33
6 $22.75 $283,102.00 $23,599,33
7 $23.50 $202,628.00 $24,377.33
8 $24.25 ’ $301,864.00 . $26,155.33
9 $26.00 $311,200.00 ' $26,033.33
10 . $26.75 $320,536.00 $26,711.33

(k) "Permitted Use" means use for purposes of general business and admimstratwe offlces.
{3 “Base Year" means calendar year 2012,

{m) "Prepaid Rent" means $21,839.33,

(n)-"Security Deposit’ means $28,841.33,

(o) “Landlord's Address for Notice” means Shelby Company, LLC, cfo Integrated Real Estate
Services, LLC, 1016 Third Avenue, Suite 900, Seattle, WA 98104.

{(p) ‘Landlord's Address for Payment of Rent’ means integrated Real Estate Services, LLC, ITF
Shelby Company, LLC, PC Box 3588, Seattle, WA 08124,

{q} "Tenant's Address for Notice” means 11 11lTh|rd Avenue, Suite 200, Seattle, Washington
98101 before the Commencement Date and at the Premises, 1109 First Avenue, Floor 3, Suite Joo,
Seattle, WA 98101 on and after the Commencement Date.

(N “Landlord's Agent" means Klidder Mathews or such other agent as Landlord may appoint
from time to time.

(8) “Broker(s)" means Todd Battison and Larry Blackett of Kldder Mathews, represenhng the
Landlord, and Paul Suzman, Officelease, representing the Tenant.

(t) "Exhibits” means the following Exhibits to this Lease:

Exhibit A-1: Légai Description of the Land
Exhibit A-2: . Legal Description of the Building

Watermark Tower Fermn Lease
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Exhiblt B; Outline Drawing of the Premises
Exhibit C: Waork Letter
Exhibit D: Rules and Regulations

(U} “Rider” means the Rider which is attached hereto. ‘
(v) "Definitlons" means the words and phrases defined in Section 41 captioned “Definitions”.

2. Censent and Nofices. Whenever the consent of elther Landlord or Tenant Is requived under this
Lease, such consent shall not be effective unless glven in writing and shall not be unreasonably
withhe!d cenditioned or delayad. All notices or requests required or permitted under this Lease shall be
in wrlting as provided in Section 42(g). In addition, whenever elther party shall have the right to exercise
its discretion under the térms of this Lease, that party’s exerclse of its discretion shail be reasonable.

3. . Premises and Appurtenances. Landlord leases to Tenant and Tenant leases from Landiord the
Premises for the Term. Tenant, and lis authorized representatives, shall have the right to use, in
ecammon with others and subject to the Rules and Regulations, the Common Areas of the Building.
Landiord shall have tha right, in Landford's sole discretion, from time fo time to (i)Y make changes to the
Building interior and exterior and Comimon Areas, including without limitation, changes in the location,
size, shape, number and appearance thereof, provided, however, that such changes shall not
materially affect Tenant's access to, or use and occupancy of, the Premises, (i) to close temporarlly
any of the Common Areas for malnfenance purposes so long as reasonable access lo the Premises
remains available, and {lii) to use the Common Areas while engaged in making additional
improvements, repalrs or alterations to the Building. All of the windows and exterlor walls of the
Premises and any space In the Premises used for shafts, stacks, pipes, condulls, ducts, electrical
equipment or other utilities or Building facifities are reserved solely to Landlord and Landlord shall have
rights of access through the Premises for the purpose of operating, malntaining and repalring the same,
provided, however, that such access and changes sha[l not materially affect Tenant s access to, or use
and occupancy of, the Premises.

4. Term.

(a) Commencement Dats, The Term shall commeance on the Commencement Date and expire
on the Expiration Date, unless sooner terminated pursuant to this Lease. The Commencement Date
shall be: )

() January 1, 2012, unless notice is delivered pursuant to Subsection 4(a)(ii), in which
¢case the Commencement Date shall be such later date, or Tenant occupies the Premises earlier
pursuant to Subsection 4{a)(iil), In which case the Commencement Date shall be such earlier date;

(il Such later date on which the Landlord's Work to be made to the Premises by
Landiord are Substantlally Complete, provided, however, that Landlerd shail glve notice of the
projected date of Substanilal Completion to Tenant at least fifteen (15) days before such date,

iy f Tenant shall occupy the Premises for the Permitted Use prior to the
Commencement Date specified in Section 1 or the date specifled in the notice provided for pursuant to
Subsection 4(a){ii), then the date of such early occupancy,

{b)  Reserved.

- (o) Tenant Termination nghl . Landlord shall use commercially reasonable, good faith efforts
fo be in position o deliver the Premises to Tenant with the Landlord’s Work Substantfally Complete on or
before January 1, 2012 (as such date is extendable due to Tenant Delays defined in Exhibjt C attached
hereto, the “Target Delivery Date”). If Landlord is unable to deliver possession of the Premises with the
Landlord's Work Substantially Gomplsted to Tanant by the Target Delivery Date for any reason other
than Tenant Delays, this Lease shall not be void or voidable by elther party, bui in-such event Landlord
shall relmburse Tenant for Holdover Damages {as defined below) actually pald by Tenant pursuant to its
existing lease for space at 1111 Third Avenue, Seattle, Washington {as such lease Is In effect on the
Effective Date hereof, “Tenanf's Existing Lease”), with respect to any month or portion thereof following
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the Target Drellvery Date and prior to the actual Commencement Date in'which Tenant holds over solely
because the Commencement Date under this Lease ocours after the Target Delivery Date. All Holdover
Damages must be evidenced by paid invoices or other reasonable evidence of payment, For purposes
hereof, "Holdover Damages” shall mean an amount equal to the diiference under Tenant's Exisling Lease
batween (i} the monthly base rent payable by Tenant under Tenant's Existing Lease in the month
preceding expiration thereof, and (i) the monthly base rent payable by Tenant under Tenant's Existing
Lease durlng any holdover term plus damagss resulting from the indemnification abligation of Tenant
under Tenant's Existing lease during any holdover ferm as 2 consequence of such holding over.
Notwithstanding the foregaing, if Tenant shall have elected to terminate this Lease pursuant to this
paragraph, hersof, Landlord shall not be required to make payments of Holdover Damages allocable to
any perlod after the effective date of such terminatlon. Landlord's obligation to relmburse Tenant for
Haldover Damages shall be limited to the Holdover Damages for six {6) months after the Target Delivery
Date. Tenant shall not be liable for Rent untll Landlord delivers possession of the Premises to Tenant
with the Landlord’'s Work Substantially Complete. No delay in delivery of possession of the Premises to
Tenant shall change the Expiration Date or operate to extend the Term. Notwithstanding the foregoing,
if Landiord does not deliver possession of the Premises to Tenant with the Landiord's Work

- Substantlally Complete on or before July 1, 2012 for any reason other than Tenant Delays, then Tenant
may elect to terminate this Lease by giving notice to Landlord within ten (10) business days after
July 1, 2012, time being of the essence in connection therewith.

{d) Confirmation of Commencement Date, When the Commencement Date as provided in
Subsection 4(a)(ii} or Subsection 4(a){ili} has been establfished aa an earliar or later date than the
Commencement Date specified In Section 1, Landiord and Tenant shall confirm the Commencement
Date In writing.

5 Mininium Monihly Rent; Late Charge.

(a) Minlmum_ Mopthly Rent. Tenant shall pay to Landlord the Minimum Monthly Rent without
deduction, offset, prior notice or demand, in advance on the first day of each month during the Tarm.
Minimum Monthly Rent for any partial month shall be prorated on the basis of the number of days In
such month. Minimum Monithly Rent is exclusive of any sales, franchise, business or occupation or
other tax based on renis (other than Landlord’s general Income taxes) and should such taxes apply
during the Term, the Minimum Monthly Rent shall be increased by the amount of such taxes {unless
includaed in Real Property Taxes pursuant io Sectlon 7(a) or Additional Rent pursuant to Section 9(a)}. All
Rent shall be pald to Landlord at Landiord's Address for Payment of Rent or at such other address as
Landlord may specify by notice to Tenant.

{b) Late Charge. Tenant acknowledges that the late payment by Tenant of any Rent will cause
~Landlord fo Incur administrative, collection, processing and accounting costs and expenses not
contemplated under this Lease, the exact amount of which are extramely difficuit or Impracticable {o fix.
Therefore, if any Rent is not recelved by Landlord from Tenant by the fifth (5th} business day after
notice from Landlord that such Rent is due, Tenant shall immediately pay to Landlord a late charge
equal to five percent (6%) of the amount of such Rent or Seventy-five and No/100th Doliars ($75.00),
" whichever s greater. Landlord and Tenant agree that this late charge represents a reasonahle estimate
of such costs and expenses and is fair compensation to Landlord for its loss caused by Tenant's
nonpayment. Should Tenant pay sald (ate -charge but falt to pay contemporanecusly therewith all
unpatd amounts of Rent, Landlord's acceptance of this late charge shall nat constilute a waiver of
Tenant's default with respect to Tenant's nonpayment nor pravent Landlord from exercising all other
rights and remedies available to Landlord under this Lease or under law.

6. Prepald Rent and Securlty Deposit. As partlal consideration for Landlord's execution of this
Lease, on executlon of this Lease, Tenant shall deposit with Landlord the Prepaid Rent, as monthly
rent for the first full month of the Term far which Rent is payable Tenant shall deposit with Landiord the
Security Deposit, as a Security Depasit for the performance by Tenant of the provisions of this Lease,
on or before the Commancement Date. If Tenant is in default, Landlord may use the Security Deposit,
or any portion of it, fo cure the default, including without limitation, paying for the cost of any work
necessary to restora the Premises, the Landlord’'s Work and any afterations to good condition or to
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compensate Landlord for all damage sustained by Landlord resulting from Tenant's default. Tenant
shail within five (6) days of demand pay to Landlord a sum equal to the partion of the Security Deposit
expended or applied by Landlord as provided in this Sectlon so as to maintain the Security Deposit in
the sum Initlally deposited with Landlord. If Tenant is not In default as of the expiration or termination of
the Term, including without fimitation, in default in payment of the Rent for the last month of the Term,
then Landlord shall return the Securily Deposit, without interest, to Tenant within a reasonable period of
time not to éxceed thirty (30} days after the expiration or termination of the Term, pravided, however, that
Landiord may retaln a reasonable portion of the Security Deposit for payment of increases in Real
Property Taxes and Operating Costs the exact amount of which has not been determined as of the
expiration or termination of the Term and shall refund to Tenant any excess payment within thirty (30)
days after upon final reconciliation thereof. Landlord's obiigatlons with respect to the Securlty Deposit are
those of a debior and not a trustee. Landlord may commingle the Security Deposn with Landlord's general
and other funds,

7. Real Property Taxes.

(a) Paymen! of Tenanis Share of Increases in Real Property Taxes. Tenant shall pay fo
tandlord, as Additional Rent, monthly, in advance on the first day of each month duting the Term, an
amount equal fo one-twelfth {1/12th) of Tenant's Share of all increases in Real Property Taxes thal are or
wilf be levied or assessed against the Properly during sach calendar year during the Term over and
above the Real Property Taxes that are levied or assessed against the Property during the Base Year.
Such Additlonal Rent Is exclusive of any sales, franchise, business of occupation or other tax based on
rents {other than Landlord's general income taxes) and should such taxes apply during the Term, such
Additional Rent shall be increased by the amount of such taxes (unless included In Mintmum Monthiy
Rent pursuant to Section §(a} or Additional Rent pursuant to Sectlon 9(a)). Within one hundred twenty
(120} days after the end of each calendar year during the Term or within such longer period of time as
may be reasonably necessary, Landiord shall furnish to Tenant a statement of the Real Property Taxes
for the preceding calendar year and Tenant's Share of the increase in Real Property Taxes. If Tenant's

-Share of the increase In such Real Property Taxes for that calendar year over such Real Property Taxes
‘for the Base Year excesads ihe monthly payments made by Tenant, then Tanant shall pay Landlord the

deflclency within thirty {30) days after receipt of the statement. If Tenant's payments made during that
calendar year exceed Tenant's Share of the Increase in such Real Property Taxes for that calendar year
over such Real Properly Taxes for the Base Year, then, at Landiord's option, elther Landlord shall- pay
Tenant the excess at the time Landlord furnishes the statement fo Tenant, or Tenant shall be entitled fo
offset the excess against the next instaliment(s) of Minimum Monthly Rent and Additional Rent, provided,
however, that at the end of the Term Landlord shall pay Tenant the excess-at the time Landlord furnlshes
the statement to Tenant. '

{bY  Geperal and Special Assessments. With respect to any general or special assessments
which may be lsvied against or upon the Property, or which under the laws then In force may be
evidenced by impravement or othier bonds or may be paid In annual instaflments, only the amount of such
annual Instaliment, and interest due thereon, shall be included in the ¢omputation of Real Property Taxes.

{c} Proration. Tenant's Share of Real Property Taxes shall be prorated on the basis of.a 360-
day year to account for any fractional portion of & tax year included in the Term at its commencement and
expiration,

(d} No Effect on Minimum Menthly Rent Notwithstanding anything fo the contrary in this
Sectlan, the Minimum Monthly Rent payable by Tenant shail in no event be less than the Minimum
Monthly Rent specified in Section 1, .

8. Personal Properfy Taxes. Tenant shall pay prior to delinquency all personal property taxes
assessed against and levied upon frade fixtures, furnishings, equipment and all other personal property of
Tenant contained in the Premises or elsewhere. If possible, Tenant shall cause such trade fixiures,
furnishings, equipment and all other personal property of Tenant to be assessed and billed separately
from the Property.

Q. Operating Costs.
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(a) Payment of Tenant's Share of Increases in Operating Costs. Tenant shall pay to Landiord,
as Additional Rent, monthly, in advance on the first day of each manth during the Term, an amount equal
to ane-twelfih (1/12th) of Tenant's Share of the increase In the Operating Costs of the Properly for each
calendar year during the Term over the Operating Costs for the Base Year as reasonably estimated by |
Landlord, Landiord may, In accordance with sound accounting and management principles, both
reasonably estimale, and finally determine, the Operating Costs for the Base Year and for each calendar
year during the Term based on the Operating Costs that would have been Incurred if the Building had
been 95% ocoupied during the Base Year or each such calendar year, as the case may be, taking into
acoount historical operating costs for the Building. Landlord may, in accordance with sound accounting
and management principles, make any other appropriate changes fo reflect adjustments to Operating
Costs for prior years or for the then current calendar year provided that any such changes are applied
consistently to all years of the Term. Such Additional Rent is exclusive of any sales, franchise, business
or accupation or other tax based on rends (ather than Landlord's general income taxes) and should such
taxes apply during the Term, such Additional Rent shall be increased by the amount of such tdxes (unless
included in Minimum Monthly Rent pursuant to Section 5(a) of Additional Rent pursuant to Sectlon 9(a)).
Within one hundred twenty (120) days after the end of each cafendar year during the Term or within such
{onger period of ime as may be reasonably hecessary, Landlord shall furnish to Tenant a statement of
the Operating Costs for the preceding calendar year and Tenant's Share of the increasa in the Operating
Costs. if Tenant's Share of the increase in the Operating Costs for that calendar year over the QOperating
Caosts for the Base Year exceeds the monthly payments made by Tenant, then Tenant shall pay Landlord
the deficlency within thirly (30) days after receipt of the statemert. if Tenant's payments made during that
calendar year exceed Tenant's Share of the Increase In the Operating Costs for that calendar year over
tha Operating Costs for the Base Year, then, al Landlord's option, either Landlord shall pay Tenant the
excess at the fime Landlord furnishes the statement to Tenant, or Tenant shall be entitled to offset the

- oxcess against the next instaliment(s) of Minimum Monthly Rent and Additional Rent, provided, however,
that at the end of the Term Landlord shall pay Tenant the excess at the time Landlord furnishes the
statement to Tenant.

(h) Proration. Tenant's Share of Operating Costs shall be prorated on the basis ofa Je0-day
year fo account for any fractional portion of a year included in the Term at its commencemant and
expiration.

(&) No Eifect an Minimum Monthly Rent. Notwithstanding anything fo the contrary in this

Sectlon, the Minimum Monthly Rent payable by Tenant shall in no event be less than the Minimum
Monthly Rent spscified in Section 1.

{d) - Right to Examine Landtord'§ Books and Records. Tenant, or its authorized
reprasentative, shall have the right to examine Landlord's books and records relating 1o Operating Cosis

of the Property upon reasonable prior notlce specifying such records Tenant deslres fo examine, durlng
normat business hours at the place or places where such records are nommally kept in Seattle,
Washington, by sending such notlee na later than six (8) months fallowing the furnishing of the Landlord's
‘statement of the QOperating Cosls for the preceding calendar year and Tenant's Share of the increase in
the Operating Costs, Tenant's authorized representative shall be compensated on an hourly or project
basis and nat on {i) a contingent basis, {|I) the basis of a percentage of any savings or refund resulting
from the audht, or {ll} In any other manner that makes such representative’s compensation for such audit
in any way dependent on the results of the audit. Tenant may take exception to matlers Included In
Operating Costs, or Landiord's compufation of Tenant's Share, by sending notice specifying such
exception and the reasons therefor to Landlord no later than thirly {30) days after Landlord makes such
records avallable for examination. Landlord's statement of the Opearating Costs for the preceding calendar
year and Tenant's Share of the Increase in the Operating Costs shall be considered final, except as to
matters to which exceplion is taken after examination of Landlord's books and records refating to
Operaling Costs of the Property in the foregoing manner and within the foregoing times. Tenant
acknowledges that Landlord's abllity to budget and Incur expenses depends on the finality of such
statement, and aceordingly agrees that time Is of the assence of this Section. i Tenant takes exception to
any matter contained in such statement as provided herein and Tenant and Landlord cannot resolve the
matter within thirly (30) days, Landlord and Tenant shall refer the matler to an independent certified public
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accountant jointly selected by them, whose cerlification as to the proper amount shall be final and
conolusive as between Landlord and Tenant. Tenani shall promplly pay the cost of such certification
unless such certification determines that Landlord's statement of the Operating Costs overstated the
Operafing Costs by more than three percent {3%), in which case Landlord shall pay the cost of the
certificalion, Pending resolution of any such exceptions In the foregoing manner, Tenant shall continue
paylng Tenant's Share of Operating Costs in the amounts determined by Landlord, subject to adjustment
after any such exceptions are so rasolved. If such certification determines that Landlord's statement of the
QOperating Costs averstated the Operating Costs, then Tehant shall receive a credit for Tenant's Share of
the amount of such overstatement against the next instaliment(s) of Minimum Menthly Rent and
Additional Rent, providad, however, that at the end of the Term Landlord shall pay Tenant the excess at
the time Landlord furnishes the statement {o Tenant,

10.  Use. Tenant shall use the Premises for the Permlited Use and for no other use without Landlord's
prior consent. Landlord represents that the Premises can be used for the Permitted Use under applicable
law and the insurance carried by Landlord on the Propetly. Tenant walves any right to terminate this
Lease [f the Promises cannot be used for the Permitted Use during the Term unless the prohibition on
use is the result of actions taken by Landlord. Tenant's use of the Premlses shall be in accordance with
the following:

(a) Insyrance. Tenant shall nol do, bring, or keep anything in or abou! the Premises or the
Property that will cause a cancetlation of any Insurance covering the Property. if the rate of any insurance
carrled by Landiord on the Properly as published by the Washington Survey and Raling Bureau, or any
successor rating bureau or agensy, Is increased as a result of Tenant's manner of use other than the
Permitted Use, then Tenant shall pay to Landiord nof lsss than ten (10) days before the date Landlord Is
obligated fo pay a premlum on the Insurance, a sum equal to the difference between the ariginal premium

_and the increased premium.

{b) Coinpliance with Laws. Tenant shall comply with all laws concerning the Premises and -
Tenant's use of the Premlses; provided, however, that Tenant's agreament to comply with all laws does
not extend to correcting pre-existing conditions or defects on the Premises existing on the
Commencement Date except to the extent triggered by or relating to any work, alterations, or
improvements performed by Tenant or its canfractors,

(c) Waste, Nuisance and {mproper Use. Tenant shall not use the Premises In any manner
that will constitute waste, nuisance or unreasonable annoyance to other tenants in the Building, including
without limitation, (I) the use of loudspeakers or sound or light apparatus that can be heard or seen
outside the Premisas, (il) for cooking or other activities that cause odors that can be detected outside the
Premises, or (lif} for lodging or sleeping rnoms.

{d) Damage to Praperty. Tenant shall not do anythmg in, on or about the PI'BIT]]SES that will
cause damage fo the Properly.

. (8) . Rules and Requlations. Tenant and its authorized representatives shall comply with the

Rules and Regulations set forth on Exhibit D attached hereto, Landlord shall have the right to reasonably

. amend the Ruies and Regulations from time fo time. In the event of a conflict between this Lease and the

Rules and Regulations, as amended, this Lease shall confrol. Landlerd shall have the right to enforce the

Rules and Regulations, provided Landlord's enforcement [s uniform against all tenants. Landlord shall

have no fiability or responsibility whatsoever with respect ta the noncompliance by other tenants or thelr
autharized representatives with any of such Rules and Regulations.

11. Hazardous Substances. Tenant shall not dispose of or otherwise allow the release of any
Hazardous Substances in, on or under the Premises, or the Property, or In any tenant improvements or
_alterations placed on'the Premises by Tenant. Tenand represents and warrants to Landlord that Tenant's
intended use of the Premises does not involve the use, production, dispasal or bringing on to the
Premises of any Hazardous Substances, except for products normally used in general business offices
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which constitute Hazardous Substances, provided that such produclts are used, stored and disposad of in
accordance with applicable Jaws and manufacturer's and suppller's guidefines. Tenant shall promptly
comply with all laws and with all orders, decrees or Judgments of governmental authorities or courts
having jurisdiction, relating to the use, collection, treatment, disposal, storage, control, removal or claanup
of Hazardous Substances, on or under the Premises or the Property, or Incorporated in any tenant
improvements or alterations, at Tenant's expense, arlsing out of Tenant's use and occuparncy of the
Premises.

{a) Cormpliance: Notifleation. After notice to Tenant and a reasonable opportunity for Tenant
to effect such compliance, Landlord may, but is not obligated to, enter upon the Premises and take such
actions and Incur such costs and expenses to effect such compiiance as it reasonably déems advisable
to protect its interest In the Premises and the Property, provided, however that Landlord shall not be
obligated to give Tenant notice and an oppartunity to effect such compliance if (i) such delay might result
in materlal adverse harm to the Premlses, or the Properly, of {li} an emergency exists. Tenant shall
reimburse Landlord for the full amount of all costs and expenses incutred by Landlord in connection with
such compliance activities, and such obligation shail continue even after expiration or termination of the.
Term. Tenant shali notify Landlord immediately of any release of any Hazardous Substances on the
Premlises ot the Property.

(b} Indemnity by Tenant. Tenant agrees to hold Landlord harmless from and against any and
all damages, charges, cleanup costs, remedial actions, costs and expenses, which may ke imposed on,
incurred or paid by, or asserted against Landlord, the Premises or the Property by reason of, or in
connection with {1) any misrepresentation, breach of warranty ot other default by Tenant under this Lease
relating to Hazardous Substances, or (2) the acts or omissions of Tenant, its authorized representatives,
or any subtenant, resuliing in the release of any Hazardous Substances on the Premisas or the Property,
except to the extent any of the foregoing are caused by the negligence or willfid miscanduct of Landlord
or its authorized representatives,

{c) Indemnity by Landlord. Landlerd agreés to hold Tenant harmless from and agalnst any
and all damagas, charges, ¢leanup costs, remedial actions, costs and expenses, which may be Imposed
on, incurred of paid by, or asserted against Tenant, the Premises or the Property by reason of, or in
connection with (1) any misrepresentation, breach of warranty or other defaull by Landlord under this
{ease relating o Hazardous Substances, ar (2).the acts or omissions of Landlord, or its employees, or
authorized representatives, resulting in the release of any Hazardous Substances on the Premises or the
Rroperty,

(d} Acknowledgment as to Hazardous Substances. To the best of Landlord's knowledge, the
Premises do not contain any Hazardous Substances except for minor quantities of cleaning supplies
typically found In office environments. If Landlord Is required by any [aw to take any action to remave or
abate any HMazardous Substances, or if Landlord reasonably deems It necessary to conduct special
maintenance or testing procedures with regard to any Hazardous Substances, or to remove or abate any

" Hazardous Substances, Landlord may, after reasonable prior notice (except In an emergency) take sugh
actlon or conduct such procedures at times and in 8 manner that Landford reasonably deems appropriate
under the circumstances, and Tenant shali permit the same. Landlord shali conduct such actuvlties 80 as
to cause minimal Interference with Tenant's use of the Pramises..

_ {8) Survival, The provisions of this Section shall survive the expiration or socner termination
of the Term. No subsequent modification or termination of this Lease by agreement of the parties or
otherwise shali be construed to walve of to modify any provisions of this Section unless the termination or
modification agreement or other decument expressly so states in writing.

12.  Landlord's Maintenance; Inclusicn in Qperating Costs.

{a} . Landigrd's _Malntenance. Except as provided In Section 13 captioned “Tenant's
Maintenance; Remedies”, Section 23 captioned "Destruction® and Section 24 captioned "Condemnation”
and except for damage caused by any negligent or intentional act or omission of Tenant or Its authorized
representatives, Landiord shall maintain in good condition and repair the following: (i) the sfructural parts
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of the Bullding, which structural parls inclede only the foundations, bearing and exterior walls, exterior
glass, windows, decks, glass entrance doors {excluding Interior glass and interior glass doors),
subflooring and roof (including the roof membrane and flashing), (i} the bullding stendard lighting fixtures,
window coverings and ceiling tiles and the unexposed electrical, plumbing and sewage systems, including
without fimitation, those portlons lying outside the Premises, (i} the heating, ventitating and air-
conditioning system, If any, setvicing the Building, (iv) the lobbies, corrldors, elevators, public or common
resfrooms and other comman areas of the Building, and {v) the sldewalks, grounds, landscaping, parking
and loading areas, If any, and other common areas of the Property.

{b) Incluslon in Operating Costs, The cost of maintaining, repéiring, replacing or servicing the
partions of the Building that Landlord is required to maintain pursuant to this Section shall be induded in
Operaling Costs to the extent provided in Section 9 captioned "Opaerating Costs",

13. Tenant's Maintenance; Remedies.

(a) Tenani’s _Maintenance. Except as provided in Section 12 captioned “Landlord's
Maintenance; Inchision in Operating Cosls”, Section 23 captionsd "Destruction” and Section 24 captioned
“Condemnation” and except for damage caused by any negligent or intentional act or omission of
Landlord or Its authorized representatives, Tenant, af ifs cost, shall maintaln in good condition and repair
the Premises, Including without Himitation, all of the Landlord's Work, Tenant's aiterations, Tenant's trade
fixtures, Tenant's personal property, signs, walls, interior partitions, wall coverings, non-bullding standard
window coverings, glass within the Premises, doors, carpeting and resiliert flooring, non-buitding
standard ceiling tiles, plumbing fixtures and non-building standard lighting fixtures, Tenant shali be liable
for any damage to the Premises and the Building resuliing from the acls or omissions of Tenant or its
authorized representatives. Tenant Is not liable for mainfaining or repairing pre-existing defects in the
Premises or repairs to the Premises or Building necessitated by Landlord's negligence, intentional act or
default, fire or other casually, condemnation or ardinary wear and tear.

{n} Landlord’s Remediss. If Tenant fails fo majntain the Premises in good condition and
repair as required by Subsection 13(a) and If sush failure Is not cured {or such cure Is not commenced)
within thirly (30) days after notice of such failure s given by Landlord to Tenant, then Landlord may, atits
opficn,. cause the Premises to be maintained In good condition and repair and Tenant shall promptly
reimburse Landlord for alf reasonable costs incurred by Landlord In performance of Tenant's obligation to
maintain the Premises,

14. Landlord's Work; Alteratlons and Trade Fixtures. -

(a) Landlord’s Work. Tenant accepts the Premises in their "AS IS" candition without any
agreements, representations, understandings or obligations on the part of Landlord to perform any
alterations, repairs or improvements or to provide any aliowances unless otherwise expressly provided In
this Lease or in the Work Lelter attached hereto as Exhiblt €. Tenant shall not make any improvements
or alterations to the Premises (other than decorations and non-siructural alterations costing less than
$5,000 and which do not affect Building systems} without Landlord's prior consent.

(b} Alterations. Affer the initial Landlord’s Work has been made fo the Premises pursuant to
Exhibit C, any Improvements and alterations made by either party shall remain on and be surrendered
with the Premises on expiration or termination of the Term, except that Landlord can elact, by giving
notice to Tenant at the time Tenant requests consent fo an improvement or alteration, (o require Tenant
to remove any impravements and alterations that Tenant has made fo the Premises. If Landiord so elects,
Tenant, at lis cost, shall restore the Premises to the condition designated by Landlord in its election,
before the last day of the Term, or within thirty (30) days after notice of electlon is given, whichever is
later, Any improvements and alterations that remain on the Premises on expiration or termination of the
Tarm shall automatically become the property of Landlord and title to such improvements and alterations
shall automatically pass to Landlord at such time without any paymant therafore by Landlord to Tenant, f
Tenant or its authorized representatives make any improvements or alterations to the -Premises as
provided In this Section, then such improvements and alterations (i) shall be made In a goed and
workmanlike manner in conformity with then building standard Improvements, {lij shall be made uiilizing
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then building standard materials, {ifi) shall be made in compiiance with the Rules and Regulations and the
reasonable directions of Landiord, {Iv) shall be made pursuant fo & valid building permit to be obtained by
Tenant, at #s cost, and (v) shall be made in conformily with then applicable laws, including without
fimitation, building codes,

{c) Trade Fixtures. Tenant shall not aﬁ“ ix any trade fixtures to or on the Premises without
Landlord's prior consent, .

18, Mechanics’ Llans. Tenant shall pay, or cause to be paid, all costs of labor, services andlor
matertals supplled in connection with any Work, Tenant shall kaep the Property free and clear of all
mechanics' liens and other llens resulting from any Work, Prior to the commencement. of any Wark
costing more than an amount equal to one (1) month's Minimum Monthly Rent, er the supply or furnishing
of any tabor, services andlor materials in connaction with any such Wark, Tenant shall provide Landlord
with a labor and material payment bond, a letler of credit or other security reasonably satisfactory to
Landlord in an amount equal fo one hundred percent (100%) of the aggregate price of all contracts
therefore, with release of the bond conditioned on Tenant's payment in full of all clalms of lien claimants
for such labor, services and/or materials supplied in the prosecution of the Work. Said payment bond
shall name Landlord as a primary obliges, shall ba given by a surety which is reasonably satisfactory to
Landlord, and shall be In such form as Landlord shall approve in its reasonabie discretion. Tenant shall

. have the right to confest the correctness or validity of any such lien if, immedistely on demand by

Landlord, it procures and records a llien release bond issued by a responsible corporate surety In an
amount sufficient to satisfy statutory requirements therefor in the State of Washinglon. Tenant shall
promptly pay or cause {o be paid all sums awardad to the claimant on Ha suit, and, In any event, before
any execution.is issued with respect to any judgment obtained by the claimant in its suit or before such
judgment becomes a [len on the Premises, whichever s earler. If Tenant shall be in default under this
Section, by failing to provide security for or satisfaction of any mechanic's or other liens, then Landlord
may {but shall not be obligated to), In addition to any other rights or remedies It may have, discharge said
lien by () paying the claimant an amount sufficient to setfle and discharge the claim, (il) procuring and
recording a llen release bond, or (iii) teking such other action as Landlord shall deem necessary or
advisahle, and, In any such event, Tenant shall pay as Additional Rent, on Landlord's demand, all
reasonable costs (including reasonable atiorney fees) Incurred by Landlord in seltling and discharging
such len together with interest thereon in accordance with Section 39 captioned “Interest on Unpaid
Rent' from the date of Landiord's payment of said costs. Landlord's payment of such costs shall not walve
any default of Tenant under this Seclion.

16. - Utllities and Services.
{a) Utilittes and Services Fumnished by Landiord, Landlord shall furnish the Premises with:

{i) Electricity for lighting and power suitable for the use of the Premises for ordinary
general office purposes sufficlent to provide office services and lighting for up to sixly (60) occupants;
provided, however, that Tenant shall not at any time exceed any limits set by any governmental auihor!ty
with respect thereto;

(i)  Subject to the reasonabls limlations of the exisiing building systems, heating,

' ventilating and alr-conditioning to maintaln a temperature range In the Premises which is customary for

similar office space In the Seatile, Washington area {but In compliance with any applicabla governmental
regulations with respect thereto) and fo maintain, on a 24 hour per day/7 day per week basis, subject to
the other terms and condifions of this Lease, a temperature range in Tenant’s server raom within the
Premisas which [s customary for server rooms as may be determined by a qualified technician. Tenant
agrees to keop closed, when necessary, blinds, draperies and windows which must be closed ta provide
for the efficient operation of the heating and alr conditioning systems, if any, and Tenant agrees to
cooperate with Landlord and te abide by the regulations and requirements which Landlord may prescribe
for the proper functioning and protection of the heating, ventilating and air-conditioning system, if any. If
Tenant requires heating, ventilating and air conditioning to the Premises {other than to the server room)
other than during normal business hours from 7:30 AM. {o 6:00 P.M. Monday through Friday and from
8:00 AM. to 12:00 PM on Saturdays, except those legal holidays generally observed in the State of
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Washington, Landlord shall, upon Tenant's request made not less than 24 hours before the time Tenant
requlres the after hour service, and not later than Noon on the Friday before any Saturday or Sunday on
which Tenant requires such service, and not later than Noon of the day before any holiday on which
Tenant requires such service {except as otherwiss provided In the Rules and Regulaticns), furnish such

- heating, ventilating and alr condltioning. [f Tenant recelves such services, then Tenant shall pay, upon
demand, an amount equal to Tenant's propurtionate share of the actual direct cost to Landlord In
providing the heating, ventilating and air conditioning oufside of normal business hours;

(i) Water for restroom and drinking purposes and aceess lo restroom facilifies;
{iv) Elevator service for general office pedestrian usage, i
{v) Relamping of building-standard light fixtures;

{vl} Subject to the other tarms and conditlons of this Leass, access to the Building and the
fremises 24 hours per day, 7 days per week, by proximity card reader system(s), together with initial
proximity access cards for each employee of Tenant;

(vil) Washing of Interior and exterior surfaces of exterior windows with reasonable
frequency: and. : :

{(vii) Janitorial service five (5) times per week, .except holidays.

{b) Payment for Excess Utilitles and Services. All services and utilities for the Premises not
required to be furnished by Landlord pursuant to Section 16(a) shall be pald for by Tenant. f Tenant
requires, on a regular basis, water, heat, air conditioning, efectric current, elavator or janitotial service in
axcess of that provided for In Section 16(a}, then Tenant shall first obtaln the consent of Landlord which
sonsent may not be unreasonably withheld, condltioned or delayed. If Landlord consents to such excess
use, Landlord may install an electric current or water meter (including, without limitation, any additional
wiring, condult or parel required therafore) fo measure the excess electric current or water consumed by
Tenant or may cause the sxcess usage to be measurad by other reasenable methods (e.g. by temporary
“check” meters or by survey), Tenant shall pay te Landlord upon demand (i) the cost of any and all water,
heat, alr conditioning, eleciric current, janitorial, slevator or other services or utilities required to be
furnished to Tenant.in excess of the services and utilities required to be furnished by Landlord as
provided In Sectlon 16{a}; (i} the cost of Installation, maintenance and repalr of any meter Installed in the .
Premises; (iHl} the cost of all electricity and water consumed by Tenant in connection with any dedicated
heating, ventilating and/or gir conditioning, computer power andfor air conditioning, telecommunications
or other special systams of Tenant, including any power usags other than through existing standard 110~
volt AC outlets; and (iv} any reasonable cost incurred by Eandtord in keeping account of or determining
such excess ulilities or services furnished to Tenant. Landiord shall bill Tenant for any such excess
utilities or services on a monthly basis,

{Q) Temperature Balance. Landlord makes no representafion to Tenant regarding the
adequacy or fitness of the heating, ventilating and alr-conditioning systems in the Building to maintain
temparatureas that may be required for, or because of, any of Tenant's equipment other than normal office
equipment, such as naetwork servers, personal computers, laser printers, copiers, dictating machines and
other small equipment normally used In business offices, and Landlord shall have no liability for loss or
damage suffered by Tenant or others in connectlon therewith, If the temperature otherwise malntained in
any portion of the Premises by the heating, .alr conditioning or ventilation syatem is affected as a result of
{I) any lights, machines or equipment (including without limitation electronic data processing machines)
used by Tenant in the Premises or the use of mare than one personal computer per parson, (if) the
occupancy of the Premises by mote than two {2} persons per two hundred (200) square feet of rentable
area therein, {iil) an electrical load for lighting or power in excess of the limits per square foot of rentabie
arga of the Premises specified in Seclion 18(a), or (iv) any rearrangemeant of partitioning or other
improvements, Landiord may install any. equipment, or modify any existing equipment (including the

- gtandard air conditioning equipment} Landlord deems necessary lo restore the temperature balance. The
cost of any such equipment, including without limitation, the cost of design and installation thereof, and
the -cost of operating, metering, maintaining or repairing the same, shall be paid by Tenant to Landlord
upan demand. Tenant shall not instali or operate window-mounted heating or alr-conditioning units,
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Ad} Special Electrical or Water Connegtions; Elecirigity tise. Tenant will nof, without the prior
consent of Lanclord, which Landlord in its sole discretion may refuse, conneot or use any apparatus or
device in the Premises {{} using curcent in excess of 110 volts or (it} which will cause the amount of
electricity or water furnished to the Premises fo excead the amount required for use of the Premises for
ordinary general office purposes, as reasonably determined by Landlord, during normat business hours or
(iii} which would cause Tenant's connected joad to exceed any limits established In Section 16(a). Tenant

 shalft not connect with electric current except thtough existing outlets in the Premises and shall not

connect with water pipes except through existing plumbing fixtures in the Premises. In no evant shalt
Tenant's use of electricily exceed the capacity of existing feeders to the Building or the risers or wiring
Installation, and Landlord may prohibit the use of any electrical equipment which In Landlord's opinion will
overload such wiring or interfers with the use thersof by other tenants in the Building. If Landlord
consents to the use of equipment requiring such changes, Tenant shall pay the cost of installing any
additional risers, panels or ather facllitles that may be necessary to furnish energy o the Premises.

After the inltial Landlord's Work has been made to the Premises pursuant to Exhibit C, Landlord
will not permit additional coring of the fioor of the Premises in order to install new electric outlets in the
Premises unless Tenant furnishes Landlord with X-ray scans of the floor area where the Tenant wishes to
place additional electrical outlets and Landlard, in its absolute discretion, Is satisfled, on the basis of such
X-ray scans and othar information obtained by Landlord, that coring of the fioor In order to instalt such
additional outlets will not weaken the structure of the floar.

(e) Landlord's Dutles. Landiord shall not be in default under this Lease or liable for any
damages resulting from, or Incidental to, any of the following, nor shalt any of the following be an actual or
constructive eviction of Tenant, nor shall the Rent be abated by reason of: (i} failure to furnish or delay in
furnishing any of the services described in this Secllon when such failure or defay is caused by accident
or any condition beyond the reasonable control of Landlord, including the making of necessary repairs or
improvements to the Premises or to the Bullding, (i) any electrical surges or spikes, or {lli) failure to make
any repair or to perform any mainfenance, unless stuch failure shall persist for an unreasanable time after

. notice of the need for such repair or maintenance is given to Landlord by Tenant; provided, however, that
_if the utliities or services that are requlred for Tenant's use and occupancy of the Premises are Interrupted

for any reason whaisoever, due to the gross negligence or wiliful misconduet of Landlord or its employees
or authorized representatives, for a period of more than three (3) husiness days so that Tenant Is unable
to-opegrate its business in the Premises, then Rent shall abate from start of the fourth (4" business day of
such inferruption until the Tenant is reascnably able to resume operations at all or substantially all of the
Premises. Landlerd shall use reasonable afforts to remedy any lnterruptﬁon in the furnishing of such
services, _

{f) Governmental Requratlcns. Any other provisions of this Section notwithstanding, if any
governmental authority of utlity suppfier impases any laws, controls, conditions, or other restrictions upon
Landlord, Tenant, or the Bullding, relating to the use or consetvation of energy or utllities, mandated
changes in temperatures to be maintalned in the Premises or tha Building or the reduction of automobile -
or other emissions {collectively, the "Controls"), or in the event Landlord is required or elects o make
alterations to the Building In order to comply with the Contrals, Landlord may, in ils reasonabie discretion,
comply and may require Tenant to comply with the Controls or make such alterations to the Bullding in
ordar to comply with the Controls, Such compliance and the making of such alterations shall not
constitute an actual or constructive eviction of Tenant, impose on Landlord any liability whatsoever, or
enfitle Tenant to any abatement of Rent provided that Tenant's access to and use and occupancy of the

Premises Is not materlally interferad with.

17, Indemnity. _

{a) Generally. Tenant shall hold Landlord harmless from and against any and all damages
arising out of any damage to any persons or properly eccurring in, on or about the Premises or the
Proparty resulting from the acls or omisslons of Tenant or its authorized representatives, Landlord shall
hold Tenant harmless from and against any and all damages arising out of any damage to any persons or
proeperty ocourring In, on or about the Premises or the Property resulting from the acts or omissions of
Landlord or its authorized representatives. A parly's obligation under this Secticn to indemnify and held
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the other party harmless shali be limited to the sum that exceeds the amount of i msurance praceeds, If
any, received by the party being indentnified.

{ Concurrent Negligence of Landlord and Tenant. Notwithstanding Section 17(a) above, In

the svent of concurrent negligence of Tenant, or its authorized representatives, on the one hand, and that
of Landlord, or its authorized representatives, on the other hand, which cencurrent negligence results in
damage to any persons .or property oceurring in, on ot abaut tha Premises ar the Property, either parly's
obligatien to indemnify the other party as set forth in Section 17(a) shall be imited to the extent of the
negligence of the indemnifying party, or its authorized representatives, Including the indemnifylng party's
proportional share of cosls and allormeys' fees Incurred in connection with any clalms, actions of
proceedings brought with respect to such damage.,

(c) Waiver of Worker's Compensation lmmunity. The Indemnification obligations contalned In
this Section shall not be limited by any worker's compensation, beneflt or disabilify laws, and each
indemnifylng party hereby waives (solely for the benefit of the indemnifled party) any Immunity that said
indemnifying party may havo under the Industrial Insurance Act, Title 51 RCW and simitar worker's

~ compensation, benefit or disabllity laws.

(&)  Provislons Specifically Negotiated. LANDLORD AND TENANT ACKNOWLEDGE BY
THEIR EXECUTION OF THIS LEASE THAT EACH OF THE INDEMNIFICATION PROVISIONS OF THIS
LEASE (SPECIFICALLY INCLUDING BUT NOT LIMITED TO THOSE RELATING TO WORKER'S
COMPENSATION BENEFITS AND LAWS) WERE SPECIFICALLY NEGOTIATED AND AGREED TO BY
LANDLORD AND TENANT.

18. Exemption of Landiord fram tighifity. Landlord and Landlord’s Agent shall not ba tiable for injury
to Tenani's buslnass or loss of income therefrom of for damage which may be sustalned by the person,
goods, wares, merchandise or properly of Tenant, its authorized representatives, or any other person in
or about the Premises, caused by or resulting from five, steam, electricity, gas, water ar rain, which may

_leak or flow from or into any part of the Premises, or from the breakage, leakage, obstruction or other
defects of the pipes, sprinklers, wires, appliances, plumbing, air condifloning or lighting fixtures of the
same, whether the sald damags or injury resulting from conditlons arising upon the Premises or upon .
other portions of the Building or the Property unless stich Injury or damage Is caused by the negligence or
williul miscondect of Landlard or its authorized representatives,

19. Commercial General Liability and Properly Damadqs Insurance, gt shi
commercial -gen: bl ce (including contractual Habnllty and prodicts and completed -

operations liability) with liability imits of not less than $2,000,000 per occurrence, and $2,000,000 annuat
aggregate, insuring against all liabifity of Tenant and its authorized representatives arising out of or In
connectlon with Tenant's use and occupancy of the Premises and properly damage insurance with
liability fimits of not less than $1,000,000. All such commercial general liabllity and property damage
insurance shall insure performance by Tenant of the indemnity provislons of Section 17 captioned
“Indemnity”. Landlord and Landlord's Agent shall be additional named insureds on such insurance policy,

20.

- shall maintain on all of Tenant's Alterations,

Tenant's Propery Insurance. I

oceeds of & any such poltcy ma} e
Fixtures and the replacement of lts Personal Property. Any portion of such pmceeds not used for such -
resforation shall belong to Tenant, ’

2. Wailver of Claims: Waiver of Subrogation. Landlord and Tenant release each other, and their
respective authorlzed representatives, from, and walve their entire claim of recovery for, any claims for
" damage to the Premises and the Building and fo Tenant's alterations, trade fixtures and personal property
that are caused by or result from fire, lightning of any other perils normally Included in an "all risk”
property Insurance policy whether or not such loss or damage Is due to the negligence of Landlord, or its
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authorized representatives, ar of Tenant, or its authorized representatives. Landlord and Tenant shall
cause egch [nsurance policy- obtained by it to provide that the Insurance company waives all right of
recovery by way of subrogation agalnst either party in connection with any damage covered by such
insurance polloy.

22, Other Insurance Matiars. All insurance requirad to be carried by Tenant under this Lease shall: (i)
be issued by insurance companies authorized to do business in the State of Washington with a rating of
A-NVII or better as rated in the most recent edition of Best's Insurance Reports; (i) be issued as a primary
policy, and (ili) contain an endorsement, if available, requiring thirty (30} days' prior written notice from the
Insurance company to both partles, to Landlord’s Agent, and, if requested by Landiord, to Landlord's
fender, before cancellation or materla) change in the coverags, scope, or amount of any policy. Each
policy or a certificate of the polley, togeiher with evidence of paymsnt of premiums and the endorsements
required by this Lease, shall be deposited with Landlord on or before the Commeancement Date, and on
renewat of the palicy not less than ten (10) days before expiration of the term of the policy.

23, Destructi ion.

(a) Insured Damage. if during the Term the Premises or the Building are partially or totally -
destroyed by any casualty that is covered by any Insurance carried by Landlord covering the Building,
rendering the Premises partlally or totally inaccessiile or unusable, Landlord shall restore the Premises
or the Building fo substantially the same condition as they were in immaediately before such destruction, if
(i} the insurance proceeds available to Landlord equal or exceed the cost of such restoration, (1) in the
opinlon of a reglstered architect or engineesr appointed by Landlord such restoration can be completed
within one hundred eighty {180) days afier the date on which Landlord obtains all permits necessary for
such rastoration, and (ill) such restoration is permitted under then existing 'laws to be done in such a
manner as lo return the Premises, or the Bullding, as the case may be, to substantially the same
conditlon as they were in Immediataly before such destruction. To the extent that the insurance procesds
must be paid fo a martgagee under, or must be applied to reduce any debt secured by, a morigage
covering the Property, the insurance proceeds shall'he deemed not 1o be avallable to Landlord unless
such mortgagee permits Landlord to use the insurance proceads for such restoration. Such destruction
shall not terminate this Lease. If Landlord does not complete such restoration within nine (2) months
following the date of such destruction, then Tenant may elect to terminate this Lease by giving nofice to
such effect to Landlard within ten (10} business days following the and of such nine {8) month perfod,

(b) Major or Lininsured Damage. If durlng the Term the Premises or the Building are partially
or totally desiroyed by any casualty and Landlord Is not obligated under Section 23(a) captioned "Insured
Damage” to restore the Premises or the Building, as the case may be, then {I) Landiord may, at its
election, restore the Premises of the Building to substantially the same condition as they were in

immediately before such destruction, or (ll} either party may terminate this Lease effective as of the date
of such destruction by notice to the other within sixty (60) days after the date of destruction. If Landlord
does not give Tenant nolice within sixty (60) days after the daie of such destruction of its election to
restore the Premises or the Building, as the case may be, Landiord shall be deemed to have elected to
terminate thia Leass. If Landlord elects to restore the Premises or the Bullding, as the case may be,
Lendlord shall use commerclally reasonablé efforts to complete such restoration within one hundred -
eighty {180).days afler the date on which Landlord obtains all permits necessary for such restoration,
provided, however, that such one hundred eighty (180) day period shall be exiended by a perlod equal
te any-delays caused by Force Majeure, and such desfruction shall not ferminate this Lease. If
Landlord does not complete such restoration within nine (9) months following the date of such
desfruction, then Tenant may elect to terminate this Lease by giving notice to such effect to Landlord
within ten (10} days following the end of such one {1} year period. Notwithstanding anything fo the
contrary set forth in Section 23{a) or (b}, (x} Tenant may also elect to terminate this Lease, by giving
notice o such effect to Landlord within thirty (30) days following the date of destruction, If restoration of
the Premisas cannot reasonably be completed within nine {9) months after the date of destructlon, and (y) .
elther parly may elect to terminate this Lease, by giving notice to such effect to the other party within thirty
(30} days following the dale of dastruction, i the damage or destruction ecours during the last two (2)
years of the Term.
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(c) Damage to the Bullding. If dusing the Term the Bullding is parttally destroyed by any
casualty and if in the reasonable opinlon of Landlord all leases in the Building which are affecied by the
casualty are to be terminated and the Building should be restored in such a way as to materially alter
the Premises, then Landiord may, at Landlord's election, terminate this Lease by giving notice to
Tenant of Landlord's election to do o within sixty (60) days after the date of such destruction.

{¢) - Extent of Landlord's Obligation to Restore. If Landlord Is required or elects to restore

the Premises as provided in this Section, Landiord shall not be required to restore alterations made by
Tanant, Tenant's trade fixtures and Tenant’s personal property, such excluded liems belng the sole
responsibility of Tenant to restore,

{e) Abatement or Reduction of Rent. In case of damage to, or destruction of, the Premises
or the Building the Minimum Monthly Rent shall he abated or reduced, between the data of desfruction
and the date of completion of restoration, by an amount that I8 In the same ratio to the Minimum
Monthly Rent as the total number of square feet of the Premlses that are so damaged or destroyed
bears to the total number of square fest in the Premises,

24; Condemnation. lf during the Term there is any taking of part or all of the Premises or the Bullding.
by condemnation, then the rights and obligations of the parties shall be as follows:

{a) Minor Taking. if there is a takihg of less than ten percant (10%) of the Premises, this
Lease shall remain in full force and effect, provided Landlord repalrs any resulting damage and. that
Tenant in Tenant's reasonable judgment is able to conduct its business in the remaining porticn of the
Premises. .

(b) Malor Taking. 1 there is a taking of ten percent (10%) or mere of the Premises or,
regardiess of the percentage taken, if the remalning portion of the Premises is of such size or
configuration that Tenant in Tenant's reasonable judgment s unable to conduct its business in the
Premises, then the Term shall terminate as of the date of taking.

(¢}  Taking of Part of the Building. If there is a taking of a part of the Bullding other than the

Premises and If in the reasonable opinion of Landlord all leases in the Building that are affected by the

- taking are to be terminated and the Building should be restored in such a way as to materially alter the

Premises, then Landlord may terminate the Term by giving notice to such effect to Tenant within sixty

{60) days after the date of vesting of title in the cendemnor and the Term shall terminate as of the date

specified in such notice, which date shall not be less than ene hundred twenty (120} days after the
gwing of such notice, ' .

{d} Award. Tha entire award for tha Premises, the Building and the Property, shall belong to
and be paid to i to Landlord, Tenant hereby assigning to Landlord Tenant's interest therein, if any,
provided, however, that Tenant shall have the right fo claim and recover from the condemnor
compensation for the loss of any alterations made by Tenant, Tenant's trade fixtures, Tenant's personal
property, moving expenses and business interruption.

{e) Abatement of Ront. If any part of the Premises Is taken by condemnation and this Leasa
remains in fulf force and effect, on the date of taking the Minimum Monthly Rent shall be reduced by an
amount that is In the same ratic to the Minlmum Monthly Rent as the total number of square feet in the
Premises taken bears to the {otal number of square feet in the Premises immediately before the date of
taking.

(a). Landiord's onsent, Definl;lon Tenant acknowledges that the Building s a multi-
tenant office buildmg, occupled by 'tenants specifically selected by Landlord, and that Landlord has a
legitimate Interest in the type and quality of such tenants, the location of tenants in the Bullding and In
-controlling the leasing of space in the Building so that Landlord can better meet the particular needs of
its tenants and protect and enhance the relative Image, position and value of the Building in the office
building market. Tenant further acknowledges that the rental value of the Premises may fluciuate
during the Term in accordance with market conditions, and, as a result, the Rent paid by Tenant under
the Lease at any particular time may be higher or lower than the then market rental value of the
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Premises, Landiord and Tenant agree, and the provisions of this Section are intended to so provide,
that, if Tenant voluntarily assigns its interest in this Lease or in the Preinises or subleases any part or
all of the Premises, Fifty Percent (50%) of the net profits fromn any Increass in the market rental value of
the Premises shall belong to Landlord. Tenant acknowiedges that, if Tenant veluntarlly assigns this
Lease or subleases any part or all of the Premises, Tenant's Investment in the subject portion of the
Premises (specifically including, but not iimited to, fenant im provements. good wilt or other assets) may
be lost or reduced as a result of such action.

{(b) Consent Requlred. Tenant shalf not voluntarily asslgn or encumber its Interest in this
Lease or In the Premises, or sublease any part or all of the Premises, without Landlord’s prior consent,
which consent shall not be unreasonably withheld; conditioried. or. delayéd Tenant may sublease Up to
two offices In the Premises prior to Tenant's initlal occupancy, Any assighment, encumbrance or
stiblease without Landiord's consent shall be voidable and, at Landlord's election, shall constitute -a
default by Tenant under this Lease. In delermining whether {o apprave a proposed assighment or
sublease, Landlord shali place primary emphasis on the proposed fransferee's reputation and
creditworthiness, the character of the business lo be conducted by the proposed transferee at the
Premises and the affect of such assignment or subletting on the tenant mix in the Bullding. In addition,
Landlord shall have the right to approve the specific form of any assignment or sublease agreement, In
no event shail Landlord be obligated to consent to any assignment or subletiing which increases {i) the
Operaflng Costs, (i) the burden on the Bullding services, or (iii} the faot traffic, elevator usage or securlty
concerns In the Building, or creates an increased probability of the comfort and/or safety of the Landlord
"and other tenanls in the Building baing unreasonably compromised or reduced (for example, but not
- exclusively, Landlord may deny consent to an assignment or subletiing where the space will be used for a
school or fraining facility, an entertainment, sports or recreation facility, retail sales to the public (unless
Tenant's permitied usa is refail sales), a personnel or employment agency, a medical office, or an
_ambassy or consulate or simllar office). Landlord shall not be obligated to approve an assighment or
subletting to {x) a current tenant of the Building or {y) a prospective tenant of the Bullding with whom
Landlord Is then negotiating. Landlord's foregoing rights and options shall continue throughout the entire
term of this Lease. No consent fo any assignment, encumbrante of subiease shall constitute a waiver of
the provisions of this Section and no other or subsaguent assignment, encumbrance or sublease shall be
made without Landlord's prior consent, Neither an assignment or subletting nor the collection of Rent.by
Landlord from any person other than Tenant, nor the application of any such Rent as provided in this
Section shall be deemad a waiver of any of the provisions of this Section or release Tenant from ity
obligation to comply with the terms and provisions of this Lease and Tenant shall remain fully and
primarily liable for all of Tenant's obligations under this Lease, including the obligalion to pay Rent under
this Leasea. Any personal guarantae(s) of Tenant's obllgations under this Lease shall remain in full force
and effect following any such assignment or subletting. In addition to Landlord's other rights under this
Section, Landlord may condition approval of an assignment or subletting hereunder on an Increase in the
-amount of the Security Deposit or on receipt of personal guaranfees of the assignes’s or sublessee's
obligations under this Lease. Except for the option to extend the Term set forth in Section 46 below, the
Expansion. Option set forth In Section 48 below and the Expansion Space Early Termination Option set
forth in Section 48 below, which shall be {ransferred to any assignee of all or substantially ali of Tenant's
interest in this Lease and approved by Landlord pursuant to this Section, any other renewal or extension
aptions, expansion options, rights of first refusal, rights of first negotiation or any other rights or options
pertaining to additional space in the Building, such rights andlor options shall not run to the assignee or
sublenant, It being agreed by the parties hereto that any such rights and options are personal to Tenant
named herein and may not be transferred

{c} Conditions _to_Assignment or Stbleass. Tenant agrees that any instrument by which
Tenant assigns or sublets all or any portion of the Premises shall expressly provide that the assignee or
subtenant may not fucther asslgn or sublet the assigned or sublet space without Landlord's prior consent
(which consent shall not, subject to Landlord's rights under this Section, be unreasonably withheld or
delayed), and that the assignee or subtenant will comply with all of the provisions of this Lease and that
Landlord may enforce the Lease provisions directly against such assignee or sublenant. If this Lease is
assigned, whether or not in violation of the terms and provisions of this Lease, Landlord may collect Rent
from the assignee. If the Preimises, or any part thereof, is sublet, Landlord may, upon a default under this
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Lease, collect rent from the subtenant. In either event, Landlord may apply the amount collecied from-the
assignee or subtenant to Tenant's obligation to pay Rent under this Lease. :

(d) Events Congiituting an Assignment or Sublease. For pﬂrposes of this Section, the

following events shall be deemed an assignment or sublease, as appropriate: (i) the Issuance of eguity
friterests (whether stock, parinership Interests or otherwise) in Tenant, or any assignee or subtenant, if
appiicable, or any entity cobtrolling any of them, o any person ‘or group of related persons, in a single
fransaction or a serles of related or unrelated transactions, such that, following such issuance, such
persen or group shall have Control (as defined below) of Tenant, or any assignee or subtenant, if
applicable; or {li} a transfer of Control of Tenant, or any assignee or sublenant, If applicable, or any entity
controlling any of them, In a single transaction or a series of related or unrelated transactions (including,
without limitation, by consclidation, merger, acqguisition or reorganization), except that the transfer of
cuistanding capilal stock or other listed equity interests by persons or parties other than “insiders” within
the meaning of the Securifies Exchange Act of 1934, as amended, through the "over-the-countar” market
or any recognized national or International securities exchange, shall ot be ncluded in determining
whether Control has been transferred. “Controf shall mean direct or indirect ownership of more than fifty
percent (50%) of ali the legal and equitabla interest In any business entity.

ressin iges“Tenant shall pay-to Landlord the reasonable amount of Landlord's
cost of processing each proposed assignment or subletting, including without limitation, reasonable
aftorneys' and ather professional fees, and the reasonable cost of Landlord's administrative, accounting
and clerical time (coflectively, "Processing Cosis"), and the amount of all reasonable direct and indirect
expense incurred by Landlord arising from the assignee or sublessee taking occupancy of the subject
space, Including without limitatlon, reasonable costs of frelght elevator opetation for moving of furnishings
and frade fixtures, security service, janitorlal and cleaning service, rubbish removal service, costs of
changing signage, and costs of changing locks and making new keys (collectively, "Ccecupancy Costs™.
MNolwithstanding anything to the contrary herein, kandlord-shall-not-be-requiret to-process-any reiisst for
Landlord's.consent-to-an-assignnignt o subletiing -until-Tenant-has-paid-ta -Landlord-Three-Hundréd
Dollars.{($300.00), or Landlord's commerclally reasonable estimate of the Processing Costs and the
Occupancy Costs, whichever is greater; provided, however-Tenant-shall Rt be atle for Processmg
Costs-in excess-of $500.00-perassignment of SULIEHIAG. . :

{f) Consideration fo Landiord. In the event of any assignment or sublease, whether or not
requiring Landiord's consent, Landlord shall be enfitled fo receive, as Additional Rent, one-half (1/2) of
any conslderation, including without limitation, payment for leasehold Improvements paid for by Landlord,
paid by the assignee or subtenant for the assignment or sublease and, in the case of sublease, one-half
(1/2) of the excess of the amount of rent paid for the sublet space by the subtenant over the total amount
of Minimum Monthly Rent under Section § and Additional Rent under Sections 7 and 8, less reasonable
expenses incurred by Tenant for any changes, alterations and Improvements to the Premises incident to
such assignment or sublease, and any reasonable matket-rate brekerage commission paid in connection
with such assignment or sublease, Upon mutual agreement between Landlord and Tenant, Tenant shall
assign to Landlord all amounts to be paid te Tenant by the assignee or subtenant and shall direct such
assignee or subtenant to pay ihe same directly to Landlord. if there is moare than one sublease under this
L.ease, the amounts {if any) to be paid by Tenant to Landlord pursuant to the preceding sentence shall be
separately calculated for each sublease and amounis due Landlord with regard to any one sublease. may
not be offset against rental and other consideration due under any other sublease.

(g} Procedures. If Tenant desires to assign this Lease or any interest thereln or sublet all or part
of the Premiseas, Tenant shall glve Landiord written notice thereof designating the space proposed to be
sublet and the terms proposed. If the proposed sublease covers the entire Pramises and if the term of the
proposed sublease (including any renewal or extension ferms) will expire during the final six (6) months of
the Term {or if Tenant has exercised an extension option, i any, then during the final six {8) months of the
subject extended term), then Landlord shall have the prior tight and option (to be exercised by written
notice to Tenant given within ten {10) business days after receipt of Tenant's notice) (i} to terminate this
Lease, or (il} to approve Tenant's proposal o sublet conditonal upon Landlord's subsequent written
approval of the specific sublease obiained by Tenant and the specific subtenant named therein. if
Landlord exercises its option desctibed in (Il) above, Tenant shall, unless Tenant rescinds its proposal
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within ten (10) business days after Landlord's notice, submit to Landlord for Landlord's wiitten approval
Tenant's proposed sublease agreement (in which the proposed subtenant shall be named) together with
a current reviewed or audited financial statement prepared by a cerfified public accountant for. such
proposed sublenant and, If Landlord deems necessary, a credit report on such proposed subtenant
prepared by a recognized credlt reporting agency. If Landlord falls to exercise its option to terminate this
Lease, this shall not bs construed as or constitute & waiver of any of the provislons of this Section. If
Landlord exercises its option fo terminale this Lease, Landlord shall not have any liability for any real
astate brokerage commlssion(s) or with respect to any of the costs and expenses that Tenant may have |
incurred in connection with its proposed sublelting, and Tenant agrees to hold Landlord harmless from
and against any and all ¢laims {including, without Hmitation, claims for commissions) arlsing from such
proposed subletting. Landlord's foregoing rights and options shall continue throughout the Term. For
purposes of this Section, a proposad ass[gnmeni of this Leass In whole or in part shall be deemed a
proposed subletting of such space,

{hy Decumeniation. No permitted subletting by Tenant shall be effective untll there has.been
delivered to Landiord a counterpart of the sublease in which the sublenant agrees ta be and remain jointly
and severally liable with Tenant for the payment of Rent pertaining fo the sublet space and for the
performance of all of the terms and provisions of this Lease; provided, however, thiat the subtenant shall
be llable ta Landiord for rent only in the amount set forth in the sublease. No parmitied assignment shall
be effective unless and until there has been dellvered to Landlord a counterpart of the assignment in
which the assignae assumes all of Tenant's obligations tinder this Lease drising on or after the date of the
assignment. The fallure or refusal of a sublenant or assignee fo execute any such instrument shall not
release or discharge the sublenant or assignee from its liability as set forth above.

{i) No Merger. Without limifing any of the provisions of this Section, if Tenant has entered into
any subleases of any portion of the Premises, the voluntary or ofher surrender of this Lease by Tenant, of
a mutual cancellation by Landlord and Tenant, shall not work a merger, and shalf, at the option of
Landlord, terminate all or any existing subleases or subtenancies or, at the option of Landlord, operate as
an assignment to Landlord of any or all such subleases or subtenancies.

26, Default. The occurrence of any of the following shall constitute a default by Tenant under this
Lease: B

{a) Fallure to Pay Rent. Fallure 1o pay Rent when due, ¥ the failure continues for a periad of
three (3) days after nétice of such default has been given by Landlord to Tenant,

(1) Failure to-Comply with Rules and Regulafions. Failure to comply with the Rulss and
Regulatlons if the fallure continues for a perled of twenty-four (24} hours after notice of such default is
given by Landlord to Tenant. If the failure to comply canhot reasonably be cured within twenty-four {24)
hours, then Tenant shall not be in default under this Leasa if Tenant commences to cure the failura to
comply within twenty-four (24} hours and diligently and in good falth continues to cure the fallure to
comply.

(c) Other Defaylts. Faliure to perform any other provision. of this Lease, if the fallure to
perform is not cured within thirly (30) days after notice of such default has been given by Landiord to
Tenant, If the default cannot reasonably be cured within thirty (30} days, then Tenant shafl not be in
default under this Lease if Tenant commences to cuire the default within thirty (30) days and diligently and
in good faith continues to cure the default.

{d) Appointment of Trustee or Recelver, The appolntment of a trustee or recelver to take
possession of substantially all of the Tenant's assets located at the Premises or of Tenant's interest In this
Leasse, where possession is not restored to Tenant within sixty (60} days; or the attachment, execution ot
other judiclal seizure of substantlally all of Tenant's assets located atthe Premises or of Tenant's interast
in this Lease, where such seizure is hot discharged within sixty (60} days,
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27. Remadies. If Tenant commits a default, Landlord shall have the foliowmg altemative remedies, -
which are in additon to any remedies now or later allowed by law:

) Maintali Lease in Force. Maintain this Laase In full force and effect and recover the Rent
and olther monetary charges as they become due, without terminating Tenant's right lo possession,
irrespective of whether Tenant shall have abandoned the Premises. if Landlord elacts to nof tarminate the
Leass, Landlord shall have the right {o atiempt to redet the Premises at such rent and upon such
conditions and for such a term, and to do all acts necessary to maintain or preserve the Premises as
Landlord deems reasonable and necessary without being deemed to have elected to tefminate the Lease
Including removal of all persons and property from the Premises; such properly may be removed and
stored in a public warehouse or elsewhere at the cost of and for the account of Tenant. In the event any
such re-letting occurs, this Leass shall terminate automatically upon the new Tenant taking possession of
the Pramlses. Notwithstanding that Landlord fails to elect {o terminate the Lease Initially, Landlord at any
time during the term of this Lease may clect 1o ferminate this Lease by virtue of such previous default of
Tenant, unless Tenant has cured such default pursuant to the provisions of Section 26, captiened
“Default”,

{b) Terminate Lease. Terminate Tenant's right to possession by any lawful means, in which
case this Lease shall terminate and Tenant shall-immedlately surrender possession of the Premises fo
Landlord. In such event Landlord shall be entiled to recover from Tenant all damages incurred by
Landlord by reason of Tenant's defauft including without limitation therefo, the following: (i) The worth at
the time of award of any unpald Rent which had been garned at the #me of such termination; plus (i) the
worth at the time of award of the amount by which the unpald Rent which would have been earned after
termination until the fime of award exceeds the amount of such rental loss that Tenant proves could have
been reasonably aveided; plus (lll) the worth at the flme of award of the amount by which the unpaid Rent
for the balance of the Term after the time of award exceeds the amount of such rental loss that Is proved
could be reasonably avoided; plus (iv) any other amount necessary to compensate Landiord for all the
detriment proximately caused by Tenant's fallure to perform lts obligations under this Lease or which In
the ordinary course of things would be likely to result therefrom, including witheut limitation, any costs or
expensas incurred by Landlord in (A) retaking possession of the Premises, including reasonable attorney
feas therefore, (B} maintaining or preserving the Premises after such default, (C) preparing the Premises -
for reléiting to a new tenant, including repairs or necessary alterations to the Premises for such reletting,
{D) leasing commissions incldent fo relstting to & new tehant, and {E) any other costs necessary or
appropriate to relet the Premises; plus (v} at Landlord's election, such other amounts in addition o or in
lleu of the foregoing as may be permitted from time to time by applicable state law. The amounts
described in clauses {C) and (D) shall be amoriized over the term of the new tenant's lease, and Tenant
shall only be liable to Landlord for the portion of such amounts affributabile to the period prior to the
Expiration Date of this Lease set forth in Section 1, Upon any such re-entry Landlord shall have the right
to make any reasonable repairs, alterations or modifications to the Premises, which Landlord in its sole |
discretion deems reasonable and necessary. As used in Subsection 27(b)(i) the “worth at the time of
award” is computed by allowing Inferest at the rate of twelve percent {12%) per year from the date of
default. As used in Subsections 27{b)(ii} and 27(b)(ili} the “worih at the time of award” is computed by
discounting such amounts at the discount rate of eight percent (8%) per year.

28. Bankruptey.

{2) Assumption of LeaSe i Tenant becomaes a Deblor under Chapter 7 of the Bankruptey
Code (“Code”) or a pefition for reorganization or adjustment of debts s filed concerning Tenant under
Chapters 11 or 13 of the Code, or a proceeding is filed under Chapter 7 of the Code and is transferred to
Chapters 11 or 13 of the Code, the Trustee or Tenant, as Debtor and as Debtor-In-Possession, may not
glect to assume this Lease unless, at the time of such assumption, the Trustee or Tenant has;

{8} Cured all defaults under the Lease and paid all sums due and owing under the Leasa or
provided Landlord with "Adequate Assurance” (as defined below) that: (i} within ten (10) days from the
date of such assumption, the Trustes or Tenant will completely pay all sums due and owing under this
Lease and compensate Landlord for any actual pecuniary loss resulting from any existing defaul{ .or
breach of this Lease, including without fimitation, Landlord's reasonable cosis, expenses, accrued
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interest, and attorneys' fees incurred as a result of the default or breach; (i) within twenty (20) days from
the date of such assumption, the Trustee cor Tenant will cure all non-manetary defaults and breaches
under this Lease, or, if the nature of such non-monetary defaults is such that mare than twenty (20} days
are reasonably required for such cure, that the Trustes or Tenant will commence to cure such non-
monetary defaults within twenty (20) days -and thereafter diligently prosecute such cure to completion;
and (iii) the assumption will be subject to all of the provisions of this Lease.

- (i) For purposes of this Section, Landlord and Tenant acknowledge that, in the context of a
bankruplcy proceeding involving Tenant, at a minimum, "Adequate Assurance” shall mean: (1) the Trustee
or Tenant has and will continue to have sufficient unencumbered assets after the payment of alf secured
obligations and adminlstrative expenses to assure Landlord that the Trustee or Tenant will have sufficient
funds to fulfill the obligations of Tenant under this Lease; (it) the Bankruptcy Courl shall have sntered an
Order segregating sufficlent cash payable to Landlord and/or the Trustee or Tenant shall have granted a
valid and perfected first lien and securlty interest and/or mortgage in or on properly of Trustee or Tenant
acceptable as to valus and kind to Landlord, 1o secure to Landlord the obligation of the Trustee or Tenant
to cure the moenetary andfor non-monetary defaults and breaches under this Lease within the time periods
set forth above; and (iil) the Trustee or Tenant, at the very minimum, shall deposit a sum equal to. two (2}
month's Minimum Monthly Rent to be held by Landlord (without any aﬂowance for Interest thereon) to
seoure Tenant's future performance under the Lease.

(b) Assiqnment of Lease. If the Trustee or Tenant has assumed the Lease pursuant to the
provisions of this Sectlon for the purpose of asslgning Tenant's interest hereunder to any olher person or
entity, such interest may be assigned only. after the Trusfee, Tenant or the proposed assignes have

- complied with all of the terms, covenants and conditions of this Lease, including, without limitation, those
with respect to Additional Rent. Landlord and Tenant acknowledge that such terms, covenanis and
conditions are commercially reaschable in the conlext of a bankruptcy proceeding of Tenamt. Any parson
or entity to which this Leasa is assigned pursuant to the provisions of the Code shaif be desmed without
further act ordeed fo have assumed all of the obligations arising under this Lease on and after the date of
stich assignment. Any such assignee shall upon requesi execute and deliver to Landlord an Instrument
corflirming such asslgnment.

_ (c) Adequate Protection. Upon the filing of a petition by or against Tenant under the Code,
Tenant, as Debior and as Debtor-In-Possession, and any Trustee who may be appointed agree fo
adequately protect Landlord as follows: (1) to perform each and every obligation of Tenant under this
Lease unfil such time as this Lease is either rejected or-assumed by Order of the Bankruptey Court; (1) to
pay all monetary obligations required under this Lease, Including without limitatfon, the payment of
Minimum Monthly Rent, Tenant's Share of Real Property Taxes, Tenant's Share of Operating Costs and
any other sums payable by Tenant to Landlord under this Lease which Is considered reasonable
compensation for the use and oceupancy of the Premises; (iil) provide Landlerd a minimum of thirty (30)
daya prior written notice, unless a shorter period Is agreed fo in wiiting by the parties, of any proceeding
relating to any assumption of this Lease or any intent to abandon the Premises, which abandonment shall
be deemed a rejection of this Lease: and (iv) to perform to the benefit of Landiord as othierwlse required
under the Code. The failure of Tenant to comply wnth the above shall resull in an automatic refection of
fhis Lease.

29. Intentionally Omitted,

. 30. Limitation on Landlord's Liabifity. Anything in this lease to the contrary notwithstanding;
covenants, underiakings and agreements herein made on the part of Landiord are made and intended not
as personal covenants, undertakings and agreements or for the purpose of binding Landlord personally or
the assets of Landlord except Landiord's interest in the Property and any proceeds thereof, but are made

“and intended for the purpose of binding only the Landlord's Interest in the Property and any proceeds
thereof. No personal Habillly or personal responsibility Is assumed by, nor shali at any time be asserted or
enforceable against Landlotd or its partners and their respective heirs, legal representatives, successors
and asslgns on account of this Lease or on account of any covenant, undertaking or agreement of
Landlord contained in this Lease.
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31. Signs. Tenant shall not have the right to place, consfruct or maintain any sign, advertisement,
awning, banner or other exterior decoration without Landlord's consent. Any slgn that Tenant has
Landlord's consent to place, construct and maintaln shall comply with all laws, and Tenant shall obtain
any approval required by such laws, Landlord makes no representation with respeot to Tenant's ability to
obtaln such approval,

32. Landlord's Right to Enter the Premises. Landlord and its autharized representatives shall have

the right to enfer the Premises at reasonable times and upon reasenable prior notice (axcept In an
emargency when no such nofice shall be required) for any of the following purposes: (i) to determine
whather the Premises are in good condition and whether Tenant Is complying with its obligations under
this Leasse, (i) to do any malntenance; fo make any restoratlon to the Premises or the Building that
Landlord has the right or the obligation to perform, and to make any improvemenis o the Premises or the
Bullding that L.andiord reasonably deems necessary, {iil) to serve, post or keep posted any notices
required or alfowed under the provisions of this Lease, (iv) to post any ordinary "For Sale” signs at any
time during the Term and to post any ordinary "For Lease” signs during the last ninety (80) days of the
Term, and {v) fo show the Premises to prospective brokers, agents, purchasers, tenants or lenders, at
any time during the Term. Landlord shall not be liable in any manner for any inconvenlence, annoyance,
disturbance, loss of business, nuisance, or other damage arising out of Landlord's entry on the Premises
as provided in this Section, except damage resulting from the negligent or willful acts of Landlord or its
authorized representatives, Tenant shall not be enlitled to an abatemant or reduction of Rent If Landlord
exercises any right reserved in this Section. Landlord shail conduct its activities on the Premisss as
allowed in this Section In a reasonable manner so as to cause rainimal inconvenience, annoyance or
disturbance to Tenant.

a3, Subordination. This Lease is and shall be prior to any mortgage recorded after the date of this
Lease affecting the Property. If, however, a lender reguires that ihis Lease be subordinate to any
mortgage, this Lease shall be subordinate to that mortgage if Landlord first obtains from the Iendar a

written agreement that provides substantialty the following:

‘As long as Tenant performs its obligations under this Lease, no foereclosure of, deed given
in fieu of foreclosure of, or sale under the mortgage, and no steps or procedures taken
under the mortgage, shall affect Tenant's rights under this Lease. "

Tenant shall attorn to any purchaser at any foreclosure sale, of to any grantee or transferee
designated in any deed glven in fieu of foreclosure. Tenant shall execute the written agreemeant and any
other commiercially reasonable documents required by the lender to accomplish the purposes of this
Section.

34, Right to Estoppel Certificates. Tenant, within ten {10} business days after notice from Landlord,

. shall execute and deliver to Landlord, In recordable form, a certificate stating that this Lease is unmodified

and In full force and effect, or In full force and effect as madified and stating the medifications. The
certificate shall also state the amount of Minimum Manihly Rent, the dates to which Rent has been pald in
advance, and the amount of any Prepaid Rent or Security Deposlit and such other matters concerning the
status of the Lease as Landlord may reasonably request. Failure to deliver the certiflcate within such ten
(10) business day period shall be conclusive upon Tenant for the benefit of Landlord and any successor
to Landlord, that this Lease is in full force and effect and has not been modified except as may be
represented by Landlord requesting the certificate.

35, Transfer of Landlord’s [nferest. if Landlord sells or transfers the Property, Landlord, on
consummation of the sale or transfer, shall be released from any liabllity thereafter aceruing under this
Lease if Landlord's successor has assumed in writing, for the benefit of Tenani, Landlord's obligations
under this Lease. If any Security Deposit or Prepaid Rent has been paid by Tenant, Landlord shall
transfer such Securlly Deposit or Prepaid Renl to Landlord's successor and on such transfer Landiord
shall be dischargad from any further liability with respect to such Security Deposit or Prepaid Rent.
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36. Attorneys' Fees. If either party shall bring any action for relief against the other party, deglaratory
or otherwlse, arising out of this Lease, including any action by Landlord for the recovery of Rent or
possession of the Premises, the losing parly shall ‘pay the successful parly a reasonable sum for
attorneys’ fees which shall be deemed fo have accrued on the commencement of such action and shall
be paid whether or not such action is prosecuted to judgment.

37, Sumender: Holding Over.

{a) Surrender. On expiration or ten (10) days after termination of the Term, Tenant shall
surrender the Premises and all Tenant's Improvements and altetations to Landlord broom clean and in
good condltion. Tenant shall remove all of its trade fixtures and personal properly, which personal
property specifically Includes all cabling Installed in the Premises by Tenant (unless Tenant has received
consent from Landiord that such cabling may he surrendered with and remain In the Premises), within the
time pericd stated In this Sectlon. Tenant, at its cost, shall perform all restoration made necessary by, and
repair any damags to the Premises caused by, the removal of its trade fixtures, personal property and
signs to Landlord's reasonable sallsfaction within the time period stated in this Section. Landlord may, at
its election, retain or dispose of In any manner any of Tenant's rade fixtures or personal property that

* Tenant does not remova from the Premises on explration or within ten (10) days after termination of the
Term as allowed or required by the provisions of this Lease by giving ten (10} days notice fo Tenant. Title
to any such trade fixiures and personal properly that Landlord elects to retain or dispose of on expiration
of such ten {(10) day period shall vest in Landiord. Tanant walves all claims against Landlord for any
damage to Tenant resulting from Landlord’s retention or disposition of any such trade fixtures and
personal property. Tenant shall be flable to Landlord for Landlord's reasenable costs for storing, removing
and disposing of Tehant's trade fixturés and personal properly. If Tenant fails to surrender the Premises
to Landlord on expiration ot ten {10) days afler termination of the Term as required by this Section,
Tenant shall pay Landlord Rent in an amount equal to 150% of the Minimum Monthly Rent applicable to
each month immediately following the expiration or terminatlon of the Term for the entire time Tenant thus
remains in possession and Tenant shall be liable for, shall indemnify Landlord against and shall hold .
Landlord harmless from all damages resulting from Tenant's failure io timely surrender the Premises,
including without Imitation, (I} any Rent payable by, or any damages claimed by, any prospective tenant
of any part or all of the Premises, and (fi} Landlord's damages resulting from such prospective tenant -
rescinding or refusing to enter into the prospective lease of part or all of the Premises by reason of
Tanant's failure to timely surrender the Premises. If Tenant, without Landlord's prior consent, remains In
possession of the Premises after explratlon or termination of the Term, or after the date in any notice
given by Landlord to Tenant terminating this Lease, such possession by Tenant shall be deemed to ba a
tenancy at sufferance tarminable at any time by either parly.

{b} Holding Over with Landlord's Congent. if Tenant, with Landlord's prior consent, remains
in possession of the Premises after expiration or termination of the Term, or after the date in any notice
given by Landiord to Tenant terminating this Lease, such possession by Tenant shalt be deemed to be a
maonth-fo-month tenangy terminable by Landlord by a notice given fo Tenant at least twenty (20) days
prlor fo the end of any such monthly period or by Tenant by a notice given to Landlord at least thirty (30} |
days prior to the end of any such monthly perlod. During such month-to-month tenancy, Tenant shall pay
Rent in the amount then agreed {o in wrlting by Landlord and Tenant, which amount shall not exceed one
hundred fifty percent {150%) of the Minimum Monthly Rent applicable for the month immeadiately prior o -
the expiration or termination of the Term. All provisions of this Lease, except those pertaming to term,
shall apply to the month-to-month tenancy.

3as. Agency Disclosure; Broker,

(a) Agency Disclosure. Kidder Mathews hereby discloses that if represents the Landlord and
Paul Suzman of OfficeLease represents the Tenanl in thrs transaction, and, for purposes of Subsection
{b) below, shall be considered the Brokers.

(b) Broker. lLandlord and Tenant each represent fo the other that nelther Is represented by
any broker, agent or finder with respect to this Lease in any manner, except the Broker{s). The
corimission due to the Brokar(s) shall be paid by Landlord pursuant fo a separate agreement, Each parly
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agrees io Indemnify and hold the other party harmliess from and against any and all lability, costs,
damages, causes of action or other proceedings instituted by any broker, agent or finder, licensed ot
otherwise, claiming through, under or by reason of the conduct of the Indemnifying party in any manner

whatsoever in connecton with this Lease.

39, Interes! on Unpaid Rent. In addition fo the Late Charge as provided in Sectlon 5(b}, Rent not paid
when due shall bear interest from the date due untif pald at the rate of twelve percent [12%) per year, or
the maximum legal rate of interest, whichever Is less.

40,  Landiord's Option o Relocate Tenant. Intentionally omitied.

41, Definitions, As used In this Lease, the following words and phrases, whether of not capitalized,
shall have the following meanings:

{a) "Additionsl Rent’ maans pass-thtoughs of increases In Operating Costs and Taxes, as defined
In this Lease, and cther monetary sums {o be pald by Tenant to Landiord under the provisions of this
Lease,

(b} “Alteralion” means any addition or change lo, or modification of, the Premises made by
Tenant, indluding without limitation, fixtures, but excluding trade fixtures as defined in this Section.

(c) "Authorized representatwes means any officer, agent, employee, independent contractor or
invitee of elther party.

(d) "Award” means all compensation, sums or anything of vaiue awarded, paid or recelved ona
fotal or pariial condemnation.

(e) “Common Areas” means all areas outside the Premises and within the Building or on the
Land that are provided and designated by Landlord from time to time for the general, non-exclusive use of
Landlord, Tenant and other tenants of the Building and their authorized representatives, including without
limitation, common entrances, lobbies, corridors, stairways and stalrwells, elevators, escalators public
restrooms and other public portions of the Bul!ciing

(¥ “Condemnation” means the exercise of any governmental power, whather by proceedings or
otherwise, by a condemnor and a voluntary sale or fransfer by Landlord to any condemnor, either under
threat of condemnation or while Jegal proceedings for ccndemnaﬁon are pending.

{g) “Condemnor’ means any pubfic or quasl-public authority or entity havlng the power of
condemnation.

(h) "Damage" means any injury, deterloration, or loss to a person, property, the Premises or the
Building caused by another person's acts or omissions or by Acts of God. Damags includes death.

(i) "Damages” means a monstary compensatioh or indemnity that can be recovered in the courts
by any person who has suffered damage o his person, property or rights through another's acis or
omissions.

(}) "Date of taking” means the date the condemnor has the right to possession of the property

" being condemned.

{k} "Encumbrance" means any morigage, deed of trust or other written security device or
agreemant affecting the Premises, and the note or other obligation secured by it, that constitutes security
for the payment of a debt or perfformance of an obiigation.

() “Expiration” means the coming to an end of the time specified In the Lease as its duration,
Including any extension of the Term.
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(m) *Force Majeure” means strikes, lockouts, labor disputes, shortages of labor or materials, fire
or other casualty, Acts of God or any other cause beyond the reasonable control of a party.

{n) "Good condition” means the good physical condition of the Premises and each portion of the
Premises, Including without Hmitation, ali of the Landlord’s Wark, Tenant's alterations, Tenant's trade
fixtures, Tenanfs Personal Property, all as defined in this Section, signs, walls, interior partitions,
-windows, window coverings, glass, doors, carpeting and resilient flooring, cefling tiles, plumbing fixtures .
and lighting fixtures, all of which shall be in conformity with bullding standard finishes, ordinary wear and

- {ear, damage by fire or other casualty and taking by condemnation excepted.

- {0} “Hazardous substances’ means any industrial waste, toxle waste, ¢hemical contaminant or
other substance consideted hazardous, toxic or lathat to persons or properly or designated as hazardous,
toxic or lethal to persons or praperty under any laws, including wlthout liritation, ashestos material or
materials containing asbestos.

(p) "Hold harmless™ means to defend and indemnify from all liability, losses, penalties, damages
as definad in this Sectlon, costs, expenses {including without (imitation, reasonable attorneys’ fess),
causes of action, claims or judgmenis arising out of or related to any damage, as defined In this Section,
to any person or property,

{q) "Law” means any constitution, statute, ordinance, regulation, rule, resolution, judicial decision,
administrative order or other requirement of any federal, state, county, municipal or other governmental
agency or authority having jurisdiction over the partias or the Property, or both, in effect either at the time
of exacution of this Lease or at any time during the Term, including without limitation, any regulation or
order of a quasi-officlal entity or body (e.g., board of fire examiners or public utllities) and any legally
effective conditions, covenants or restrictions affecting the Property.

() ‘lender’ means the morigagee, beneficiary, secured party or other holder of an
* encumbrance, as defined in this Section. '

{s) “Lien” means a charge imposed on the Premises by someone otier than Landlord, by which
the Premises are made securily for the performanca of an act.

(1} "Maintenance” means rapairs, replacement, repainting and cleaning,

© (u) “Mortgage” means any deed of trust, mortgage or other written security device or agreement
affecting the Fremises, and the nole or other obfigation secured by it, that constilutes security for the
payment of a debt or performance of an chligation.

(v} "Mbrtgageef‘ means the beneficiary under a deed of trust or mortgagee under a morlgage.

(w) "Mortgagor” meané the grantor or frustor under & deed of trust or moﬁgagor undsr a
mortgage. '

{x) “"Operating Costs” means all cosls of any kind incurred by Landlord In operating, cleaning,
equipping, protecting, lighting, repalring, replacing, heating, afr-conditioning, maintaining and insuring the
Property. Operating Costs shall include, without limitation, the following costs: {i) salarles, wages,
honuses and other compensation (Including hospitalization, medical, surgical, retirement plan, pension
plan, union duaes, life insurance, including group life insurance, welfare and other fringe benefits, and
vacation, holidays and other paid absence benefits} relating to employees of Landlord or its agents
directly engaged in the operation, repair, or maintenance of the Property; (i} payroll, social security,
workers' compensation, unemployment and similar faxes with respect {o such employees of Landlord or

. its authorized representafives, and the cost of providing disability or other henefits imposed by law, with
respact to such employees; {{ii) uniforms ({including the cleaning, replacement and pressing thereof)

. provided to such employees; (iv) premiums and other charges incurred by Landlord with respect to fire,
earthiquake, other cagualty, all risk, rent loss and llabllity insurance, any other insurance as Is deemed
necessary or advisable in the reasonable judgment of Landlord and, after the Base Year, costs of
repalring an insured casualty fo the extent of the deductible amount undar the applicable insurance
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policy; (v} water charges and sewer renls or fees; (vi) license, permit and inspection fees; (vl) sales, use
and excise taxes on goods and services purchased by Landlord fn connection with the operation,
maintenance or repair of the Property and Bullding systems and equipment; (viii} telephone, facsimile,
messenger, express delivery service, postage, stationery supplies and ofher expenses incurred in
connactlon with the operation, management, maintenance, or Tepalr of the Property; {ix) customary and
reasonable markef-rate propery management fees and expenses; (X} repairs to and physical
maintenance of the Property, including bullding. systems and appurtenances thereto and normal repalr
and replacement of worn-out equipment, faclities and installations, but excluding the replacement of-
major building systems {except to the extent provided in (xvi) and {xvii) below}; {xi} janitorial, window
cleaning, securlty, extermination, water treatment, rubbishr removal, plumbing and other services and |
inspection or service contracts for elevator, electrical, HVAC, mechanical and other building equipment
and systems or as may otherwise be necessary or proper for the operation or maintenance of the
Property; (xil) supplies, fools, materials, and equipment used In connectlon with the operation,
maintenance or repalr of the Property; {xiii) reasonable accounting, legal and other professional fess and
experises; (xiv} painting the exterior or the publie or common areas of fhe Building and the cost of
- mainfaining the sidewalks, landscaping and other common areas of the Properly; {xv} all costs and
expenses for electricity, chilled water, air conditioning, water for heating, gas, fuel, steam, heat, lights,
power and other energy related utilities required in connection with the operation, maintenanca and repair
of the Property; {xvi) the cost of any improvements which Landlord elects to capitalize made by Landlord
to the Property during the Term in compliance with the requirements of any laws or regulation or
Insurance requirement with which the Property was not required to coniply during the Base Yeéar, as

" reasonably amortized by Landlord, with interest on the unamortized balance at the rate of ten percent
(10%) per year, or the maximum legat rate of interest, whichever is lass; {(xvil} the cost of any
improvements which Landlord elacts fo capitalize made by Landlord to the Property during the term of
this Lease for the protection of the health and safety of the ccoupants of the Property or that are intended
to reduce other Operating Costs, as reasonahly amortized by Landiord, with Interest on the unamortized
balance at the rate of ten percent (10%) per year, or the maximum legal rate of interest, whichever is less;
{xviii) a reasonable reserve for repalr of replacement of equipment used In the maintenance or operation
of the Praperty; (xix) the cost of furniture, draperies, carpeting, landscaping and other customary and
ordinary items of personal property {(excluding palntings, sculptures and other warks of art) provided by
Landlord for use in common areas of the Bullding or in the Bullding office (to the extent that such Building
“office is dedlcated to the operation and management of the Property), such costs o be amortized ever
the useful life thereof, (xx) Building offlce rent or rental value; and (xxi) all other costs which, in
accordance with generally sound accounting and management principles used by Landlerd, as applied to
the maintenance and operation of office and/or retail butldings, are propetly chargeable to the operation
and maintenance of the Properly.

(x} Operating Costs shall not include the following: (i) depreciation on the Building; (i) debt
service; (lll) capital Improvements,-except as otherwise provided in clauses (xvi) and {xvil) abave, (Iv)
rental under any ground or underlying leases; {v) Real Property Taxes, {vl) attorneys' fees and expenses
incurred in connection with lease negotiations with prospective tenants, or default or enforcement
proceedings with respect to defaulting tenants, or financing, refinancing or sale of the Bullding; (vii) the
cost of tenant improvements; {viil) advertising expenses; (ix) real estate hroker's or other laasing
commilssions; (xi) executives' salaries above the grade of building manager; (xii) amounts received by
Landlord through proceeds of insurance to the extent the proceeds are compensation for expenses which
were praviously included in Operating Costs hereunder; (xilij cost of repalr or replacements Incurred by
reason of fire or other casually or by the exercise of the right of eminent domain; (xlv) costs Incurred In
performing work or furnishing serviges for indlvidual tenants (including Tenant) at such fenant's expenss, to
the extent that such work or service is in excess of any work or service Landlord at its expense is obligated
ta furnish to Tenant; (xv}) alf Operating Costs for which Landlord has received reimbursement, except by way
of basic rents or escalation rents; (xvi) costs resulting from the correction of any latent construction defects
in all of any portion of the Premises or Building; {xvll) penalties due 1o any violation of law by Landlord or
other tenants; (xviii) damages incurred by Landlord for any default, breach, claim, judgment or settlement;
and (xix) any expenses relating to, or allocated to, the residential portion of the Building.

(y) "Parties" means Landlotd and Tenant,
Watermark Tower Form Lease

: -25-
61434-0002/LEGAL203 1995




17904

{(z) “Party” means Landlord or Tenant,

{aa) "Person” means one or more human beings, of legal entilles or other artificial persons,
Including without fimitation, partnerships, corporations, trusts, estates, associations and any combination
of human belngs and legal entities,

(bb) “Property” means the Premises, Building, the other building(s) In the Project and Land,

(co) "Provision® means any ferm, agreement, covenant, condition, clause, qualification,
* restriction, reservation, or other stipulation in the Leasa that defines or otherwise controls, establishes, or
limits the performance required or permitted by either party.

{dd) "Real Property Taxes” means any form of tax, assessment, general assessment, special
assessment, lien, levy, bond obligation, license fae, llcense tax, tax or excise on rent, or any other levy,
charge or expense, together with any statutory interest thereon, (individually and collectively, the
"lmpositions™), now or hereafter imposead or raquired by any authority having the direct or indirect power
to tax, Including any federal, state, colnly or ity gavernment or any school, agricultural, lighting, drainage
or other improvemert or special assessment district thereof, (individually and collectively, the
“Governmental Agencies”) on any interest of Landlord or Tenant or both (including any legal or equitable
interest of Landlord or its mortgagee, if any) In the Premises or the Property, including without limitation:

(B any Empoéiﬂons upon, allocable to or measured by the area of the Premises or the
Property, or the rental payable hereundsr, including without limitation, any gross income tax or exclse tax
levied by any Gavernmental Agencies with respect to the receipt of such rental; or

(i} any Impositions upon or with respect to the possession, leasing, operation,
management, maintenance, alteration, fepair or use or ccoupancy by Tenant of the Premises or any
portion thereof; or

(Iil) any Impaositians upon or with respect ta the building equipment and persona! property
used in connection with the operation and malntenance of the Property or upon or with respect to the
furniture, fixtures and deocorations in the common areas of the Property.

(v} any Impositions upon this Lease or this transaction or any docment to which Tenant
is & parly creating or transferring an interest or an estats In the Premises; or

{v) any Impositions by Governmental Agencies {whsther or not such lmpositions
constitute tax receipis) in substitution, partially or totally, of any Impasitions now or previously included
within the definition of real property taxes, including those calculated to increase tax increments to
Governmental Agencles and Yo pay for such services as fire protection, water drainage, streat, sidewalk
and road maintenance, refuse removal or other governmental services formetly provided without charge
to property owners or occupants; or '

(vi) any and all reasonable and necessary costs, !ncluding without limitation, the fees of
attorneys, tax consultants and experts, incurred by Landlord shouid Landlord efect to negotiate or contest
the amount of such real properly faxes In formal or informal proceedings before the Governmental
Agency imposing such real properly laxes; pravided, however, that real properly taxes shall in no event
include Landlord’s general income, Inheritance, estate, gift or franchise taxes.

(ee} “Rent' means Minimum Monthly Rent, as adjusted from fime to time under this Lease,
Additional Rent, Prepaid Rent, Security Deposit, all as defined in this Lease, payments of Tenant's Share
of increases in Real Property Taxes and Operallng Costs, Insurance, utllitles and other charges payable
by Tenant to Landlord.

_ (ff) "Rentable square fest of space" as to the Premises or the Building, as the case may be,
‘means the number of usable square feet of space times the applicable R/U Ratio{s) as defined In this
Section.
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{ag) “Restoration” means the reconstruction, rebuilding, rehabilitation and repairs that are
necessary to return damaged portions of the Premises and the Bullding to substantially the same physioal
condition as they were In Immediately before the damage.

{hh} “R/U Ratio" means the rentable area of a floor of the Building divided by the usable area of
such floor, both of which shall be computed In accordance with American National Standard 265.1-1996
Method of Measuring Floor Space in Office Buildings as published by the Building Owners and Managers
Assoctation In 1996,

{liy “Substantially complete” or "substantially completed”. or "substantial completion” means the
completion of Landiord's construction obligations in accordance with this l.ease and the Work Letter
attached herefo, subject to completion or correciion of “punch list” ilers, that is, minor items of
Incomplete or defective work or materials or mechanical maladjustments that are of such a nature that
they do not materially interfere with or Impalr Tenant's use of the Premises for the Permiited Use.

(i} "Successor' means assignee, fransferee, personal representative, heir, or other person or
entity succeeding tawfully, and pursuant to the provisions of this Lease, fo the rights or obligations of
either party.

{kk} “Landlord's Work" means the improvements and alterations sel forth in Exhibit C.

(i) “Tenanl's personal properly’ means Tenant's equipment, furniture, and movable property
{including cabimg) placed in the Premises by Tenant.

{mm)- “Tenant's trade fixtures" means any property altached to the Premises by Tenant.

{nn} “Termination" means the ending of the Term for any reason before expiration, as defined in
this Section. : ‘

(00} “Work” means the construction of any Jmprovements or alterations or the performance of
any repairs done by Tenant or caused to be done by Tenant on the Premises as permitted by this Lease,

42,  Miscellaneous Proyisions,

{a) Entire_Agreement. This' Lease sets forth the entire agreement of the parlies as to the
subject matter hersof and supersedes all prlor discussions and understandings betweasn them. This -
Lease may not be amended or rescinded in any manner except by an instrument in wriling signed by a
duly authorized officer or representative of each parly hersto.

(b) - Governing Law. This Lease shall be governed by, and construed and enforced in
accordance with, the laws of the State of Washington.

(o) Severability. Should any of the provislons of this Lease be found to be invalld, illegal or
unenforceable by any gourt of competent jurisdiction, such provision shail he stricken and the remainder
of thls Lease shall nonetheless remain in full force and effect unless striking such provision shall
materlally alter the intention of the parties. :

{d) JurlsdicHon. in the event any actlon Is brought to enforce any of the provisions of this
Lease, the parties agree to be subject to exclusive in_personam jurisdiction in the Superlor Court in and
for King County Washington or In the United States District Court for the Western District of Washingmn
and agree that in any such action venue shall lie exclusively at Seattle, Washlngten

(e) . Waiver. No walver of any right under this Lease shali be effective unless contained in a
writing signed by a duly ‘authorized officer or representative of the party sought to be charged with the
waiver and no walver of any right arising from any breach or failure to perforr shall be deemed to be a
waiver of any future right or of any other right arising under this Lease.

Watermark Tower Form Lease
-7
61434-0002/LEGAL20319195.1




17904

{f) Captions. Section captions contained in this Lease are included for convenience only and
form no part of the agreement betweon the partles.

(9) Noticeg. All notices or.requests requirad or permitted under this Lease shall be in writing.
- Such notices or requests may be personally dellvered, delivered by a reputable express delivery service
such as Federal Expreas or DHL, or sent by certified mail, return recelpt requested, postage prepaid,
Such notices or requests shall be deemed glven when so delivered, If personally delivered, or one (1)
business day after malled, If sent overnight by express delivery, or three (3) businass days after mailed, if
sent by certiffied mall, Irrespective of whether such nofice or request is actually recelved by the
addresses, All notices or requests to Landiord shalt be sent to Landlord at Landlord's Address for Notice
and all notices or requests to Tenant shall be sent to Tenant at Tenant's Address for Notice. Either parly

- may change the address to which notices shalt be sent by notice fo the other party. :

(h) Binding Effect. Subject to the provisions of Section 25 captloned "Asslgnment and
Subletting", this Lease shall be binding upon, and inure to the beneflt of, the parties hereto and their
respective suceessors and assigns. No permitted assignment of this Lease or Tenant's rights hereunder
shall ba effective. against Landlord unless- and until an execuled counterpart of the instrument of
assignment shall have been deliverad to Landlord and Landiord shall have been furnished with the name
and address of the assignee, The term "Tenant' shall be deemed to snclude the assignee under any
such permitted assignment.

, (i) Effectiveness. This Lease shall not be binding or effective untll properly executed and
delivered by Landlord and Tenant. .

0 Gender and Number. As used in this Lease, the masculine shall include the feminine and
neuter, the feminine shall include the masculine and neuter, the neuter shall include the masculing and
feminine, the singular shall Include the plural and the plural shall include the singular, as the context may
require,

{k) Time_of the Essence. Time is of the essence In the performance of all covenants and
conditions in this Lease for which time is a factor.

[SIGNATURES ON NEXT PAGE]
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Dated the date flrst above written.
Landlord:

Shelby Company, LLC, a Washington limited
ltabilily company

By: Q/AM";? Q

Its: naging Member

By:

its:

This Lease has been prepared for submission to you and your attorney. Kidder Mathews is not
authorized to give legal or tax advice. Nelther Landlord nor Kidder Mathews makes any representations
or recommendatlons as to the fegal sufficiency, legal effect or tax consequences of this document or
any transaction relating thereto, These are questions for your attorney- with whom you should consult

Tenant:

Northwest Defenders Association, a

Washlngion nonprofit cori:éil:n
; f' QA,P

s: A€ C»W% N(‘;?(//\ |

By:

itg:

before signing the document to determine whather your legal rights are adequately protected.
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LANDLORD'S ACKNOWLEDGEMENT FORM

STATE OF WASHINGTON )
} ss,
COUNTY OF KING )

W/
On this / 5’ # day of March, 2011, before me personally appearad Jetry Anches to me known to
. ba the Managing Member of Shelby Company, LL.C, the individual that executed the within and foregoing
Instrument, and acknowledged the same instrument to be the free and voluntary act and deed of said
limited ‘iabllity company, for the uses and purposes therem mentioned and on oath stated that he was
authorized to execuis sald instrument. ‘

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal, the day énd
year first above written,

o, Tty [ fbomet

’!.r

1,

ey e i, ’fl
F Qg;\\“ V0 ?’ f’-ﬁ %, N
FlUrE %, otary Public | or the State of Washington
g %ﬁ“"”#eﬁ’gﬂ % residing at %
z gz i £ My commission expires; M/&?/M//
Zwz o, & Em 7
%, % 2 fi“"f.\ﬁ,‘? ‘
4’1 ’:Q s ‘ae
I OP \_\\
Wﬁw :
“'n TENANT'S ACKNOWLEDGEMENT FORM
STATE OF WASHINGTON )
} ss.
COUNTY QF KING ) A
On this %d y of March, 2011, before me personally appeared @ bt ID Hﬁ’/ﬂf to me
known to be the ¢ [ttty of Northwest Defenders Assoclation, a Washingtor nonprofit

corporation, the individual that executed the within and foregoing ithstrument, and acknowledged the
same Instrument to be the free and voluntary act and deed of sald corporation, for the uses and purposes
therein mentioned, and on oath stated that he/she was authorized to execute said instrument,

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal, the day and

yaar first above written,
L .

AV ) '
4_\\@\\\ “m y Notary Pub!tcl&ind for the State of Washington
& t . idi - .
& residing at .
& s\“ Uy 11" . :
£ Qg: 25 kﬂ. a,,, . My commission expires: _ [0/27/24¢/
S UTE ota % .
Z LU £, ° A %20 %
g éu - E z
- - a2
20 S &
"’a, ‘.&f"’f, 0 ;-,.-"-.Ms*@
F } ""! - & (’)
Uy, (S
iy, OF waS
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RIDER
This Rider is part of that certain Lease dated March ;_%2011, by and between Shelby .
Company, LLC, a Washington fimited lability company {("Landiord"), and Northwest Defenders
Association, a Washington nonproftt corperation (“Tenant”), who further agree as follows: :

43, Parking. Landlord shall arrange with the operator {the “Building Garage Operator”) of the

- Walermark Tower Garage (the "Building Garage") to provide to Tenant iwo (2) unreserved parking stalls

and the right, on an as-available basis and subject fo Tenant's separate agresment with the Bullding
Garage Operator, to use up to seventeen {17) additional unreserved parking stalis in the Building Garage
until the Expiration Dale or sooner, termination of this Lease. Tenant shall pay the Building Garage
Operator directly for all parking stalls it Is using from time to time the then-applicable market rate in the
location of such parking, plus all applicablé taxes. From time to time the charge for such parking stalls
may be increased to the then-prévailing market rate in tha location of such parking. In the event Tenant
alects to use or discontinue use of any of said parking stalls, then Tenant shall provide Landlord and the
Building Garage Operator with written notice to such effeet thirty (30) days prior to the end of a monthly
rental pericd. Tenant shall comply with all Bullding Garage rules regulations and any and all
governmental rules and regulations governing such parking. Landlord or the Bullding Garage operator
may make, modify, and enforce reasonable fules and regulations related to the parking of autornoblles in
the Building Garage, and Tenant agrees to abide by such rules and regulations. ’

44, Sublease Rights. Notwithstanding anything to the contrary elsewhere In the Lease, Tenant shall
have the right to sublet any portion of the Premises with the prior written consent of Landlord, not to be
unreasonably withheld, conditioned or delayed.

45. StoragefFiling Spacs. The Premises shall be deemed to include, and Tenant shall have the
exclusive right to use durlng the Term and any extension or renewal hereof, that certain siorage and filing
space known as Space No. 125 contalning approximately 2,130 tentable square feet of space located on
the ground floor of the Bullding (the “Storage/Filing Space”), as depicted on Exhiblt B. Tenant accepts
the Storage/Filing Space In its "as is", "with ali faulls”, "without any warranties or representations’
condition, and Landlord shall have no obligation to make any repairs or improvements thereto except for
the sink and cabinetry depicted on Exhibi{ B. Tenant shall pay to Landlord, as additional Minimum
Monthly Rent as to the Storage/Filing Space, $12.00 per rentable square foot per year during the Term
{(subject to increase by Landlord during any extension or renewal thereof) (fhe "Monihly Storage Rent").
Such Monthly Storage Rent shall be payable In advance (except that the first month's Monthly Storage
Rent shall be paid concurrently with execution of this Lease) in monthly installmants on the first day of
each month. landlord shall cause, once per week, garbage/trash to be collected from and Janitarial
service to be provided to the Storage/Filing Space, and Tenant shall reimburse Landlord's reasonable.
and customary market-rate hourly costs to previde such limited services, Notwithstanding anything fo the -
contrary elsewhere in the Lease, Tenant shall be responsible for any additional janitorial services desired
by it as to the Storage/Filing Space. Tenant agrees not to slore any flammable, combustible or other
materials in the Storage/Filing Space that would Increase the cost of Landlord's insurance, and not to
store any foxic or hazardous materials, substances or waste in the Storage/Filing Space. Tenant also
agrees not to store excess or highly concentrated weight in the Storage/Filing Space; it shall be Tenant's
responsibility to obtain from Landlord the tolerabile limits thereof, Tenant agrees o use the Storage/Filing
Space solely for storage putposes of files, dry goods and similar materials, and filing, organizing and
retrieving such stored lflems. Tenant agrees to use the Storage/Filing Space in a manner which shall not
interfere with the use and enjoyment of the Bullding by Landlord or any tenants, occupants or pergons
claiming through or under Landlord, Tenant agrees that Landiord and its agents may enter and Inspect
the Storage/Filing Space and any property stored tharein at any time upon glving reasonable advance
notice to Tenant (except that no such prior notice shall be required in cases of emergency). Tenant shall
daliver to Landlord a key for any tocks Installed by Tenant for Landlord's emergency entry purposes. All
of Tenant's Insurance and indemnity requirements set forth in the Lease shall fully apply to the

Watermark Tower Form Lease
-31-
B1434-0002/ T EGAL203E0195,]




17904

Storage/Filing Space and the Tenant's use thereof and are hereby incorporated herewith by reference.
Upon the expiration or termination of the Lease, Tenant shall surrender the Storage/Filing Space to
Landlord in the following condition: (a) Tenant shall remove ali of its property and all trash and debris

* from the Storage/Filing Space; (b) Tenant shall broom clean all portions of the Storage/Filing Spaca and
common areas Immediately adiacent to the Storage/Filing Space; and (¢) Tenant shall otherwlse perform
and pay for costs of repairing and restoring the Storage/Filing Space to at feast as. good condition as
axisted prior to Tenant's entry onto or use of the Storage/Filing Space, reasonable wear and tear and
damage by flre or other casualty which Tenant is not required elsewhere in this Lease to repair or restore
excepted.

46, Extension Option. Provided that Tenant Is not then in default of this Lease, Tenant shall have the
right to further extend this Lease for ‘one (1) additional period of five (5) years ("Extended Term"), upon
the same lerms and conditions hereln, except {1) Minimum Monthly Rent during such Extended Term shall
be Fair Market Rental Value (defined healow), (I} excepl as and to the extant contemplated in connection

" with the determination of Fair Matket Rental Value, there shall be no free rent periods, space pockets, or
tenant improvement/refurbishment allowances, and (jii} there shall be no further extension term optlons.
Tenant may exercise its extension option cnly by providing Landiord written nolice thereof not mora than
three hundred sixty (360) nor less than two hundred seventy (270) days prior to the end of the initial
Term. Tenant's extension option shall automatically terminate and become null and void upon the earlier
to aceur of (1) the termination of Tenant's right to possession of the Preimises, (2) the termination of this
Lease, (3) any assignment or transfer, by operation of law or otherwise, of any of Tenant's interest inthis
Lease other than to a fransferse approved by Landlord, or (4] the failure of Tenant to timely or properly
exercise is extens:on option as aforesaid. .

47. Fair Market Renial Value. As used herein, "Fair Market Rental Value” shall be the rental rate that
comparable Premises for the same term as the applicable Extended Term would command on the open
market at the beginning of such Term, determined as set forth below. For purposes hereof, the term-
‘comparable Premises” shall mean premises similar in size and location to the Premises with similar
improvements and amenities, Including any improvements Installed upon Tenant's initial cccupancy of
Premisas (but excluding trade fixtures owned and Installed by Tenant).

a. If Landlord and Tenant cannot agree upon the Fair Market Rental Value of the Premises
for the Extended Term by the date that Is one hundred eighty (180) days prior to the end of the Initial
Term (ihe *New Rent Agreement Deadline"), then Landiord and Tenant shall agree within ten (10) days
after said New Rent Agreement Deadline oh one real estate appraiser {who shall be a Member of the
American Institute of Real Estate Appraisers or equivalent) who will determine the Fair Market Rental
Value of the Premises for the ensuing Term. If Tenant and Landlord agree on one real esfate appraliser
who determines the Falr Market Rental Value of the Premises for the ensuing Term and Tenant
disapproves of the determined Fair Market Rental Value, Tenant shall have twenty (20) after such
determination to withdraw its election to extend the term of the Lease and to so notlfy the Landiord, in
which event the Lease shafl explre according to #s terms. If Tenant does not withdraw its election to
extend, such determination shall be final, conclusive and binding upon both parties. If Landlord and
Tenant cannot multually agree upon an appraiser within sald ten (10} day period, then one M.A.L gualified
appraiser shall be appointed by Tenant and one M.A.L qualified appraiser shall be appolinted by Landiord
within ten (10} days of notice by one party to the other of such disagreement, The two appraisers shall
determine the Fair Market Rental Value of the Premises within twenty (20} days of their appointment;
provided, however, if either parly fails to appoint an appraiser within such ten (10) day period, then the -
determination of the appraiser first appointed shall be final, conclusive and binding upon both parties.
The conclusion shall be final, conclusive angd binding upon both Landlord and Tenant. f sald appralsers
should fail to agree, but the difference in their conclusions as to Fair Market Rental Value is ten percent
{10%) or less of the Jower of the lwo appraisals, the Falr Market Rental Value shall be deemed the
average of the two.

b. If the two appralsers should fall o agree on the Fair Market Rental Vaiue, and the
difference between the two appralsals exceads ten percent {10%) of the lower of the fwo appraisals, then
the two appraisers thus appolnted shall appoint a third M.AL qualified appraiser, and in case of their
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fallure to agree on' a third appraiser within ten {10} days after their indlvidual determination of the Falr
Market Rental Value, either party may apply to the Presiding Judge of the Superior Court for King County,
Washington, in Seattle, Washington, requesting sald Judge to appoint the third M.AlL qualifled appraiser.
The third appraiser so appointed shall promptly detsrmine the Falr Market Rental Value of the Premlses -
and the average of the appralsals of the two closest appralsers shall be final, coneluslve and binding
upon hoth parties. The fees and expensaes of sald third appraiser or the one appralser Landlord and
Tenant agrea upon shall be borne equally by Landlord and Tenanl. Landlord and Tenant shall pay the

_ fees and expenses of thelr respectlve appraiser if the parties fail to agree on a single appralser. All MA.L
appraisers appointed or setected pursuant to this subsection shall have at least ten (10) years experlence
appraiging commergial properties In the downtown office market in Seatlle, Washington, -

48, Expangion Option: Tenant shall have the option (the “Expansion Option”), exercisable on or
hefore May 31, 2011 (the “Expansion Option Exercise Deadline”), to lease additional space containing
approximately 2,500 {o 3,000 rentabie square feet of space and located within the current SAM or other
suitable space. (the "Expansion Space”), with the exact location and outlines of the Expansion Space
subject to the parties reasonable prior agreemant as described balow. if Tenant desires to exercise the
Expansion Option, it must deliver written notice of exerclse to Landlord on ar before the Expansion Option
Exercise Deadline, time being of the essence In connection therewith, If Tenant falls to properly exercise
the Expanslon Option by such date, the Expanslon Option shall forever tapse and be of no further force or
effect. f Tanant timely exercises tha Expansion Option, then Landiord shalt, on or before July 2, 2011,
subject to Tenant Delays, use commercially reasonable good faith efforts 1o deliver the Expansion Space
to Tenant with the Expansion Space Waork (defined below) Substantially Complete, and effective on such
date of dellvery (the "Expansion Date"), the Expansion Space shall he deemed added to the original
Premises demised hersby for all purposes under thls Leass. Without limiting the generality of the
foregoing, (i) the termination date of the initial Term of the Leass as fo the original Premises shali be the
termination date of the term of the Lease as to the. Expansion Space; and (if} if Tenant exercises its
extenslon gptlon pursuant to Sectlon 46 of this Lease, the Term as to the Expansion Space shall also
automatically be deemed to have bsen so extonded. Tenant's Expansion. Option shall automatically
terminate and become nult and vold upon the earller to occur of (1) the termination of Tenant's right to
possession of the Premises, (2} the termination of this Lease, (3) any assigament or transfer, by
operation of law or otherwlse, of any of Tenant's interest in this Lease except to a transferee approved by
Landlord, or (4) the failure of Tenant to timely or properly exerclse its Expansion Option as aforesaid. As
used herein, the “Expansion Space Work" shall mean Landlord's constructian ip the Expapsion Premises,
at Landlord’s sole cost and expense and on a turnkey basis, of offlces for M cubicles for
four {4) staff, a reception area and a copy/coffes room, and such other improvements and faciities to
which the partles may subsequently agree, In conformity with then bullding standard improvements and
the Landiord's Work performad in the Premises, '

49, Early Termination Option_as to Expanslon Space. Nobwithstanding anything to the contrary

hereln, if Tenant shall have exercised its Expansion Optlon and the Expansion Space is thereafter added
to the Premises, and if Tenant shall not have recelved a new services contract or an extension of is
existing legal services contract with the City of Seattie providing for at least six (6} attorneys beyond the
below-defined Expansion Space Early Termination Date, Tenant shall thereafter have the right {the
“Expansion Space Early Termination Option”) to terminate this Lease poly as fo the Expansion Space,
such termination to be effective on the last day of the calendar month that Is forty-two (42) menths after
the Expansion Date (the “Expansion Space Early Termination Date”). To exercise such right, Tenant
must provide written notice te Landlord not iess than six (6) months before the Early Termination Date,
such notice fo be accompaniad by the Early Termination Payment described below and documentation
establishing the termination or reduction of the City of Seatlle legal serviees agreement as described
above. If Tenant elects to terminate this Lease early as to the Expansion Space as provided herein, the
Expansion Space Early Termination Date shall operate as if that date were the time originally fixed for the
termination of this Lease.with respect only to the Expansion Space and this Lease shall come to an end
as to the Expansion Space only with the same force and effect as if the Expansion Space Early
Termination Date were the date herein provided for the normal expiration hereof with respect thereto. For -
the avoidance of doubt, if Tenant shall have raceived a new services contract ar an extension of ifs
exlsting legal services confract with the City of Seatile, in either case providing for fewer than six ()
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attorneys, then Tenant shalt have the right to exercise the Expansion Space Eatly Terminations Cption In
accordance with this paragraph, and. to accommodate such personnel In the origlhal Premises, -
notwithstanding anything to the contrary sef forth in this Lease. As used hereln, the "Early Termination
Payment” shall be equal to the unamorlized portion, as of the Expansion Space Early Termmination Date,
and amortized on a straight-line basis over that portion of the initial Term between the Expansion Date
and the originally-scheduled Expiration Date of the Initial Term hereof, of the costs of tenant
improvements and brokerage fees paid by Landlord in connection with the Expansion Space. Tenant's

_ Expanslon Space Early Termination Option shall automatically terminate and become null and vold upon
the eadier to occur of (1) the termination of Tenants right to possession of the Premises, (2) the
termination of this Lease, (3) any assignment or transfer, by operation of law or otherwise, of any of
Tenant's inferest in this Lease except fo a transferee approved by Landlord, or {4} the fallure of Tenant to
timely or properly exerclse its Expansion Space Early Termination Option as aforesald,
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EXHIBIT A-1
LEGAL DESCRIPTION

Watermark Tower (the Land)

LOTS 6 AND 7, BLOCK “C", AA. DENNY FIRST ADDITION TO THE CITY OF SEATTLE,
ACCORDING TO THE PLAT RECORDED IN VOLUME 1 OF PLATS, PAGE 69, IN KING
COUNTY, WASHINGTON, EXCEPT THE EASTERLY 8 FEET AS CONDEMNED IN SUPERIOR
COURT CAUSE #7092, ORDINANCE #1129; AND ALSO LOTS 3 AND 4, BLOCK 184, SEATTLE
TIDELANDS; SUBJECT TO SIDEWALK AGREEMENT WITH CITY OF SEATTLE DATED
FEBRUARY 28, 1921, RECORDED MARCH 4, 1821 UNDER AUDITOR'S FILE NO. 1498573
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EXHIBIT A-2
LEGAL DESCRIPTION

Watermark Tower {the Building)

APARTMENT NO. 2, THE WATERMARK TOWER, A CONDOMINIUM INTENDED FOR
COMMERGIAL USE, AGCORDING TG THE CONDOMINIUM PLAN AND SURVEY MAP
DELINEATING SAID APARTMENT, RECORDED IN VOLUME 65 OF CONDOMINIUMS, PAGES
44 THROUGH 560, UNDER KING COUNTY RECORDING NO. 8309150507, LOCATED AT 1107 1
ST AVENUE; SEATTLE, WASHINGTON 83104;

TOGETHER WITH AN UNDIVIDED 36,2143515% INTEREST IN THE COMMON AREAS AND
FACILITIES APPERTAINING TO SAID APARTMENT, AND INCLUDING THEREIN LIMITED
COMMON AREAS AND FACILITIES SO APPERTAINING, ACCORDING TO THE
CONDOMINIUM DECLARATIONS RECORDED UNDER KING COUNTY RECORDING NO.
B309150508; - .

SAID - DECLARATIONS AND PLANS ARE MODIFIED OR AMENDED BY DOCUMENTS
RECORDED UNDER KING COUNTY RECORDING NOS, 8311210528,

SITUATE IN THE CITY OF SEATTLE, COU,NTY:OF KING, STATE OF WASHINGTON,

Watennark Tower Form Lease :
: -36-
&1434-0002/LEGAL20319195.1




e

SAOCNA, SMLPRRY SINVRAL 48 (OS] 00 S43HIOA (]| I 5 Pt wSh G R F e 5
Sk T Pt griviimtog e ¥4 D
TN A KN ) s E&m_\gﬁﬁ mw EZ._.EM_WHE\ uasmo..w ﬁ|§ Chat e re ATt U T iy e s
£-d8 PG $L) P FIMITTHE W T “ i sexbing
EWED [ IDEENGT SSYT) SSTEAMY
TR Nolns . mﬁﬁmﬁ hwm. %ﬂn_ﬁz . . o wmﬁ WOLTH Mw Ims /4 S0
SHOIVS SHOK 30LLD K340 SR9/.ES [og) 3
s mﬁag_ﬂhzlﬂcba«ﬁﬁﬁwgﬁsgsﬁzgﬁ e
. TR v (BY) [ "
%ﬁﬁen s L) ol A O BOEWRISHO ONBSIE Pt
Tt [ g P — EoB /B ) | | oo R o HODTEIWO DMISIG £TTTS oy g Wy, _ it
=] ey ) PRYES] ipushIT 1P SRy o tafodd
IFLTTUCR RS SN Y " .
s wo Dot ah ‘ '
sring g i soves | Gy NGIESRoS [Ny

EXHIBITB
Third Floor Space

§ oo

3 . IR
R bl T
. T
H s
L o [ty
r

[ i
o

I

® :

- R :
a2 oo
- T O
= -1[.ct.r.
- -

of " -
: [T
[ =
r

OUTLINE DRAWING OF THE PREMISES

17904

Waler
61434



17904

EXHIBIT B
OUTLINE DRAWING OF THE PREMISES

" - Storage/Filing Space
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EXHIBIT C
WORK LETTER

1. Space Plans and Working Drawings.

(a) Tenant shall, no later than May 31, 2011, furmish-to Landlord and/or Landlord's architect
{“Landlord’s Architect”) a proposed space plan and pians and specifications for any desired alterations,
additions, or Improvements of a fixed and permanent nature to the Premises, the Storage Room and the .
Expansion Space {the “Landlord’s Work”), inciuding without limitation final location of partitions, doors,
celling devices, and final specifications for materials and finishes, elecirical devices, electrical ioads, heat
loads, extraordinary floor loads, supplemental cooling required for Tenant's proposed servar room and
other speclal equipment, and ali other requirements (collectively, the “Space Plan"). Tenant agrees to
meet and cooperate wih Landiord’s Architect and engineers as reguired and provide complete
information as requested. Landlord shall be entitled, in ali respects, to rely upon information so supplied
by Tenant and Tenant's vendors. Subject to Landlord's approval, Landlord shall incorporate Tenant's
raquirements info the final Space Plan. tandiord shali then cause Landlord’s Architect to prepare working -
drawings and specifications for the Landlord's Work, including architectural, structural, plumbing,
mechanical, electrical, and fire protection drawings as required, suitable for permit application (the
“Working Drawings"), utilizing uniform building-standard specifications and otherwise consistent with {or
logical extensions of) the final Space Plan. Tenant shall be solely responsible for ensuring that the

. Working Drawlings reflect Tenant's requirements for the Landlord's Work. Tenant shall deliver its written

comments on the propesed Working Drawings to Landlord not later than ten (10} working days after
Tenant's receipt of the same; provided, however, that Tenant may not disapprove any matter that Is
consistent with the Space Plan without submitting a change request,  Landlord and Landlord’s Architect
shall consider all such camments In good faith and shall notify Tenant how Landlord proposes lo respond
to such comments, but Tenant's review rights pursuant to the foregaing sentence shall not delay the
design or hconstructinn schedule for the Landlord's Work. Provided that the design reflected in the
Working Drawings is consistent with the Space Plan, Tenant shall approve the Working Drawings
submitied by Landlord, unless Tenant submits a change request. Once approved by Tenant, Landlord
shall not materially modify the Working Drawings except as may be reasonably required in connaction
with the lssuance of applicable permits and approvals.

{b} . After mutual approval of the Space Plan anc!' the Working Drawings, the costs of and-
delays attributable to any revisions to either that are requested by Tenant shall be the sole responsibility
of the Tenant. Approval of final Working Drawings shall be considered final autharization for Landiord to
proceed.

{c) Landlord shall cause the approved Working Drawings fo be submitted fo the appropriate .
governmental agencies for plan review and buliding permit. Revislons which may be required by
gavernmental agencies as a result of the plan review process shall be reviewed by Tenant and Landlord ©
and modliflcations reflecting same shall be mutually agreed upon in a t(mely manner so as not to delay
progress of the Landlord’s Work.

2. Work Schedule. Landlord shall provide Tenan{ with a draft schedule {the “Work Schedule”)
setting forth the various items of Landiord's Work and duralion of each task.” Upon approval by Tenant
and Landlord, the Work Schedule shall become the basis for completing the Landlord’s Work. Fallure by
Tenant to approve or disapprove the Work Scheduls within five (5) workmg days following the date of
initial submittal by Landford shall be desmed approval thereof.
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3. Construction. of Landiord's Work.

(a) Upon issuance of the building permit for the Landlord's Work, Landlord shalt enter into a
construction contract for construction of the Landlord's Work Identified in the Working Drawings with a
contractor (the “Contractor”) selected by Landlord and subject to change by Landiord, Upon award of the
contract, the centractor shall promplly revise the Work Schedule as may be required. Tenant and
Landlord agree to review the construction schedule and revise the Work Schedule as may be required.

. (b}.  Landiord shall monitor the execution of the Landlord's Work and use reasonable efforts to
coordinate Substantial Completion in accordance with the Work Schedule. Other than Landiord’s Work,
Landlord shall not have any obligation whatsoever with respect to the fmishing of the Premises for
Tenant's use and oceupancy.

4, Landlord's Cest Cap: Moving Allowance.

{(a) Landlord shall cause the Landlord's Work as reflacted in the final Space Plan t0 be
construcled at its sole cost and expense (the “Landlord's Cost Cap”), including but not limited to costs
associated with: (1) preparation of Working Drawings; {{i} construction of the Landlord's Work, including all
hard cosls, soft costs, consiruction management fees, including without limltation the costs of changes,
code compliance work, and upgrades fo the base, shell & core of the buifding or to any major building
systems such as fire, life safety, electrical, mechanical, and structural, as may be required by the Working
Drawings or appllicable permitting authoritles (whether or not such changes or upgrades are due to the
fact that such work is prepared on an unoccupied basis), and all other costs; (Hi) required permits,
governmental fees, and inspections; (iv} applicable sales faxes; and (v) as-built record documentation.
Tenant shall be responsible for and shalt pay to Landiord all excess costs above ihe Landlord's Cost Cap.,

(b) Intentionaily Omitled,

{c) Landlord and Tenant agree to meet and use thelr best efforis to approve In writing the
eontractor’s bld proposal and alt other assoclated costs for the Landlord’s Work within five (5) days
recelpt of notice.  Tenant's failure to approve or disapprove the bid proposal shail be deemed approval
thereof, Payment for the cost of the Landlord's Work shall be as set forth below.

{d) in addition to Landlord’s obligation to pay all costs of the Landlord’s Work up to the
Landiord’s Cuost Gap, Landlord shall provide Tenanl, as partial reimbursement for Tenant's out-of-pocket
moving expenses reasonably incurred because of moving to the Premises, a moving allowance up to a
maxirmum of $61,500.00 (the "Moving Allowance”), Relmbursable moving expenses shall be limited to
the cost of:- moving and reinstalling Tenant’s aguipment (ncluding but not fimited o phones, utllities, and
computers), furniture, rade fixtures, inventory, supplies, and other personal property from Tenant's
current space at 1111 Third Avenue In Sealfle, fo the Premises, as well as acquisition and installation of
voice/data cabling In the Premlises and printing reasonable quantities of stationery, business cards and
other paper goods to replace supplles on-hand. Within thirty {30} days after having completed its
relocation lo the Premises, Tenant shall provide a written involce together with reasonable back-up
documantation showing amounts spent toward the aforementioned reimbursable moving costs,
wheraupon Landford will provide a credit against Minimum Monthly Rent next coming due, up to the
maximum amount of the Moving Allowance,

5. Additional Work.

(a) Work requested by the Tenant after final approval of the Woerking Drawings (*Additicnal

Work”) shall be made in writing to Landlord. Thereafter, Landlord shall submit to Tenant a written cost

" estimate of the Additional Work, at Tenant's sole cost and expense, including costs assoclated with:
{i} revisions to the Working Drawings; (il} conslruction of the Additfenat Work; (ili) required permits,
governmental fees, and inspections; {iv) Washington State sales tax; {v} as-built record documentation;
and {vi} delay of the Work Schedule. Upon written approval thereof, Landlord shall authorize its
contractar, architect, engineer andfor vendor to proceed with the Additional Work, and to submit actual
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costs by Change Order to the construction contract for Involcing to Tenant. Fallure Ey Tenant to approve
the cost estimate or Work Schedule within flve (5) days receipt thereof shall be deemad a withdrawal of
request and contractar shall proceed with the Landlord's Work as defined in the Lease,

] (b Prior to the commencement of consiruction, Tenant shall pay to Landlord In cash or
same-day funds the amount of one hundred percent {100%)} of the esfimated value of the Additional
Work. . :

(c) Tenant shall utliize uniform bullding-standard finishes and materlals to the extent such
finishes and materials are applicable to the scops of the Landiord's Work. Tenant shall be responsibie for
all costs related to the proper design, operation and maintenance af the Additional Work whether or not
instalied by Landlord's contractor at Tenant's request.

{d} All Additional Work referred to herein above shall be subject to Landlord’s approval,
which approval shall not be unreasonably withheld, condliioned or delayed.

6. Substantial Completion; Early Access.

{a "Substantial Completion” Is the stage in the progress ;:f the Landlord’s Wark when they
are reascnably complete in accordance with the Working Drawings; subject to minor “punch list” items
that do not malerially interfere with Tenant's use and occupancy of the Premises for their intended uses.

{b) Notwithstanding the provisions of Paragraph 6{(a) above, if there is a delay in Substantial
Completion as a result of: (1) Tenant's failure to approve any item or to perform any other obligation by
the date specified in this Exhibit; (i) Tenant's request for materials, finishes or methods of construction
not readily available; or (lil) Tenant's revisions to the Space Plan or the Working Drawings after final
approval (each of the foregoing, a “Tenant Delay®), then such Tenant Delay, at Landlord's option, shall

. cause the commencenent of the term and/or payment of Rent to accelerate by the number of days
delayed,

{¢} Tanant and Landlord agree to meet with the caontractor to review the Landlord’s Work on
the date of Substantial Completion and to prepare a punch list of items to be completed andfor corrected
- by the contractor and schedule for completing same. )

(d) Tenant shall be allowed to access and enter the Premises commencing on December 1,
2011 in order to install its furniture, fixtures and equipment, Including without limitation voice/data cabling
and other telecommunications and information technology Infrastructure and equipment, without the
payment of Rent, provided that In no event may Tenant or s conlractors materally Interfere with the
prosecution and completion by Landiord of the Landlord's Work.

7. Construction Representatives. Tenant hereby appointe Eifeen Farley and Terry Howard to act on
its behalf and represent its Interasts with respect to all matters requiring Tenant action in this Exhibit,
Tenant may change its representative at any time upon not less than five (b) business days’ advance
written notise to Landiord.. Meither Tenant nor Tenant's reprasentative shall be authorized to direct
Landlord's contractors in the performance of Landlord's Work, All matters requiring the consent,
authorizatlon or-other actions by Tenant with respect to matters set forth in this Exhibit shall be in writing
and signed by the aforementioned person. No consent, authorization, or other action by Tenant with
respact to the matters set forth In this Exhibit shall bind Tenant unless. in writing and signed by the
aforementioned person. Landlord hereby appoints Bowen Pack, RPA, to act on Its behalf and represent
its Interests with respect to all matters requiring Landlord action in this Exhikit. Landlord may change Its
represantative at any time upon not less than five (8) business days’ advance written notice to Tenant,
All matters requiring the consent, authorization or other actions by Landlord with respect to matters set
forth in this Exhibif shall be In writing and signed by the aforementioned person. No conset,
authorlzation, or other action by Landiord with respect to the matters set forth in this Exhibit shal! bind
Landiord unless in writing and signed by the aforementloned person. '
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8. Legal Title. Legal title to all Landlord's Work and Addlt[ona! Work shall [mmediately vest in
Land!ord upon substantial completion thereof.
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EXHIBIT D
RULES AND REGULATIONS

1. . No sign, placard, picture, advertisement, name or notice shall be Installed or displayed on any
part of the exterior or in any area visible from the exterior of the Bullding without the prior written consent
of tha Landlord, which consent shall not be unreasonably withheld or delayed. Landlord shall have the
right fo remove, at Tenant's expense and without notice, any sign Installed or displayed in violation of this
rule. All signs or fettering on doors and walls shall be printed, painted, affixed or Inscribed at the expenss
of Tenant. At the expiralion or termination of Tenant's Lease, Tenant, at Tenant's sole cost and expense,
shall remove all tenant-installed signage and repair and paint any and all damage resulting from
installation and/or removal of said signage.

2. Tenant shal: not install any curteins, blinds, shades, screens or hanging plants or other similar
objects aftached 10 or used in connection with any window or door of the Premises axcept bullding
standard drapes approved by Landiord. No awning shall be permitted on any part of the Premises.
Tenant shall not place anything against or near glass partitions or doors or windows, which may appear
unsightly from outside the Premises,

3. Tenant shall not obstruct any sidewalks, lobbies, halls, passages, exits, entrances, elevators, or
stairways of the Building. The halls, passages, exits, entrances, lobbies, elevators, and stairways are not
open to the general public. Landlord shall in all cases rafain the right to control and prevent access
thereto of all persons whose presence In the judgment of Landlord would be prejudiclal to the safety,
character, reputation and Interest of the Building and its Tenanls; provided that nothing hetein contained

“shall be construed to pravent such access to persons with whom any Tenant normally deals in the
ordinary course of {s business, unless such persons are engaged in iflegal activities. No Tenant and no
employee or invitee of any tenant shall go upon the roof of the Bullding without Landlord's prior written
consent.

4. The directory of the Buillding will be provided exclusively for the display of the name and {ocation of
fenants' business cnly and Landlord reserves tha right to exclude any other names the_rgafrom.

5. Al cleaning and janitorlal services for the Building and the Premises, uniess otherwise provided In
the lL.ease, shali be provided exclusively through Landlord, and except with the wrilen consent of
Landtord, no person or persons other than those approved by Landiord shall be employed by Tenant or
permitted to enler the Bullding for the purpose of claaning the same. Tenant shall not cause any
unnecessary labor by carelessness or indifference to the good order and cleanliness of the Premises,
tandlord shall not In any way be responsible to any tenant for any loss of property on. the Premises,
however eccurring, or for any damage to any tenant's properly by the janitor or any other employee or
any other person. ' :

8. Lapdlord shall furnish Tenant with approprlate nurmber of keys to each door lock in the Premises and
to the main entrance deor of the Bullding. Landiord may make & reasonable charge for any addltional
keys. Tenant shall not make or have made additional keys, and Tenant shall not alter any lock or install a
new additional lock or bolt on any door of its Premises, Tenant, upon termination of its tenancy, shall
deliver to Landlord all keys to all doars which have been furnished to Tenant, and In the event of loss of
any keys so furnished, shall reimburse Landlord for the cost of any new lock(s} required due to such loss.

7. Tenant shall not instalf computer cabling, telephone, burglar alarm or similar services without
Landlord's approval for installation of same. Upon termination of Tenant's tenancy, at Landlord's optlon,
Tenant shall remove any equipment and/or services from the Premises and shall restore the Premises to
its condition prior to such installation. .

8. Freight elevator(s), if any, shall be available for use by all tenants in the Bullding, subject to such
reasonable scheduling, as Landlord in Its discretlon shail deem appropriate. No equipment, materlals,
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furniture, packages, supplies, merchandise or oiher praperty wili be recelved In the Building or carrled in
the passenger elevators except hetween such hours and in such elevators as may be designated by
L.andlord,

9.  Tenant shall not place a load upon any floor of the Premises, which exceeds the load per square
foot, which such floor was designed to carry and which is allowed by Jaw. Landlord shall have the right to
prescribe the waight, size and position of all equipment; materlals, furniture or other properly brought into
the Building. Heavy objects shall, if considered necessary by Landlord, stand on such platforms as
determined by Landlord to be necessary to properly distribute the weight of such objects. Business
machines and mechanical equipment bselohging io Tenant which cause noise or vibration that may be
transmitted to the structure of the Building or to any spacs thereln or to any tenants In the Bullding shafl
he placed and maintained by Tenant, at Tenant's sole cost and expense, on vibration eliminators or other
devices sufficlent to eliminate nolsa or vibration. Landlord wilt not be responsible for loss of, or damage
to, any such ecuipment or other property from any cause, and all damage done to-the Bullding by
maintaining or moving such equipment or other proparty shall be repaired at the expense of Tenant.

10. Tenant shall not use or keep In the Premises any kerosene, gasoline or inflammable or combustible
fluld or material other than those limited quantitles necessary for the operation or maintenance-of office
equipment, Tenant shall nol use or permit to be used in the Premises any. foul or noxious gas or
substance, or permit or atiow the Premises to be ooccupied or used in a manner offensive or objectionable
o Landlard or other occupants of the Building by reason of nolse, adors, or vibratlons, nor shall Tenant
bring Into or keep in or about the Premises any animals, including dogs (except seeing-aye dags).

11, Tenant shall not use any method of heating or air condiiléning olher than that supplled by
L.andlord, .

12. Tenant shall not waste electricity, water or air conditioning, and Tenant agrees to cooperate fully with
Landlord to assure the most effective operation of the Building's heating and air-conditioning system and,
to comply with any governmental energy-saving rules, laws or regulations, of which Tenant has actual
nofice, and shall refrain from attempting to adjust controls. Tenant shall keep corridor and exterior doors
closed and shall close window covetings at the end of each business day.

13. The name of the Building is The Watermark Tower. Landlord reserves the right, exercisable without
notice and without llabllity to Tenant, to change the name of the Building,

14, Landlord reserves the right to exclude from the Building between the hours of 8:00 p.m. and 7:00 a.m.
the followlng day, or such other howrs as may be established from time to time by Landlord, and on
Sundays and legal holidays any person, unless that person I8 known to the person or employee in charge
of the Building and has a pass or s properly identified. Tenant shall be responsible for all persons for
whom it requests passas and shall be llable to Landlord for all acts of such persons, Landlord shall not be
llable for damages for any error with regerd to the admission fo or excluslon from the Building of any .
person. Landlord resetvas the right to prevent access to the Bullding in case of invasion, mob, rlot, public -
axcitement or other commotion by closing the doors or by other appropriate action.

16. Tenant shall close and lock the doors of its Premises and entirely shut off all water faucets or other
water apparatus, electricity, copiers and other office equipment, including coffee pots, etc., before Tenant
and its employees leave the Premises. Tenant shall be responsible for any damage or injurles sustained
by other tenants or occupants of the Building or by Landlord for noncompliance with this rule,

16. The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used for any purpose
other than that for which they were constructed, and no foreign substance of any kind whalsoever shall
be thrown thereln. The expense of any breakage, stoppage or damage resulting from the violalion of this
rule shall be borne by the tenant, or employees or Invitees of the tenant, who shall have caused it.

Woatermark Tawer Form Lease
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" 17. Tenant shall not make any room-to-room solicitation of business from other tenants In the Building.
Tenant shall not use the Premises for any business or activity other than that specifically provided for in
Tanant's Lease, '

18. Canvassing, soliciting and disiribution of handbills or any other wriiten materlal, and peddling in the
Building are prohiblted, and each tenant shall cooperate 1o prevent the same.

19, Tenant shall not install any radio or televislon antenna, loudspeaker or other device on the roof or
exterior walls of the Building except as permitted in the |.sase. Tenant shall not interfere with radio or
television broadcasting or reception from or in the Building or elsewhare,

20. Landlord reserves the right to direct electricians as o where and how telephone, computer or other
wiring or cabling Is to be introduced to the Premises. Tenant shall not cut nor bore holes for wiring or
cabling without Laridlord's prior written consent; safd consent shall nat be unreasonably withheld. Tenant
shall not affix any floor covering to the floor of the Premises In any manner except as approved by
Landlord. Tenant shall repair any damage resulting from noncomplliance with this rule.

21, Landlord reserves the right to exclude or expel from the Building any person who, in Landlord's
judgment, is intoxicated or under the influence of alcoho! or drugs or who is in. violation of any of the
Rules and Regulations of the Building. :

22. Tenani shall store all its trash and garbage within its Premises. Tenant shall not place In any trash
box or receptacle any material that cannet be disposed of in the ordinary and customary manner of trash
and garbage disposal. All garbage and refuse disposal shali be made in accordance with directions
issued from time to time by Landlord. Al garbage over and above normal {i.e., major-delivery wrappings,
efc.) shall be at Tenant's sole cost and expense. Tenant agrees to cooperate with Landiord in recycling
programs as may be established from time to time by Landiord,

23. The Premises shalil not be used for lodging nor for manufaciuring of any kind, nor shall the Premises
be used for any improper, Immeoral or cbjectionable purpose. No cooking shall be done ot petmitted by
Tenant on the Premises, except that use by Tenant of Underwrlters Laboratory approved egquipment for
hrewing coffee, tea, hot chocolate and similar beverages, and microwave ovens shall be permitied;
provided that such equipment and use is in accordance with all applicable federal, state, county and city
laws, codes, ordinances, rules and regulations and does not cause objectionable odor, -

24, Without the written consent of Landlord, Tenant shall not use the name of the Buiiding in connection
with or in promoting or advertising the business of Tenant except as Tenant's address.

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

28, Tenant assumes any and all responsibility for protecting its Premises from theft, robbery and
pilferage, which includes keeping doors locked and other means of entry to the Premises closed,

27.  Therequirements of Tenant will be attended to only upon appropriate application to the office of the
Building by an authorized Individual. Employees of Landford shall not perform any work or do anything
outside thelr regular duties unless under special instructions from Landlord, and no employee of Landlord -
will admit any person (Tenant or otherwise) to any office of the Bullding without speciflc instructions from
Landlord.

28. Tenant and Tenant's employeses shall not park vehicles in any parking ereas designated. by
Landlord as reserved parking areas or as visitor parking areas. Tenant shall not park any vehicles in the
Building parking areas other than automobiles, motoreycles, motor-driven or nonmotor-driven bicycles or
four wheeled trucks. ‘

Watermark Tower Forn Lease
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29. Tenant and Tenant's delivery personnel shall utllize loading zones and delivery entrances for all
deliveries, Any damage to the Building or Premises resuliing from Tenant's deliveries shalt be repalred at
the sola cost and expanse of the Tenant.

30. Tenant and Tenant'y dellvery personnel shall not use in any space or in the common areas of the
Building any hand truck except those equipped with rubber tires and side guards or such other material
handiing equipment as Landlord may approve. Tenant shail not brmg vehicles of any other kind into the
Building. )

31. Al moving of furniture or other equipment shall be done so as to have minimal impact on other
tenants’ and visitors' use of elevatars, common areas, and parking facllities.

32. The Building is a nonsmoking buiiding. Loltering andfor smoking In the interior or exterior common

areas of the Building, near the entrances to the Building, or on the sidewalks adjacent ta the Building are

expressly prohibited, except in the loading bay area of the Building located at the Post Alley level.
Landlord has provided a recaptacle in the loading area for use by tenants and tenants’ employees,

Tenant's employees and invilees shall use the receplacle provided and keep the loading area free of

debrls Including, but nat iimited to, soft drink and other contalners and eigarette butts..Landlord reserves

the right to revoke the privilege of smoking In the loading area in its sole discretion. ‘

33, Landiord may waive any one or more of these Rulas and Regulations for the benefit of Tenant or any
other tenant, but no such waiver by Landlord shall be construsd as a waiver of such Rules and
Regutations in favor of Tenant or any other tenant, nor prevent Landlord from thereafter enforoing any
such Rulas and Regulations against any or ail of the tenants of the Building.

34, These Rules and Regulaﬂons are In addition to and shall not be construed to in any way modify or
amend, In whole or in part, the terms, covenants, agreements and conditions of any lease of any
premises in the Building. ‘

35, Landlord reserves the right to make such other and reasonable Rules and Regulations as, in its
judgment, may from time to time be needed for safety and security, for care and cleanliness of the
Bullding and for the praservation of good order therein. Tenant agrees to abide by ali such Rules and

Regulations herelnabove stated and any additional reasonable Rules and Regulations which are adopted.

36. Tenant shall be responsible for the observance of ali of the foregoing Rules and Regulations by
Tenant's employees, agents, clients, customers, invitees and guests.

Walennark Tower Form Lease

-46-

_61434-0002/LEGAI20319195.1




17904

LEASE AMENDMENT NO. 1

This Lease Amendment No. 1 (this “Amendment™ is made and entered into this 27" day ot May, 2011 by and
betwaen Sheiby Company, LLC, a Washington limited liability company {"Landord"), and Northwest
Defenders Association, 2 Washington nonprofit corgoration (“Tenant®). -

0.

Recitalg
¢
Landlord and Tenant entered into a writlen Lease dated March 18, 2011 (the "Lease"),
Tha Lease demised certain premises containiig appmmmately {1} 12,448 rentable square lest "RESF)

of office space on the third floor of the balow-described Building and commanly known as Suite 300,
plus approximately (i} 2,130 RSF of Storage/Flling Space on the Spring Street level of the Building,

-for a total of 14,678 FlSF {oollectively, the “Original Premises”} in the buliding commonty known as the

Walermark Tower located in the City of Sealtls, Gounty of King, State of Washington, the street address
of which is 1109 Firsi Avenue (the “Bullding”).

Lardlord and Tenant now desire to document Tenant's exercise of s Expanslon Option as described In
Section 48 of the Lease, and tha expansion ¢f the Origingl Premises with the addltlon of the Expansion
Space described thareln containing an agreed-upon 3,543 RSF on the second floor of the Building, such
expansion ta be effectiva as of July 1, 2011 {the “Expansion Date"), The Expansion Space (s depicted
on Exhibit *A" attached hereto. The parlies acknowledge that the Expanslon Date shall ecour prior to
the date on which’ Landlord is required to deliver possession of the Origind Fremises to Tenant
pursuant to the Lease,

The provisions of these Recitals form a contractual part of this Amendment.

NOW THEREFORE, for valuablg conglderation, the receipt ant suffictency of which Is hereby acknowledged,
Landinsd and Tenant agree to amend the Leaso as follows:

Agreament

Expansion of Premlsss. Effective as of the Expangion Date, and subject {o satisfaction or deserned
satisfaction of the Contingencles described in Section 4 below, the Premises |3 hereby incraased
fram 14,578 ASF to 18,521 RSF by the addlifion of the Expansion Space. As of the Expansion Date,
the *Fremises” as defined In the Leasa shall be desmed to mean the Original Premises plus the
Expanslon Space (provided that Landlord shall pot be required to deliver inltlal possesslon of the
Qriginal Premises until the original Commencement Date set forth in the Lease). Tenant shall
pravide Insurance cerifeates to Landlord as requlred by the Lease, acknowladging the addition of tha
Expansion Space to the Criginal Premises under the Lease not later than the Expansion Date. Upon
delivery of the Expansion Space pursuant to this Amendment, Tenant has no further right pursuant.to

Sectlon 48 of the Lease to expand the Premises.

Delivery of Expansion Space. Purstiant to Section 48 of the L.ease, Landlord shall use commercially
reasonabie good faith slforts to deliver exclusive possession of the Expanstan Space to Tenant with
the Expanslon Space Work substantially completed by Landlord on o befare the Expansion Date;
howaver, Tenant acknowledges that the Expansion Date shall nevedheless cocur on July 1, 2011.

Confimnation of Terms. The paries hereby confirm and asknowledge that, effective as of the
Expangsion Dale, all obligations of the parties that were to commaence as of the Commencement Date
except as to thosas chiigations relating salely 1o the Originat Pramises shall be deemed In full force
and effect, and the Expansien Space shall be deamed added to the Original Premises demlsed
hereby for all purposes under the Lease, Withiout §miting the genesality of tha foregoing, (i) the
termination date of the Initial Term of the Leasa as to the Original Premises shall be the terminatien
date of tha term of the Leass as to the Expansion Space; (I} if Tenant axercises its extansion option
pursuant to Saection 46 of tha L.ease, the Term as to the Expansion Space shall also autornatically be
desmed 1o have heen so extended; and {iii} Tenant's Expansion Space Early Termination Optlcm
pursuant to Section 49 of the Lsase shall remain applicable.

" Contingenciss,

a. Seaitle Legal Senvlees Contract. The effectivenass af this Amendment Is contingent upon
Tenant's having received a new legal services cantract and/or an extension of its existing legal
semvices contract with the City of Seatle (the “Seattle Contract Contingency®). The Seattle Contract
Contingency shall be deemad satisfled or walvad by Tenant unless Tenant provides written notige of -
nonsatisfaction thereof to Landlord on or, before . » 2011, In which event this Amendment
shal terminate and the Lease, unatfected by this Amendment, shall remain in full force and effect,

b. Acauisition of Expansion Spaca. The effactiveness of this Amendment is furthar contingent
upon Landlord’s having obtalned exclusive possession of the Expansion Space from the existing
tenants/occupants thersof (the “Possession Gonfingensy,” and, together with the Seatils Contract
Contingency, the “Contingencies™), The Possession. Contingency shall be deemed satisfied or
waived by Landlord unless Landlord provides writlen notice of nensatisfaction thareof to Tenant on or
before . 2011, in which event this Amendment shall terminate and the Lease, unaffected
by this Amendment, shall remain in full force and effect,
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Minimum Monthiv Pent and Monthly Storage Rent. As of the Expansion Date, () the Minimum
Monthly Rent described In Section 1({]} of the Leass and pavable by Tenant with raspect to that
pagtion of the Premises commanly known as Sulte 300 (12,448 RSF) and the Expansion Space
{3,843 ASF), and (ii} the Monthly Storage Rent deseribed In Section 45 of the Lease and payable
by Tenant with respect to the Storage/Fliing Space, shall ba revised as Tollows:

Annunt
Annual
Mintmum ttisimum | Minimum :;ﬁ:agar .| RaFol
Rental RSFot | o ol Rent | Monthiy Bsrﬁ tha Annuat | Manthly Total
Pariod Rala per * the tor the Rantior fhe Storagsf | Storage Storagp Manlhly
RSF of Premises | . Premls the 5 f Fliag Reant Rent Aent
the TELSEE | premlves F':I‘;Bgu Spacs |
Promises g
Space
Expansion Date
—One Day prior
o $19.00 3943 $74,917.00 $6.243.08 $12.00° 2,130 $26,509.00 | $2,130,00 | $8.973.08
Commenesmont
Dala
Commpneament
Ealeﬂ‘?nd af $19.00 18,381 $311,426,00 | £085,552.42 $12.00 2,130 $25,560.00 | $2,130.00 | 528,082.42
eass Year 1
|.onse Year 2 219,75 5,38 £323,732. 25 | $06,976.45 $i2.00 2,130 325,560.00 $2,130.00 29,108.85
ipage Yaar 3 $20.50 16,9H $336.015.50 | $28,001,29 31200 130 $£5.560.00 | $2130.00 30,131.28
Leasa Ypac 4 $21.28 B2 $348,308.75 | $29,025.73 12.00 130 $26,600.00 $2,180.00 31,155,743 |
Leass Yeat & 922,00 18,391 $360,602.00 | £30,050,17 12,00 330 $25.500.00 | $2,130.00 | §32.160,17 |
Lease Year & $22.75 16.3% Fa72,885,25 | $31.074.60 200 210 $26,660.00 | $2,130.00 | $33,204.60
| Lotso Year7 23.50 16,39 3485,108,50 | $42,090.04 2.00 & 136G 525,560.00 | $2,130.00 34,229.04 -
Lease Yaar 24.25 16.3% 307,401,758 | $23,129.40 2.00 2,130 | 598,560.00 | §7.130.00 ] 595.053.4d
Leasa Yoar $26.00 16,393 409,7 75,00 $14,147.92 2.00 2,930 $26,660.00 | $2.130.00 | §36,277.02
Laasa Year 10—-1 526,76 . 163H 422068,25 | $35,172.35 12.00 2,13 $25,560,00 | $2,130.00 | $37.502.9%

*Tenant shall commence paying Monthly Storage Rent on the flest date on which Tenant first uses any
part of the Storage/Filing Space.

Tenanl's Share. Effective on the Expansion Date, Tenant's Share as defined in Seetion 1{1) of the
Orlginal Lease shall be 5.56% {l.e., the RSF of the Expansion Space divided by 70,464, the ASF of
tha Building}. As of the Commencemeant Date as to the Ordginal Premises, Tenant’s Shara shall be
increased to 26.28% (l.e., the ASF of thé Expansmn Space plué the Original Premises, divided by the
RSF of the Building).

Misceilaneous-

. This Amendment sets forth the entite agresment batween the pariies with raspect to the
ratters set forth hereln, There have been no addifional oral or wiitten representations or
agreements. Under no circumstances shall Tenant be entiied to any Rent abatement,
Improvement allowance, jeasehold improvements, or other work to the Premises, or any similar
economic Incentives that may have besn provided Tenant in connection with entering inta the
Leasea, unless specifically set forth in this Amendment. This Amendment shall not be ralied
upan by any other parly, individual, corporation, partnership or entity as a baslg for reducing its
lease obligations with- Landlord or for any other purpose. Tenant agrees that # shali not
disclose any matters set forth in this Amendment or dlsserninate or distribute any information
concerning the ferms, details or conditlons fiereot ta any person, firm or entity wihout obtalning
the express wriften consent of Landlord.

b. Except as.'harein modified or amended, the provisions, conditions and terms of the Lease shall
remain unchanged and in full force and effect.

c. In the cass of any inconsistency betwean the provisions of the Lease and this Amendment, the

provisions of this Amendmant shall govern and control,

d, Submission of this Amendment by Landiord is nol an offsr to enter into this Amendment but
rather Is a solicitation for such an offer by Tenant. Landlord shall not be bound by this
Amendment until Landlord has executed and delivared the same to Tenant,

4, The capitalized terms used in this Amendment shall have the same definitions as set forth in
the Lease to the axtent that such caphalized terma are defined thersin and not redsfined in this
Amandment,

. Tenant hareby represents to Landlerd that Tenant has dealt with no broker in connsction with

this Amendment cther than Kidder Mathews, which represented Landiord in this transaction,
and Paul Suzman of Offlcelease, which represented Tenant in this transaction. Tenant agrees
to indemnify and hold Landlord, s members, principals, bereficlaries, partners, officers,
directors, employeas, mortgagee(s) and agants, and the respective principals and mambers of
any such agents harmless from ali clalms of any brokers dlaiming o have reprasentad Tenant
in cannection with this Amendmeﬂt

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Landlerd and Tenant have duly executed this Amendment as of the day and
year first above wiltten.

Landlord: . Tenant:

Shelby Company, LLC, a Washingion Ilmated Northwest Defenders Association, a
liabiilty company ) Washington nonprofit corperation
By, By:

Jerry Anches, its Managing Member
. lts:_

LANDLORR ACKNOWLEDGMENT

STATE OF
88,
COUNTY OF
1 certify that | know or have safisfactory evidence that is the persan

who appeared before me, and sald person acknowledged that sald person signed this instrurment, on oath
stated that said person wae authorized to execute the Insirument and acknowledged it as the Managing
Member of Shelby Company, LLC, a limited Habfiity company, to be the frea and voiuntary act of such mited
Kabllity company for the uses and purpeses mentioned In the instrumant.

Dated this : ) day of , 20114,

(Signature of Notary)

{Legibly Print or Stamp Name of Notary)

Naotary public in and for the state of ., residing

af

My appointment explres

TENANT ACKNOWLEDGMENT
STATE OF WASHINGTON
: 88,
COUNTY OF KING
| cartify that | know or have satisfactory evidence that : is the person

whe appeared before ma, and said person acknowledged that sald person signed ths Instrument, on oath
stated that said person was authorized to execute the instrument and acknowledged it as the of

Northwest Defenders Assoclation, a Washington nenprofit corporation, o bs the free and volumary act of
such corporation for the uses and purpeses mentioned [n the instrument.

Dated this : dayof ___ , 2011,

{Signature of Notary}

{Legibly Print or Stamp Name of Notary)
Notary public In and fof the state of Washington, reslding at

My appointment expires




st et
WOANIA MNLFGY BINVCL A8 (EHOED ggﬂﬂu A0 B g b ") [0

Funa TIF K Q08 RS B AROHS WAL ROATIN { R N
7-dS . _ o e 10 C g
oM WRmS ST T9E'T XONddY m,nsussmuw.wa 1540 8. (5} .
E.zn.... T DY - ST AN . preafiriyind HOZINOD MO 200N VTSN 83 sy
Bnﬂ.xw . © amen SOEDN SV TEYMIEND HISH oo
&3 UmRIQ : L L) NG O, HOELYRISHE) SNESTGE =
\rerss PEIHLT AN AT e AN 6 0L KIRITND NS = =, e P Syt T

EXHIBIT
SPACE PLAN OF EXFANSION SPACE

17904

Exhibit A



17904

LEASE AMENDMENT NO. 1

This Lease Amendment No. T {this “Amendment”) Is made and entered into this 27 day of May, 2011 by and
between Shelby Comgpany, LLC, a Washington limited Tability company ("Landlord”), and Northwest
Defenders Asscciatlon, a Washinglon nonprofit eorporation {"Tenant'}.

D.

Recitals
Landlord and Tenant entered into a wrilten Lease dated March 18, 2011 (the “Lease’).

The Lease demised cerfaln premises contalning approximately (i} 12,448 rentable square feet {“RSF)
of office spaca on the third floor of the below-dascribed Buitding and commonly known as Sulte 300,
plus approximately (i} 2,130 RSF of Sterage/Filing Space on the Spiing Streed level of the Bullding,
for a total of 14,578 RSF (cnllectwaiy, the *Original Premises"} in the buliding commonly known as the
Watermark Tower locatad in tha City of Sealtle, County of King, State of Washington, the street address
of which Is 1108 First Avenue {the “Bullding").

{andlord anc! Tenant now desire to document Tenant's exercise of its Expansion Option as described in
Saction 48 of the Lease, and the expansion of the Original Premises with the addition of the Expansion
Spacé described thersin containing an agreed-upon 3,943 ASF on the second floor of the Building, such
expansion to be effeciive as of July 1, 2011 {the “Expansion Date”). The Expansion Space Is depicted
on Exhibit "A" attached herele. The parties acknowledge that the Expansion Date shall oceur prior to
the date on which Landlord is required ta deliver possessian of the Original Premlses to Tenant
pursuant to the Lease. .

The provisions of these Recilals form a contractual part of this Amandmaent,

NOW THEREFORE, for valuable considaratien, the receipt and sufficiency of which iz hereby eclnowledged,
Landlord and Tanant agres ta amend the Lease as follows:

1.

Agreement

Expansion of Prermisés. Effective as of the Expanslon Date, and subject to satisfaction or deemed
satisfaction of the Contingencles described in Section 4 bejow, the Premises is heroby Increased
from 14,578 ASF to 18,521 ASF by the addition of the Expansion Space. As of the Expansion Date,
the "Premises” as defined In the Lease shall be deemed te mean the Criginal Premises plus the
Expanslon Space {provided that Landlord shall not be required o deliver initlal possession of the
Original Premises untll the original Gommencement Date set forth in the Lease). Tenant shall
provide Insurance cerlificates to Landlord as required by the Lease, acknowledging the addition of tha
Expansion Space to the Original Pramises undor the Lease not later than the Expansion Date. Upon
delivery of the Expansion Space pursuant 1o this Amendment, Terant has no larther right pursuant to
Section 48 of the Lease to expand the Premises,

Delivery of Expansion Space, Pursuant to Section 48 of the Lease, Landiord shall use commerclally
reasonable good faith effords to deliver exclusive possessien of the Expansion Space to Tenant with
the Expansion Space Wark substantially completed by Landlord on or before the Expansion Date;
however, Tenant acknowledges that the Expansion Date shall nevarthelass ocour on July 1, 2011,

Gonfirmatlon_of Terms, The parties hereby confirm and acknowladge that, effective as of the
Expansion Date, all obligations of the parties that were to commence as of the Commancement Date
except as to those abligations relating solely to the Original Premises shall be deemed in full force
and effect, and the Expansion Space shall be deemed added to the Origlnal Pramiges demised
hereby for all purposes under the Lease. Without limiting the generality of the foregoing, (i} the
{ermingtion date of the [nitial Term of the Lease as to the Original Premises shall be tha termination
date of tha term of the Leage as to the Expansion Space; {ii} it Tenant exercises ils extension cption
pursuant to Sectlon 486 of the Lease, the Term as to the Expansion Space shall also automaticaliy ba
doemed to have been so extended; and (i} Tenant's Expansion Space Eary Terminatlon Option -
pursuant to Section 48 of the Lease shall remaln applicable.

Contingengies.

a. Seatile Legal Services Contract. The effeclivaness of this Amendmant Is contingent upen
Tenant's having received a new fegal services contract andfor an extension of s existing lagal
semvices contract with the City of Seatila (the “Seattle Contract Contingency™). The Seaflle Contract
Contingancy shall be deemed satisfied or walved by Tenant unless Tenant provides writlen notive of
nonsatisfaction thereaof to Landlord on or before . 2011, in which event this Amendment
shall terminate and the Lease, unaffected by this Amendment, shalt remain in full force and effect.

b, Acqulsition of Expangion Space, The effectiveness of this Amendment is fuither contingent
upon Landlord’s having abtained exelusive possession of the Expansion Space from the existing
tenants/occupants thereof {the “Possession Contingency,” and, togsther with the Seattle Contract
Contingency, the “Gontingencies”). The Possession Contingency shall be deemed safisfled cr
waived by Landldrd untess Landlord provides written notlcs of nonsatisfaction thereof to Tenant on or
before , 2011, In which event this Amendment shall terminate and the Leass, unaffected
by this Amendment, shall remaln in {ull force and effect.
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Minimura Monthly Bent and Moenthly Storage Rent, As of the Expansion Date, {f) the Minimum
Monthly Aent described in Section 1(]) of the Lease and payable by Tenant with respact to that
porilon of the Premises commoniy known as Suite 300 {12,448 RSF) and the Expansion Space

. (8,943 RSF), and (i) the Monthly Storage Rent described in Sactlon 45 of the Lease and payable

by Tenant with respect fo the Storage/Filing Space, shall be revised as follavws:

*Tenant shall commence paying Monthly Storage Rent on the first date on which Tenant first uses any
part of the Storage/Filing Space.

Annuval
Anbral ’
Minfmum Minlmum Minimum g:t:‘:ﬂg:r RSFof
Romtal ASFof | ,oeey | Moomty bavde. L the Aanual | Monthly Totel
Petiod Hate par ihe for tho Hent for the Storagefl Storaga Storags Manthly
RS of Promises Bremions the Storagel Fltlng Rent Rent Rent
the isn Premises an% Space .
Piamisas Spage
Expansion Date
~ One Day prios-
io 519,00 3,943 $7T4,517.00 56,243.08 §12.00* 2,130 $25,660.00 | $2,13000 | $6373.08
Commencetment .
Daia
Commensament
Dats ~ End of $12.00 18,391 $311,42000 | $25852.42 $i2,00 2130 $25,560.00 | £2,130.00 | $26,082.42
ELsasa Year 1
Lease Year 2 $519.75" 16,39 §323.722,66 | $26,970.85 1200 2,130 £25 560,00 ; §$2,130.00 | $70,106.45
| Leasg Year 3 $20.50 18,38 3336,015.50 "] 328,001.29 12.00 2,130 £26,660,00 ;1 $2,130.00 | $30,131.28
Lonse Year 4 $21.25 16,38 $348,908.76 | $29,025.79 2,00 2,130 $25,560.00 | $2.130.00 | $31,155.73
| _laasa Yeat§ $22.00 16,391 - $360.802.00 | $30,050.17 2.00 2,13p $25,660.00 2,130.00 | §32,180.17
Loasa Year d 322,75 16,331 372,805 25 31,.074.60 200 2,130 $25,860,00 | $2,130.00 | $33,204.80
Lessa Yeal 7 2.3.50 6,03 385, 164,50 32,099.04 12,00 2,130 $25.560.00 | $2,130.00 ;34. 250,04
| Leasd Yoar B _ 324.08 8,3% 97,481.76 33,123.48 12.03 2,130 $25,560.00 | §2,130.00 | 935.25348
| Leasa Year 8 $25,00 6,381 p400,775.00 | 534,147,902 12.00 2,136 $25,560.00 [ $2,180.00 $3§l T?Qg_.l
Lase Yoar 10 §25.75 6,39F | 342506825 | £a5,172.8% 1200 | 2130 | $EESG0M) | G2, 1aG00 | $37.302.95 §

Tenant's Share, Effective on the Expansion Date, Tenant's Share as defined in Section 1{f) of the -

Qriginal Lease shall ba 5.56% t.g., the ASF of the Expansion Space divided by 70,464, the RSF of

" the Building). As of the Gammenoement Dafa as to the Orlginal Premises, Tenant's Share shall be

Increased to 26.28% (lLe., the RSF of the Expansion Space plus the Oviginal Premises, divided by the
ASF of the Building).

Miscellanesus,

a. This Amendment seis forth the entire- agresment betwsen the parlies with respect to the

: matters set forth herein. There have been no additonal oral or written’ representations or
agreements. Under no clrcumslances shall Tenant be entitled to any Rent abalemont,
impravement allowancs, leasehold improvements, ot other wark to the Premiges, or any similar
aconomie Incentives that may have bean provided Tenant in connection with entering into the
Lease, uniess specifically set forth In this Amendment. This Amendment shall not be relled
upen by any cther party, Individual, corporation, parinership or entity as a basis for reducing its
lease obligationis with Landlord or for any other purpese. Tenant agrees that it shall not
disclose any matters set forth in this Amendment or disseminate or distribute any information
soncerning the terms, detalls ar conditions hereof to any person, firm or entity without obtaining
the express written consent of Landlord,

© b, Except as hereln medified or amendad, the provisions, condilons and temns of the Lease shall

remain unchangad and in full force -and effect.

. fn the case of any inconsistancy between the provisionis of the Leasa and this Amendment, the
provisions of this Amendmant shall gavern and control,

d, Subrnigstan of this Amendment by Landlord [s not an offer fo enter info this Amendment but
rather ls a solicitation for stch an offer by Tenant Landlord shall not be bound by this
Amendment untll Landlord has executad and delivered the same ta Tenant,

a. The capitafized termis used In this Amendment shall have the same definitions as set forth in
tha Leass fo the extent that stich capitalized terms are defined thereln and not radefined in this
Amendment,

. Tenamt hereby represents to Landlord that Tenant has dealt with no broker in connection with

this Amendment other than Kidder Mathews, which represented Landiord in this transaction,
and Paul Suzman of Officel-easo, which represanted Tenant in this transaction. Tenant agrees
to indemnify and hold Landlord, s members, principals,. heneficiaries, pariners, afficers,
directors, employeas, morigagee(s) and agents, and tha respestiva principals and members of
any stch agents harmlass from all claims of any brokers claiming to hava Tepresented Tenan&
i carmection with this Amendment,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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N WITNESS WHEREOF, Landiord and Tenant have duly execuled this Amendment as of the day and

year first above wiitten,
Landlord: Tenant:
Shelby Company, LLC, a Washington limited Northwest Defenders Association, a
Hability company . Washington nonprafit corporation
By By
Jerry Anches, its Managing Member
HEN

LANDLORD ACKNOWLEDGMENT

STATE OF '
S8,
COUNTY OF
| eettify that 1 know or have satisfactory evidence that is the person

who appeared before me, and said person acknowlédged that said person signed this Instrument, on eath

stated that said person was authorized 1o execute the instrument and acknowledged it as the

Managing

Member of Shelby Company, LLG, a limited liabifity company, to be the free and voluntary act of stch iimited

_ #iabllity company for the uses and purposes mentioned In the instrument,

Dated this _dayof___ 2011,

{Signature of Notary)

{Legibly Prini or Stamp Nama of thary)

Notary public in and for the state of , reslding
at
My appoimtment expires
TENANT ACKNOWLEDGMENT -
STATE OF WASHINGTON
8,
COUNTY CF KING :
I certify'that | know or have satisfactory evidence that is the person.

wha appeared befora me, and said person acknowledged that sald person signed this Instrument, on cath

stated that said psarson was authorized to execute the instrument and acknowledged it as the

of

Northwest Defenders Association, 4 Washington ncnprofit corporation, to be the fres and voluntary act of

such corporation for the uses and purpoeses mentioned in the instrument.

Dated this " dayof 2011,

{Signature of Notary}

{Leglbly Print or Stamp Name of Notary)

Netary public in and for the stata of Washington, residing at

My appointment expires
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