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STAFF REPORT

SUBJECT:

Two ORDINANCES related to the relocation of Department of Development and
Environmental Services (DDES) offices from the Black River Building in Renton to the
City of Snoqualmie in eastern King County.

SUMMARY:
This is the first hearing for the proposed lease and supplemental appropriation. The
Executive has transmitted the following for consideration:

1. Proposed Ordinance 2012-0208 would approve a new lease for DDES in
Snoqualmie in eastern King County.

2. Proposed Ordinance 2012-0209 would approve a supplemental appropriation of
$1,269,442 to effectuate the move. (An amended amount of $1,027,252 has
been requested by the Executive, which will be included in amendments for
consideration by the committee.)

According to the transmittal letter, the new lease space is intended to better
accommodate the service delivery area for the DDES customer base. DDES has been
downsizing in response to a reduction in development and permitting services and the
service area has diminished due to annexations, incorporations and changing market
conditions.

The lease is proposed as a ten year lease term, with two extension options of five years
each, resulting in a possible twenty year term.

BACKGROUND:

As provided for in K.C.C. 4.04.040, the council must approve leases that extend beyond
the end of a fiscal year unless (1) the entire term of the lease is included in a capital
appropriation ordinance, (2) the lease contains a cancellation clause allowing unilateral
termination by the county or (3) the lease is approved by ordinance.




K.C.C 4.04 also stipulates that a lease that extends longer than a cumulative two year
period requires council approval by ordinance. This requirement ensures transparency
regarding short term leases that could become multi-year leases through the process of
using renewal clauses to extend lease periods.

Council oversight for long term leases is intended to ensure that costs are controlled
and reviewed regularly and that the leased space is consistent with the county’s asset
management plan. The County has acknowledged that owning is usually more
economical in the long term and attempts to maintain a balance between leased and
owned space that is cost effective and efficient for the county.

DDES has been located in the Black River Building for the past fifteen years. The
proposed move is in keeping with the efficiencies and consolidation policies outlined in
the Real Property Asset Management Plan adopted by the Council in August, 2011.

ANALYSIS:

To comply with KCC 4.04.040, that stipulates that a lease extending longer than a
cumulative two year period requires council approval by ordinance, the Executive is
proposing the approval of a long-term lease for DDES. Approval of Proposed
Ordinance 2012-0208 by the Council will meet the code requirement. It should be noted
that the proposal authorizes the Executive to negotiate the final lease substantially in
the form attached to the ordinance, Attachment A to the ordinance.

Lease Terms

The proposed lease is for 21,430 rentable square feet of commercial office space
located on the second floor of the Kendall Lake Building on Snoqualmie Ridge at 35030
SE Douglas Street. The lease term is for ten years, with two five year options to extend.

1. Dates: A commencement date is not specifically stated, but is defined in Exhibit
A, Definitions, as the earlier of (1) the date of substantial completion of the tenant
improvements (usually designated by a certificate of occupancy), (2) the date
tenant commences business operations in the premises, or (3) the date
substantial completion of the tenant improvements would have occurred but for
tenant delay. However; this is conditioned that the date will not be earlier than
the delivery date specified in the basic terms unless the tenant commences
business operations in the premises before the delivery date. This determination
appears to be reasonable to accommodate the tenant improvements agreed to
by the landlord.

According to the definitions section of the agreement, the effective date means
the date the last party signs the lease following the approval by the King County
Council. The termination date is effective on the date the landlord specifies in its
termination notice to the tenant.

2. Tenant Improvements: This analysis has revealed that a design agreement,
Attachment 8, was entered into between the County and the landlord. This
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agreement, dated February 17, 2012, allows the parties to proceed — in advance
of the lease — with design of the tenant improvements for the property. The
design is to be approved by the County and the cost is not to exceed $65,000.
According to the Project Cost Estimate Summary, Attachment 9, $56,790 is
estimated for design. Should the Council not approve the proposed lease and
supplemental appropriation, the County will still be obligated to cover design
costs that have accrued up to $65,000.

According to the Facilities Management Division (FMD), the leased space will be
designed to initially house between ninety and one hundred employees. The
current FMD estimate is for 106 current employees — 99.00 FTEs and 7.00 TLTs.

The landlord has agreed to provide approximately $1.2 million in architectural
design and tenant improvements which will be discussed in the finance section of
this report.

3. Contraction Option: The lease provides that the space may be downsized to
house the anticipated future requirement for DDES employees to decrease to
approximately 70 employees. The lease (in section 1.4) allows for the space to
be downsized by up to 5,229 rentable square feet. Exhibit C to the lease shows
the floor plan and clearly delineates the contraction area. This option may be
exercised between the end of the second and fifth lease years. The fiscal note
assumes this downsizing to occur in 2014.

4. Parking: The lease approves the use of four unreserved parking stalls per 1,000
square feet — approximately 84 tenant stalls. Employees will be allowed to park
only in these spaces. Exhibit G shows the parking plan for the site.

5. Negotiated First Year Costs: The lease reflects successful negotiations by FMD
that for the first year, rent will be discounted by 50%. This is reflected in a cost of
$7.25 per rentable square foot (rsf). That cost escalates in year two to $14.42
per rsf. Each year thereafter, square footage costs escalate at about 3% per
year.

Legal Review

As a reminder, per K.C.C. 4.56.186, it is the responsibility of the Executive to negotiate
leases for the County. The lease is subject to approval by ordinance pursuant to K.C.C.
4.04.040.B5. The proposed lease was negotiated by Real Estate Services and has
been reviewed by the Prosecuting Attorney’s Office and the Council’s legal counsel.

The proposed lease appears to balance the benefits and obligations of the parties in an
equitable manner. The county benefits from a $1.2 million capital contribution by the
landlord, as well as discounted rent for the first year and an attractive rental rate
thereafter. The landlord also agreed to provide the county with the ability to reduce the
size of the premises after the second year and prior to the sixth year of the lease, which
will allow the county to realize cost savings relating to the leased space as the DDES
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workforce contracts in the years to come. The initial lease term is 10 years, with the
landlord granting the county the ability to extend the lease in two, five year increments
thereafter. Some of the operating covenants in the lease, while commercially
reasonable, provide the county less recourse than some other county leases. For
example, rather than resorting to self-help in the event of a default by landlord, the
county would need to obtain a court order to enforce its rights if the landlord failed to
maintain the building or provide certain services.

Financial Assumptions

The legislation was accompanied by two fiscal notes: one dealing with long term
operating assumptions and another with immediate capital assumptions associated with
the new space. On balance, the financial incentives offered to the county by the
landlord appear to offset the less generous operating covenants in the lease.

Capital Assumptions

According to the Project Cost Estimate Summary, Attachment 9, the total cost of the
project is estimated to be $2,329,638. Of that amount, the landlord will be responsible
for $1,152,386. These costs are the landlord’s portion of construction, design, and
sales taxes for the build out of tenant improvements.

The County’s capital costs for the proposed occupation of the new site are estimated as

shown below:
Table 1. Capital Costs

Capital Costs Amount

Furnishings and Equipment $ 605,938
County portion of Tenant Improvements 290,061
Connection to the County Data Network (I-Net) 91,000
Project Management/Oversight Costs 43,549
Moving Expenses 59,500
Contingencies (assumed at 8% of total) 87,204
Less funding in near term move project (150,000)

Total County Cost $1,027,252

1. General Fund Loan: In anticipation of the DDES move and possible approval by
the Council, the Executive Finance Committee (EFC) approved a loan for DDES
on in April 25, 2012. The EFC authorized a loan to DDES from the General
Fund. Attachment 10 is a copy of pages relating to the loan from the minutes
for the April meeting. The minutes state that “The committee unanimously
approved the $1,080,000 interfund loan request from the DDES to fund leasehold
improvements. The loan was approved through December 31, 2015 and will be
repaid by DDES from permit fees and rental cost savings.” The loan should help
DDES maintain cash flow.

The fiscal note principal repayment of the loan to DDES is calculated for three
years (2013, 2014, and 2015) at approximately $360,000 per year.

2. General Fund Support for the Capital Project: The proposal would transfer
$190,416 in General Fund dollars for the CIP project. According to the Budget
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Office (PSB), the General Fund pays approximately 15% of DDES total operating
expenditures. (Nearly all of the general fund revenue for DDES is spent on code
compliance — obligatory responsibilities cited by County Code.)

Because this move and tenant improvement costs are benefitting the entire
department, PSB applied the same 15% cost-sharing with the General Fund.
Mathematically, $190,416 is 15% of $1,269,442. As a result, the GF is
transferring $190,416 to the CIP project that includes move and tenant
improvements costs. Both FMD and PSB wished to capitalize the cost to
manage the tenant improvements. Due to the transmittal of incorrect documents
showing incorrect amounts, the General Fund support should be $154,088 and
will be corrected in striking and title amendments.

3. Move Costs: The Project Cost Estimate Summary assumes approximately
$60,000 in move costs or about $600 per employee. This amount is intended to
cover costs per FTE and for moving of filing cabinets and storage items, as well
as the rental of crates and dollies.

Operational Assumptions

DDES operational costs described in the fiscal note show “savings” between current
costs and new lease costs of $137,540 in the first year and about $360,000 in out years.
(The revised fiscal note increases these assumptions to $155,689 and $481,047
respectively.) By moving to the new location, DDES will avoid FMD operations and
maintenance (O & M), Major Maintenance Reserve Fund (MMRF) costs, and General
Fund occupancy costs. New O & M at the leased facility are calculated at a lesser
value.

Net Present Value Analysis: The PSB conducted a Net Present Value Analysis for this
project. PSB concluded that the net fiscal effect is positive for the County over the next
ten years, which is the proposed term for the lease. Further savings are estimated to
accrue beyond year ten. This determination is based on the benefit to DDES?,
combined with the reduced sale value of Black River building®. This analysis assumes
that if a substitute tenant cannot be identified prior to the sale of the building, the sale
proceeds will be reduced by value of $2,782,500. The result of the analysis is that the
move results in an overall benefit of $963,778 for the County over the initial lease
period.

Fiscal Note Discrepancy: Project cost estimates assume an amount of $1,027,252.
Unfortunately, the transmitted legislation requests a higher amount of $1,269,442 that is
related to an earlier version of the proposal. Executive staff has confirmed that the
correct amount should be the lesser amount and has provided revised fiscal notes,
Attachment 7, reflecting the corrected information. Further, the General Fund transfer
amount proposed is incorrect to support the project and will be adjusted to $154,088.
As a result, amendments will be prepared to reflect the correct amounts.

! This amount is based on the costs of staying in their present location vs. renting — a cost difference of $3.746,378
*The Black River Building value is reduced because the DDES relocation creates vacant space in the building
assumed at a loss of $2,782,500.
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Space Planning

The 2011 Real Estate Asset Management Plan adopted a new policy that the county
will dispose of its underutilized and nonperforming assets in a timely manner, reducing
lost opportunity costs and maximizing benefit. Further, another new policy stated that
relocations, both within county-owned space or to or from leased space, will strive to be
at a minimum, cost neutral. The management plan adopted “near term” space
consolidations and future assumptions — one of which was that DDES would downsize
and another that the Black River Building would be reviewed for either possible sale or
sale/leaseback opportunities. No decision has been reached at this time for the Black
River Building. However, the NPV analysis does assume that the move from the
building would decrease the value.

AMENDMENTS

The transmitted materials were for a previous version of the request. Striking and title
amendments have been prepared to amend Proposed Ordinance 2012-0209, correcting
the appropriation amounts needed to effectuate the move of DDES from the Black River
Building to Snoqualmie Ridge. No amendments are needed for Proposed Ordinance
2012-0208 approving the lease.

REASONABLENESS:

The new lease space for DDES will better accommodate DDES business model goals
for better service delivery and will meet the long term goal of providing services to the
unincorporated area of the county. The DDES relocation will also carry out the
assumptions of the Asset Management Plan.

INVITED:

e Steve Salyer, Manager, RES
e Tim Barnes, PAO

e Sid Bender, PSB

ATTACHMENTS:

1. Proposed Ordinance 2012-0208, including Attachment A (lease)

2. Striking Amendment S1 to Proposed Ordinance 2012-0209, including new
Attachment A to S1

3. Title Amendment to Proposed Ordinance 2012-0209

4. Proposed Ordinance 2012-0209

5. Transmittal Letter, dated May 24, 2012

6. Fiscal Notes

7

8

9.

1

. Revised fiscal notes

. Design Agreement, dated February 17, 2012
Project Cost Estimate Summary

0.Executive Finance Committee April Minutes
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Attachment 1

K | NG COU NTY 1200 King County Courthouse
k] 516 Third Avenue
: ) Seattle, WA 98104
Sighature Report
King County
June 18, 2012
Ordinance
Proposed No. 2012-0208.1 Sponsors Lambert

AN ORDINANCE approving a new headquarters lease for the
department of development and environmental services to be
located in Snoqualmie.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. Findings:

A. The department of development and environmental services provides essential
permitting services to the citizens of King County.

B. The King County executive has negotiated a new lease providing headquarters
offices for the department of development and environmental services.

C. The King County executive is authorized to lease real property for use by the
county as provided by K.C.C. 4.56.186, and consistent with the provisions of K.C.C.
4.04.040 requiring approval by ordinance of any lease with a cumulative term of two
years. The subject lease provides an initial term of ten years.

SECTION 2. The King County executive is hereby authorized to execute the
lease in substantially similar form as provided in Attachment A to this ordinance and all
actions up to now taken by county officials, agent and employees consistent with the
terms and purposes of the lease agreement are hereby ratified, confirmed and approved.

SECTION 3. If any one or more of the covenants or agreements provided in this

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

jurisdiction to be contrary to law, then such a covenant or covenants, agreement or
agreements are null and void and shall be deemed separable from the remaining
covenants and agreements of this ordinance and in no way affect the validity of the other
provisions of this ordinance or of the lease.

SECTION 4. The subject lease is hereby approved in substantially similar form

to that of Attachment A to this ordinance.

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

Larry Gossett, Chair
ATTEST:

Anne Noris, Clerk of the Council

APPROVED this day of ,

Dow Constantine, County Executive

Attachments: A. DDES Lease
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MULTITENANT
OFFICE
LEASE AGREEMENT

KENDALIL LAKE PARTNERS LLC, as Landlord,
and

KING COUNTY, as Tenant

Snoqualmie Ridge Business Park
The Kendall Lake Building

Snoqualmie, Washington

3345/023 04/19/12 . lease final
abasse\meriwether\kendall lake'king county Ise
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1.

OFFICE LEASE AGREEMENT

This Office Lease Agreement is made and entered into as the "Effective Date” (as such term is
defined in Exhibit A attached), by KENDALL LAKE PARTNERS LLC, a Washington limited liability
company, as Landlord, and KING COUNTY, a political subdivision of the State of Washington, as
Tenant.

In consideration of the mutual covenants in this Lease, Landlord and Tenant agree as follows:

DEFINITIONS

Capitalized terms used in this Lease have the meanings ascribed to them on the attached
Exhibit A.

BASIC TERMS

The following Basic Terms are applied under and governed by the particular section(s) in this
Lease pertaining to the following information:

Premises:

Lease Term:
Term Extension Options:

Delivery Date:

Basic Rent:
Months

Months 1-12
Months 13-24
Months 25-36
Months 37-48
Months 49-60
Months 61-72
Months 73-84
Months 85-96
Months 97-108
Months 109-120

Imitial Tenant's Percentage:

3345/023 04/19/12
abassehmeriwetherkendall lakelking county Isc

Approximately 21,430 rentable square feet on the 2" floor of the
Kendall Lake Building located at 35030 SE Douglas Street,
Snoqualmie, WA 98065 (the "Building"). The Building is
located on the Land described in Exhibit B. The agreed rentable
area of the Building is 56,008 square feet. Aftached to this
Lease as Exhibit C is a floor plan showing the location of the
Premises. '

Ten (10} years.
Two (2) periods of five (5) years.
The later of (a) sixty (60) days after the Effective Date, or (b)

the date the Tenant Improvements are Substantially Complete.

Rent per rentable square foot of

Monthly Base Rent the Premises per year
$12,947.29 $7.25 per rentable square foot
$25,751.72 $14.42 per rentable square foot
$26,519.63 $14.85 per rentable square foot -
$27,323.25 $15.30 per rentable square foot
$28,144.73 $15.76 per rentable square foot
$28,984.08 $16.23 per rentable square foot
$28,859.13 $16.72 per rentable square foot
$30.752.05 $17.22 per rentable square foot
$31,662.83 $17.73 per rentable square foot
$32,627.18 $18.27 per rentable square foot

38.26%
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6.  Current Rent Payment
Address:

7. Address of Landlord for
Notices:

8. Address of Tenant for
Notices:

9, Broker(s):

10. Secufity Deposit:

3345/023 04/15/12
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Pinnacle Realty

810 Third Avenue, Suite 140
Seattle, WA 98104

Attention: Ms. Tamara Genzale

Kendall Lake Partners LLC
Meriwether Partners LLC

1191 Second Avenue, Suite 1570
Seattle, WA 98101 '
Attention: Brian Oseran

With a copy to:

Kendall Lake Partners LLC

c/o Pinnacle Realty

810 Third Avenue, Suite 140
Seattle, WA 98104

Attention: Ms. Tamara Genzale

Real Estate Services

King County Administration Building
ADM-ES-0830

500 Fourth Avenue, Suite 830

Seattle, WA 98104-2337

Attention: Manager

Cushman & Wakefield of Washington, Inc. (Tom Bohman and
Brian Toy) ("Landlord's Broker")

Washington Partners (Eric Postle) ("Tenant's Broker™)

None
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ARTICLE 1. LEASE OF PREMISES AND LEASE TERM

1.1 Premises. Landlord hereby leases the Premises to Tenant and Tenant hereby leases the
Premises from Landlord, upon and subject to the terms, covenants and conditions set forth in this Lease.
The rentable area of the Premises is the rentable area specified in the Basic Terms.

1.2 Term, Delivery and Commencement.

1.2.1 Commencement and Expiration of Term. The Term of this Lease is the petiod
stated in the Basic Terms. The Term commences on the Commencement Date and, unless ecarlier
terminated in accordance with the terms and conditions of this Lease, expires on the last day of the last
calendar month of the Term. ' '

12.2 Tender of Possession. Landlord will use commercially reasonable efforts to
tender possession of the Premises to Tenant on or before the Delivery Date, subject to any extension of
such date under Section 17.17. If Landlord is unable to tender possession of the Premises to Tenant on or
before the Delivery Date for any reason including, without limitation, Force Majeure or Tenant Delay,
this Tease shall remain in full force and effect; provided, however, that except to the extent the delay is
caused by Tenant Delay, Landlord will appropriately adjust the Commencement Date. The Premises will
be tendered to Tenant when the Tenant Improvements to be constructed by Landlord pursuant to the
Workletter are Substantially Complete. If by the later of (i) the date which is six (6) months from the
Effective Date, or (i) December 1, 2012 (the "Outside Delivery Date™), Landlord has not delivered
possession of the Premises to Tenant, with the Tenant Improvements Substantially Complete, this Lease
may be terminated by Tenant upon written notice given to Landlord at any time prior to the date that
Landlord notifies Tenant in writing that the Premises are available for Tenant's occupancy with the
Tenant Improvements Substantially Complete.. The Outside Delivery Date shail be extended by the
Jength of any delay resuiting from a Tenant Delay. :

123 Commencement Date Memorandum. Within a reasonable time after the
Commencement Date, Landlord will deliver to Tenant the Commencement Date Memorandum,
substantially in the form attached hereto and made a part hereof as Exhibit E, with all blanks relating to
dates completed with dates Landlord derives in accordance with this Lease. Tenant, within ten (10) days
after receipt from Landlord, will execute and deliver to Landlord the Commencement Date Memorandum.,
Tenant's failure to execute and deliver to Landlord the Commencement Date Memorandum does not
affect any obligation of Tenant under this Lease. If Tenant does not timely execute and deliver to
Landlord the Commencement Date Memorandum, Landlord and any prospective purchaser or
encumbrancer may conclusively rely on the information contained in the unexecuted- Commencement
Date Memorandum Landlord delivered to Tenant.

1.3 Options to Renew. So long as no Event of Default has occurred and is continuing, Tenant
shall have the option to extend the term of this Lease for up to two (2) additional five (5) year periods (each -
an "Additional Term"). To exercise its option to extend this Lease for an Additional Term, Tenant must .
deliver to Landlord a written notice (an "Option Notice") exercising its renewal option at least nine (9)
months (but not more than twelve (12} months) prior to the date the term of this Lease will expire. The
renewal options granted to Tenant pursuant to this Section 1.3 are personal to Tenant and may not be
exercised by or for the benefit of any assignee or sublessee of Tenant, other than a Permitted Transfer
pursuant to Section 13.1.2 below. All of the terms and conditions of this Lease shall apply during any
applicable Additional Term except (i) the base annual rent shall be ninety five percent (95%) of the Fair
Market Rent (defined below) for the Prenises, including such periodic adjustments which are then typical for
similar buildings in similar locations, as mutually agreed to by Landlord and Tenant or determined by
arbitration as set forth below: (i) unless otherwise agreed by Landlord in writing, there shall be no further
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renewal options after the commencement of the second Additional Term unless agreed upon in writing by the
parties. When the rental rate for an Additional Term is determined, whether by agreement of the parties or
pursuant to arbitration as provided below, Landlord and Tenant shall enter into a lease extension agreement
setting forth the new Basic Rent for the Premises and such other terms as may be applicable. If an Event of
Default exists at the time Tenant delivers the Option Notice to Landlord, or an Event of Default occurs at any
time between such date and the commencement date of any applicable Additional Term, Landlord may
declare the Option Notice null and void by written notice to Tenant, The term "Fair Market Rent" means
the rate per rentable square foot per year that a new, willing, non-equity tenant would pay in an arms-length
transaction for comparable space in the Building and in comparable buildings in the Interstate 90 corridor
from Issaquah to Snoqualmie Ridge (the "Market Area"), for leases having a five (5) year term, taking into
consideration all concessions then available in the marketplace including, but not Ii mited to, tenant
improvements or refurbishment allowance, free rent and other monetary concessions, and brokerage fees. -
T.andlord and Tenant agree the base annual rent for any applicable Additional Term shall be determined as
follows:

(a) Promptly after Landlord receives the Option Notice, the parties (or their designated
representatives) shall promptly meet and attempt to agree on the basic annual rent for the applicable
Additional Term. If the parties have not agreed on the basic annual rent for an Additional Term within one
hundred twenty (120) days after Landlord receives the Option Notice, then unless otherwise agreed in writing
by the parties, the matter shall be submitted to arbitration in accordance with the terms of the following
paragraphs. The last day of such one hundred twenty (120 day period (as the same may be extended by the

written agreement of the parties) is referred to in this Lease as the "Arbitration Commencement Date".

(b) Within fifteen (15) days after the Arbitration Commencement Date, each party shall
provide the other party with written notice (a "Rent Notice") of its determination of Fair Market Rent. The
matter shall then be submitted for decision to an arbitrator (the "FMR Arbitrator”). The FMR Arbitrator
shall be a commercial real estate broker with an active real estate license in the State of Washington who has
been active over the ten (10) year period ending on the Arbitration Commencement Date in the leasing of
commercial office space in the Market Area, who is not then representing ¢ither Tenant or Landlord. T
Landlord and Tenant have not agreed on the FMR Arbitrator within thirty (30) days after the Arbitration
Commencement Date, each shall select an arbitrator who shall be qualified under the same criteria as set forth
above for the FMR_ Arbitrator, and so notify the other party in writing within ten (10) days after the end of
such thirty (30) day period. The two arbitrators so chosen by the parties shall then appoint the FMR
Arbitrator within ten (10) days after the date of the appointment of the last appointed appraiser. 1f either party
fails to select its arbitrator within such ten (10) day period, and the other party timely selects its arbitrator,
then the arbitrator selected by the other party shall be the sole arbitrator for determining who will act as the
EMR Arbitrator. I the two arbitrators chosen by the parties cannot agree on the FMR Arbitrator within ten
(10) days after the date the second arbitrator has been appointed, the FMR Arbitrator will be appointed by the
then presiding judge of the King County Superior Court upon the application of either party.

{c) Within thirty (30) days after the selection of the FMR Arbitrator pursuant to
subsection (b) above, the FMR Arbitrator shall determine Fair Market Rent by -selecting gither the Fair
Market Rent stated in Landlord's Rent Notice or the Fair Market Rent stated in Tenant's Rent Notice. The
FMR Arbitrator shall have no power to average such amounts or to designate a Fair Market Rent other than
that specified in either Landlord's Rent Notice or Tenant's Rent Notice.

« Both parties may submit any information to the FMR Arbitrator for his or her
consideration, with copies to the other party. The FMR Arbitrator shall have the right to consult experts and
competent authorities for factual information or evidence pertaining to the determination of Fair Market Rent.
The FMR Arbitrator shall render his or her decision by written notice to each party. The determination of the
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FMR Arbitrator will be final and binding upon Landlord and Tenant. The cost of the arbitration (including
the charges of the appraiser selected by the other party} will be-paid by Landlord if the Fair Market Rent
determined by arbitration is the Fair Market Rent specified in Tenant's Rent Notice, and by Tenant if the Fair
Market Rent determined by arbitration is the Fair Market Rent specified in Landlord's Rent Notice.

1.4 Contraction Option.

(a) So long as no Event of Default has occurred and is continuing, Tenant shall have the
one-time right (the "Contraction Option") to reduce the rentable area of the Premises by up to 5,229 rentable
square feet (the "Give Back Space"), effective as of the last day of the twenty fourth (24" month of the
initial Lease Term or the last day of any calendar month thereafier to and including the sixtieth (60"™) full
calendar month of the initial Term. The Give Back Space must be located in the portion of the Premises
shown on the Floor Plan as the "Contraction Space”. The configuration of the Give Back Space must (a) be
such that the new demising wall between the Give Back Space and the Premises is on a column line and
reasonably leasable, (b) be permitted under applicable laws, (c) have reasonable access to elevators and to
emergency exits, and (d) have exterior windows. The Contraction Option is personal to Tenant and may not
be exercised by or for the benefit of any assignee or sublessee of Tenant, other than a Permitted Transter
pursuant to Section 13.1.2 below. To exercise the Contraction Option, Tenant must give Landlord written
notice (a "Contraction Notice"), not less than nine (9) months prior to the date on which the contraction of
the Premises shall be effective (the "Contraction Pate"). In addition to specifying the Contraction Date, the
Contraction Notice must specify the proposed location, area and configuration of the Give Back Space.
Landlord will be deemed to have approved the configuration of the Contraction Space unless Landlord
provides Tenant with written notice specifying its objections within ten (10) Business Days after receiving
the Contraction Notice. If Landlord objects to the proposed configuration of the Give Back Space, the parties
shall negotiate in good faith to reasonably resolve said objections. If Tenant exercises the Contraction Option
pursuant to this Section 1.4, Tenant will pay to Landlord on or before the Contraction Date, a contraction fee
in an amount equal to eight cents ($0.08) per rentable square foot of the Give Back Space multiplied by the
number of months remaining on the original Term at the time of the Contraction Date (the "Contraction
Fee"). If Tenant fails to pay the full amount of the Contraction Fee when due, then at the option of Landlord,
. the contraction of the Premises by Tenant shail be null and void, this Lease shall continue in effect and any
portion of the Contraction Fee previously paid to Landlord will be deemed to have been forfeited to
Landlord. '

(b) On the Coniraction Date, Tenant shall vacate and surrender possession of the Give
Back Space to Landlord in the condition required by the terms of this Lease. If Tenant exercises the
Contraction Option, the amount of the monthly Basic Rent payable by Tenant, and Tenant's Percentage shall
be adjusted to reflect the contraction of the Premises pursuant to this Section 1.4. Landiord and Tenant will
enter into an amendment to this Lease reflecting the contraction of the Premises, which amendment shall be
executed not more than ten (10) Business Days after Tenant exercises the Contraction Option, but a failure to
do so will not affect the rights or obligations of either party.

(¢)  Any dispute or disagreement between the parties regarding the configuration of the
Give Back Space or the amounts due from Tenant pursuant to this Section 1.4, if not resolved by the parties
after good faith negotiations, shall be resolved by arbitration pursuant to Section 17.23 of this Lease upon
written notice of either party to the other party.
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ARTICLE 2. RENTAL AND OTHER PAYMENTS

2.1 Basic Rent. Tenant will pay Basic Rent in monthly installments to Landlord, in advance,
without offset or deduction, commencing on the Commencement Date and continuing on the first day of
each and every calendar month after the Commencement Date during the Term. Tenant will make all
Basic Rent payments to Landlord at the address specified in the Basic Terms or at such other place or in
such other manner as Landlord may from time to time designate in writing, Tenant will make all Basic
Rent payments without Landlord's previous demand, invoice or notice for payment. Landlord and Tenant
will prorate, on a per diem basis, Basic Rent for any partial month within the Term.

2.2 Additional Rent. Article 3 of this Lease requires Tenant o pay certain Additional Rent
pursuant to estimates Landlord delivers to Tenant. Tenant will make all payments of estimated
Additional Rent jn accordance with Sections 3.3 and 3.4 without deduction or offset and without
Landlord's previous demand, invoice or notice for payment subject to receipt of Landlord's Estimation of
Tenant's Share of Operating Expenses as provided herein. Except as specifically set forth in this Lease,
Tenant will pay all other Additional Rent described in this Lease that is not estimated under Sections 3.3
and 3.4 within thirty (30) days after receiving Landlord’s invoice for such Additional Rent. Tenant will
make all Additional Rent payments to the same location and, except as described in the previous sentence,
in the same manner as Tenant's Basic Rent payments. :

2.3 Delinquent Rental Payments. If Tenant does not pay any installment of Basic Rent,
Additional Rent or any other payment due under this Lease within ten (10) days after the date the
payment is due, Tenant will pay Landlord a late payment charge equal to five percent (5%) of the amount
of the delinquent payment. Landlord's right to such compensation for the delinquency is in addition to all
of Landlord's rights and remedies under this Lease, at law or in equity.

24 Independent Obligations. Notwithstanding any contrary term or provision of this
Lease, Tenant's covenant and obligation to pay Rent is independent from any of Landlord covenants,
obligations, warranties or representations in this Lease. Tenant will pay Rent without any right of offset or

deduction.
ARTICLE 3. OPERATING EXPENSES

3 Payment of Operating Expenses. Tenant will pay, as Additional Rent and in the
manner this Article 3 describes, Tenant's Share of Operating Expenses for each and every calendar year of -
the Term. Landlord will prorate Tenant's Share of Operaiing Expenses for the calendar year in which the
Lease commences or terminates as of the Commencement Date or termination date, as applicable, on a
per diem basis based on the number of days of the Term within such calendar year.

3.2 Estimation of Tenant's Share of Operating Expenses. Landlord will deliver to Tenant
a written estimate in reasonable detail of the following for each calendar year during the Term within
thirty (30 days following the Commencement Date and on or before January 1 of each succeeding
calendar year during the Term, as applicable: (a) Operating Expenses and (b) the annual and monthly
Additional Rent attributable to Tenant's Share of Operating Expenses.

33 Payment of Estimated Tenant's Share of Operating Expenses. Tenant will pay the
amount Landlord estimates as Tenant's Share of Operating Expenses under Section 3.2 for each and every
calendar year of the Term in equal monthly installments, in advance, commencing on the Commencement
Date and continuing on the first day of each and every month during the Term. If Landlord has not
delivered the estimates to Tenant by the first day of January of the applicable calendar year, Tenant will
continue paying Tenant's Share of Operating Expenses based on Landlord's estimates for the previous
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calendar year. When Tenant receives Landlord's estimates for the current calendar year, Tenant will pay
the estimated amount (less amounts Tenant paid to Landlord in accordance with the immediately
preceding sentence) in equal monthly installments over the balance of such calendar year, with the
number of installments being equal to the number of full calendar months remaining in such calendar

year.

34 Re-Estimation of Operating Expenses. Landlord may re-estimate Operating Expenses
from time to time during any calendar year. In such event, Landlord will re-estimate the monthly
Additional Rent attributable to Tenant's Share of Operating Expenses to an amount sufficient for Tenant
to pay the re-estimated monthly amount over the balance of the calendar year. Landlord will notify
Tenant of the re-estimate and Tenant will pay the re-estimated amount in the manner provided in the last
sentence of Section 3.3. ‘

3.5 Confirmation of Tenant's Share of Operating Expenses. Within ninety (90) days
following the end of each calendar year within the Term, Landlord will determine the actual amount of
Operating Expenses and Tenant's Share of Operating Expenses for the expired calendar year and deliver
to Tenant a written statement of such amounts. If Tenant paid less than the actual amount of Tenant's
Share of Operating Expenses specified in the statement, Tenant will pay the difference to Landlord as
Additional Rent in the manner Section 2.2 describes. If Tenant paid more than the actual amount of
Tenant's Share of Operating Expenses specified in the statement, Landlord, at Landlord's option, will
cither (a) refund the excess amount to Tenant, or (b) credit the excess amount against Tenant's next due
monthly installment or installments of estimated Additional Rent. If Landlord is delayed in delivering
such statement to Tenant, such delay does not constitute Landlord's waiver of Landlord's rights under this
section.

3.6 Tenant's Inspection and Audit Rights. If Tenant disputes Landlord's determination of
the actual amount of Operating Expenses or Tenant's Share of Operating Expenses for any calendar year
and Tenant delivers to Landlord written notice (an "Audit Notice™) within sixty (60) days after Landlord's
delivery of the statement of such amount under Section 3.5, then Tenant (but not any subtenant or
assignee), at its sole cost and expense (except as.provided below), upon prior written notice and during
regular business hours at a time and place reasonably acceptable to Landlord (which may be the location
where Landlord or Property Manager maintains the applicable records), may audit, or cause a third party
to audit, Landlord's records relating to the disputed amounts and produce a report detailing the results of
the audit; provided, however, any third party designated by Tenant to audit Landlord's records may not be
compensated on (i) a contingent basis, (i) the basis of a percentage of any savings or refund resulting
from the audit, or (iii) in any other manner that makes such representative's compensation for such audit
in any way dependent on the results of the audit. Tenant's objection to Landlord's determination of
Operating Bxpenses or Tenant's Share of Operating Expenses is deemed withdrawn unless Tenant
completes and delivers a copy of the audit report o Landlord within sixty (60) days after the date Tenant
delivers its Audit Notice to Landlord under this section. If the audit report shows that the amount
Landlord charged Tenant for Tenant's Share of Operating Expenses was overstated by more than three
percent (3%), then, unless Landlord reasonably contests the results the audit report describes, in addition
to Landlord's obligation to refund the excess amount to Tenant, Landlord shall also pay (a) Tenant's actual
reasonable costs and expenses for conducting the audit not to exceed Three Thousand and 00/100 Dollats
($3,000.00) and (b) interest on the excess amount at the Maximum Rate (computed from the date Tenant
delivers its Audit Notice to Landlord) within ten (10) days after Landlord receives a copy of the andit
report. If the audit report shows that the amount Landlord charged Tenant for Tenant's Share of
Operating Expenses was less than the amount this Article 3 obligates Tenant to pay, Tenant, within thirty
(30) days after receiving the audit report, will pay to Landlord, as Additional Rent, the difference between
the amount Tenant paid and the amount stated in the audit report. Pending resolution of any audit under
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this section, Tenant will continue to pay to Landlord the estimated amounts of Tenant's Share of
Operating Expenses in accordance with Sections 3.3 and 3.4. The results of the audit and any information
obtained by Tenant from the audit or Tenant's review of Landlord's books and records shall be kept
confidential and shall not be disclosed to any person or entity (including without limitation any other
tenant of the Building) other than Tenant's agents, employees, accountants and/or attorneys, unless Tenant
is required by law to disclose such information. Landlord, at its option, may require that Tenant's auditor
execute a confidentiality agreement incorporating the terms and conditions of this paragraph.

3.7 Personal Property Taxes. Tenant, prior to delinquency, will pay all taxes charged
against Tenant's trade fixtures and other personal property. Tenant will use all reasonable efforts to have
such trade fixtures and other personal property taxed separately from the Property. If any of Tenant's
trade fixtures and other personal property are taxed with the Property, Tenant will pay the taxes
attributable to Tenant's trade fixtures and other personal property to Landlord as Additional Rent.

3.8 Landlord's Right to Contest Property Taxes. Landlord is not obligated to but may
contest the amount or validity, in whole or in part, of any Property Taxes. Landlord's contest will be at
Landlord's sole cost and expense, except that if Property Taxes are reduced (or if a proposed increase is
avoided or reduced) because of Landlord's contest, Landlord may include in its computation of Property
Taxes the costs and expenses Landlord incurred in connection with the contest, including, but not limited
to, reasonable attorney's fees, up to the amount of any Property Tax reduction Landlord realized from the
contest or any Property Tax increase avoided or reduced in connection with the contest, as the case may
be. Tenant may not contest Property Taxes.

39 Tenant's Share of Operating Expenses. Notwithstanding any contrary language in this
Article 3, Tenant's Share of Operating Expenses shall be calculated by dividing the rentable area of the
Premises by the rentable area of the Building without regard to the actual occupancy rate of the Building
during any calendar year; provided, however, in determining the amount of any Operating Expenses which
vary based on occupancy of the Building, if less than ninety five percent (95%) of the Building shall have
been occupied by tenants at any time during a calendar year, Operating Expenses shall be adjusted to include
the amount, determined by Landlord in its reasonable discretion, which would be expected had such
occupancy been ninety five percent (95%) throughout the applicable calendar year; however, in no event
shall TLandlord (a) recover from Tenant and other tenants of the Building more than one hundred percent
(100%) of the Operating Expenses actually incurred by Landlord in the applicable calendar year, or (b)
charge Tenant for Operating Expenses actually incurred by Landlord in providing services to other leased or
leasable premises in the Building. Landlord will also equitably adjust Operating Expenses to account for
any Operating Expense any tenant of the Building pays directly to a service provider. Notwithstanding
any other provision of this Lease, Operating Expenses shall not include the expenses listed on Exhibit H
attached.

ARTICLE 4. USE

4.1 Permitted Use. Tenant will use the Premises for general business offices and other
lawful uses consistent with the character and operation of the Building as a first class suburban office
building, including public access and the provision of services to members of the public, which shall
include public access to the services provided by the King County Department of Development and
Environmental Services or agencies providing similar public office services; provided, however, the
following uses of the Premises shall not be permitted without the prior written consent of Landlord:
medical services, clinic services, public defender services, judicial administration, juvenile detention,
corrections, mental health services, chemical abuse, dependency services or for any other use
substantially similar to the foregoing uses. Tenant will not use the Property or knowingly permit the
Premises to be used in violation of any Laws or in any manner that would (a) violate any certificate of
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occupancy affecting the Property; (b) make void or voidable any insurance now or after the Effective
Date in force with respect to the Property; (c) cause injury or damage to the Property or to the person or
. propetty of any other tenant on the Property; (d) cause substantial diminution in the value or usefulness of
all or any part of the Property (reasonable wear and tear excepted); or (e) constitute a public or private
nuisance or waste. Tenant will obtain and maintain, at Tenant's sole cost and expense, all permits and
approvals required under the Laws for Tenant's use of the Premises. The uses of the Premises permitted
pursuant to this Section 4.1 are referred to in this Lease as the "Permitted Use".

4.2 Acceptance of Premises. Tenani acknowledges that neither Landlord nor any agent,
contractor or employee of Landlord has made any representation or warranty of any kind with respect to
the Premises, the Building or the Property, specifically including, but not limited to, any representation or
warranty of suitability or fitness of the Premises, Building or the Property for any particular purpose.

4.3 Increased Insurance. Tenant will not knowingly do on the Property or permit to be
done on the Premises anything that will (a) increase the premium of any insurance policy Landlord carries
covering the Premises or the Property; (b) cause a cancellation of or be in conflict with any such
insurance policy; (c) result in any insurance company's refusal to issue or continue any such insurance in
amounts satisfactory to Landlord; or (d) subject Landlord to any liability or responsibility for injury to
any person or property by reason of Tenant's operations in the Premises or use of the Property. Tenant, at
Tenant's sole cost and expense, will comply with all rules, orders, regulations and requirements of
insurers and of the American Insurance Association or any other organization performing a similar
function. Tenant will reimburse Landlord, as Additional Rent, for any additional premium charges for
such policy or policies resulting from Tenant's failure to comply with the provisions of this section.

4.4 Laws/Building Rules. This Lease is subject and subordinate to all Laws. A copy of the
current Building Rules is attached to this Lease as Exhibit F. Landlord may amend the Building Rules
from time to time in Landlord's reasonable discretion, but only to the extent such amendments do not
materially interfere with Tenant's Permitted Use and shall provide Tenant with a copy of such revised
Building Rules upon or before their effective date.

4.5 Common Area. Landlord grants Tenant the non-exclusive right, together with Landlord
and all other occupants of the Building and their respective agents, employees and invitees, to use the
Common Area during the Term, subject to all Laws. Landlord, at Landlord's sole and exclusive
discretion, may make changes to the Common Area that-do not unreasonably interfere with Tenant's
rights hereunder. Landlord's rights regarding the Common Area subject to the conditions provided herein
include, but are not limited to, the right to (a) restrain unauthorized persons from using the Common
Area; (b} place permanent or temporary kiosks, displays, carts or stands in the Common Arca and lease
the same to tenants; (c) temporarily close any portion of the Common Area for repairs, improvements or
Alterations, to discourage unauthorized use, to prevent dedication or prescriptive rights or for any other
reason Landlord deems necessary or desirable; (d) change the shape and size of the Common Area; ()
add, eliminate or change the location of any improvements located in the Common Area and construct
buildings or other structures in the Common Area; and (f) impose and revise Building Rules concerning
use of the Common Area, including, but not limited to, any parking facilities comprising a portion of the
Common Area.

4.6 Signs. Landlord will provide to Tenant a standard building directory listing on the
building directory in the first floor lobby, including Tenant's name and the names of each of the divisions
of Tenant occupying the Premises. So long as Tenant is leasing and occupying the Premises, Tenant shall
have the non-exclusive right, at Tenant's sole cost and expense, to install and maintain a sign identifying
Tenant (the "Exterior Sign") on the exterior of the Building, in a location rcasonably acceptable to
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Landlord, subject to the approval of the City and the terms of any CCRs. The size, design, color,
jllumination and method of installation of the Exterior Sign shall be subject to (2) Landlord's reasonable
approval, (b) the provisions in the CCRs, and (c) all City and other applicable governmental requirements.
Tenant must submit to Landlord detailed plans for the Exterior Sign for review and approval by Landlord
(which approval will not be unreasonably withheld, delayed or conditioned) before Tenant installs the
Exterior Sign on the exterior of the Building. Tenant shall remove the Exterior Sign and restore the
Building to its condition prior to installation of the Exterior Sign, at Tenant's sole cost and expense, upon
the expiration or earlier termination of this Lease. The right to install and maintain the Exterior Sign is
personal to the initial Tenant and shall not be assignable to any other party. Any changes to the Exterior
Sign shall be subject to Landlord’s prior written approval, which shall not be unreasonably withheld.
Tenant shall be solely responsible for paying any costs associated with installing, maintaining, repairing
or replacing the Exterior Sign and obtaining any permits necessary to install the Exterior Sign. Tenant
will not install or permit to be installed in the Premises any other sign, decoration or advertising material
of any kind that is visible from the exterior of the Premises. Landlord may immediately remove, at
Tenant's sole cost and expense, any sign, decoration or advertising material that violates this section.

ARTICLE 5, HAZARDOUS MATERIALS

5.1 Compliance with Hazardous Materials Laws. Tenant will not cause any Hazardous
Material to be brought upon, kept or used on the Property in a manner or for a purpose prohibited by or
that could result in liability under any Hazardous Materials Law. Tenant, at its sole cost and expense, will
comply with all Hazardous Materials Laws and prudent industry practice relating to the presence,
treatment, storage, transportation, disposal, release or management of Hazardous Materials in, on, under
or about the Property that Tenant brings upon, keeps or uses on the Property and will notify Landlord of
any and all Hazardous Materials Tenant brings upon, keeps or uses on the Property (other than small
quantities of office ¢leaning or other office supplies as are customarily used by a tenant in the ordinary
course in a general office facility and pursuant to the Permitted Use clause). On or before the expiration
or earlier termination of this Lease, Tenant, at its sole cost and expense, will completely remove from the
Property (regardless whether any Hazardous Materials Law requires removal), in compliance with all
Hazardous Materials Laws, all Hazardous Materials Tenant causes to be present in, on, under or about the
Property. Tenant will not take any remedial action in response to the presence of any Hazardous
Materials in on, under or about the Property which are present as a result of Tenant's tenancy, nor enter
into any settlement agreement, consent decree or other compromise with respect to any Claims relating to
ot in any way connected with Hazardous Materials in, on, under or about the Property, without first
notifying Landlord of Tenant's intention to do so and affording Landlord reasonable opportunity to
investigate, appear, intervene and otherwise assert and protect Landlord's interest in the Property.

52 Notice of Actions. Tenant will notify Landlord of any of the following actions affecting
Landlord, Tenant or the Property that result from or in any way relate to Tenant's use of the Propetty
immediately after receiving notice of the same: (a) any enforcement, clean-up, removal or other
povernmential or regulatory action instituted, completed or threatened under any Hazardous Materials
Law; (b) any Claim made or threatened by any person relating to damage, contribution, liability, cost
recovery, compensation, loss or injury resulting from or claimed to result from any Hazardous Material;
and (¢) any reports made by any person, including Tenant, to any environmental agency relating to any
Hazardous Matetial, including any complaints, notices, warnings ot asserted violations. Tenant will also
deliver to Landlord, as promptly as possible and in any event within five (5) Business Days after Tenant
fitst receives or sends the same, copies of all Claims, reports, complaints, notices, warnings or asserted
violations relating in any way to the Premises or Tenant's use of the Premises. Upon Landlord's written
request, Tenant will promptly deliver to Landlord documentation acceptable to Landlord reflecting the
legal and proper disposal of all Hazardous Materials removed or to be removed from the Premises. All
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such documentation will list Tenant or its agent as a responsible pariy and will not atiribute responsibility
for any such Hazardous Materials to Landlord or Property Manager, unless Landlord or Property Manager
are in fact responsible for the presence of such Hazardous Materials on the Property.

5.3 Disclosure and Warning Obligations. Tenant acknowledges and agrees that all
reporting and warning obligations required under Hazardous Materials Laws resulting from or in any way
relating to Tenant's use of the Premises or Property are Tenant's sole responsibility, regardless whether
the Hazardous Materials Laws permit or require Landlord to report or warn. |

54 Indemnification. Tenant releases and will indemnify, defend (with counsel reasonably
acceptable to Landlord), protect and hold harmless the Landlord Parties from and against any and all
Claims whatsoever arising or resulting, in whole or in part, directly or indirectly, from the presence,
treatment, storage, transportation, disposal, release or management of Hazardous Materials in, on, under,
upon or from the Property (including water tables and atmosphere) that Tenant brings upon, keeps or uses
on the Premises or Property. Tenant's obligations under this section include, without limitation and
whether foreseeable or unforesecable, (a) the costs of any required or necessary repair, clean-up,
detoxification or decontamination of the Property; (b) the costs of implementing any closure, remediation
or other required action in connection therewith as stated above; (c) the value of any loss of use and any
diminution in value of the Property; and (d) consultants’ fees, experts' fees and response costs. Tenant's
obligations under this section survive the expiration or earlier termination of this Lease.

ARTICLE 6. SERVICES

6.1 Landlord's Obligations. Landlord will' provide the following services, the costs of
which are Operating Expenses:

6.1.1 Janitorial Service. Janitorial service in the Premises, five (5) times per week,
including cleaning, trash removal, necessary dusting and vacuuming, maintaining towels, tissue and other
restroom supplies and such other work as is customarily performed in connection with nightly janitorial
services in office complexes similar in construction, location, us¢ and occupancy to the Property.
Landlord will also provide periodic interior and exterior window washing at teasonable intervals as
reasonably determined by Landlord.

_ 6.1.2  Electrical Energy. Electricity for lighting and power suitable for the use of the
Premises for ordinaty general office putposes; provided, however, Tenant shall not at any time have a
connected electrical load for lighting purposes in excess of the wattage per square foot of Premises
required for building standard amounts of lighting, or a connected load for all other power requirements
in excess of the building standard wattage per square foot of the Premises as reasonably determined by
Landlord, subject to any lower limits set by any governmental authority with respect thereto. Tenant will

_not use any equipment requiring electrical energy in excess of the above described wattages without
receiving Landlord's prior written consent, which consent Landlord will not.unreasonably withhold but
may condition on Tenant paying all costs of installing the equipment and facilities necessary to furnish
such excess energy and an amount equal to the average cost per unit of electricity for the Building applied
to the excess use as reasonably determined either by an engineer selected by Landlord or by submeter
installed at Tenant's expense. Landlord will replace all lighting bulbs, tubes, ballasts and starters within
the Premises at Tenant's sole cost and expense unless the costs of such replacement are included in
Operating Expenses. If such costs are not included in Operating Expenses, Tenant will pay such costs as
Additional Rent.

6.1.3 Heating, Ventilation and Air Conditioning. During Business Hours, heating,
ventilation and air conditioning to the Premises sufficient to maintain, in Landlord's reasonable judgment
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and in accordance with reasonable industry standards for similar leased space, comfortable temperatures
in the Premises. During other times, Landlord will provide heat and air conditioning upon Tenant's
reasonable advance notice (not less than 24 hours). Tenant will pay Landlord, as Additional Rent, for
such extended service on an hourly basis at the prevailing rates Landlord reasonably establishes based on
the estimated actual cost of such service (including the estimated cost of added repairs or maintenance
resulting from such extended service). If extended service is not a continuation of the service Landlord
furnished during Business Hours, Landlord may require Tenant to pay for a minimum of four (4} hours of
such service. Landlord will provide air conditioning to the Premises based on standard lighting and
general office use only.

" 6.1.4 Water. Hot and cold water from standard building outlets for lavatory, restroom,
drinking purposes, wet room and lunch room.

6.1.5 Security. A card key system for the main exterior building doors and, as part of
the initial Tenant Improvements, a card key sysicm (or the equivalent) for the access doors to the
‘Premises. Landlord must be provided with copies of any master keys or pass keys to the Premises and all
doors in the Premises upon installation of any such system. .

6.2 Tenant's Obligations. Tenant is solely responsible for paying directly to the applicable
utitity companies, prior to delinquency, all separately metered or separately charged utilities, if any, to the
Premises or to Tenant. Such separately meteted or charged amounts are not Operating Expenses. Except
as provided in Section 6.1, Tenant will also obtain and pay for all other utilities and services Tenant
requires with respect to the Premises (including, but not limited to, hook-up and connection charges).

6.3 Other Provisions Relating to Services. No interruption in, or temporary stoppage of,
any of the services this Article 6 describes is to be deemed an eviction or disturbance of Tenant's use and
possession of the Premises, nor does any interruption or stoppage relieve Tenant from any obligation this
Lease describes, render Landlord liable for damages or entitle Tenant to any Rent abatement. Landlord is
not required to provide any heat, air conditioning, electricity or other service in excess of that permitted
by voluntary or involuntary governmental guidelines or other Laws. Landlord has the exclusive right and
discretion to select the provider of any utility or service to the Property and to determine whether the
Premises or any other portion of the Property may or will be separately metered or separately supplied.
Notwithstanding any contrary language in this Lease, Tenant may not obtain utility services directly from
any supplier other than the supplier Landlord selects. Landlord reserves the right, from time to time, 1o
make reasonable and non-discriminatory modifications to the above standards for utilities and services.

6.4 Tenant Devices. Tenant will not, without Landlord's prior written consent, use any
apparatus or device in or about the Premises that causes substantial noise, odor or vibration. Tenant will
not connect any apparatus or device to electrical current or water except through the electrical and water
outlets Landlord installs in the Premises.

ARTICLE 7. MAINTENANCE AND REPAIR

7.1 Landlord's Obligations. Except as otherwise provided in this Leasc, Landlord will
repair and maintain the following in good order, condition and repair: (a) the foundations, exierior walls,
structural systems and roof of the Building; (b) the electrical, mechanical, plumbing, heating and air
conditioning systems, facilities and components located in the Building and used in common by all
tenanis of the Building; (c) Common Area (subject to all other terms and conditions of this Lease relating
o Common Area); and (d) those windows, doors, plate glass and exterior wall surfaces adjacent 10
Common Area. Neither Basic Rent nor Additional Rent will be reduced, nor will Landlord be liable, for
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loss or injury to or interference with Tenant's property, profits or business arising from or in connection
with Landlord's performance of its obligations under this section.

7.2 Tenant's Obligations.

72.1 Maintenance of Premises. Except as otherwise specifically provided in this
Lease, Landlord is not required to furnish any services or facilities, or to make any repairs or Alterations,
in, about or to the Premises or the Property. Except as specifically described in Section 7.1 and Articles
11 and 12, Tenant assumes the full and sole responsibility for the condition, operation, repair,
replacement, maintenance and management of the Premises. Except as specifically described in Section
7.1 and Articles 11 and 12, Tenant, at Tenant's sole cost and expense, will keep and maintain the Premises
(including, but not limited to, all non-structural interior portions, Tenant's systems and equipment; interior
surfaces of exterior walls; interior moldings, partitions and ceilings; and interior electrical, lighting and
plumbing fixtures) in good order, condition and repair, reasonable wear and tear and damage from insured
casualties excepted. Tenant will keep the Premises in a neat and sanitary condition and will not commit
any nuisance or waste in, on or about the Premises or the Property. If Tenant damages -or injures the
Common Area or any part of the Property other than the Premises, Landlord will repair the damage and
Tenant will pay Landlord for all costs and expenses of Landlord in connection with the repair as
Additional Rent. Tenant is solely responsible for and, to the fullest extent allowable under the Laws,
releases and will indemnify, protect and defend Landlord against (with counsel reasonably acceptable to
Landlord) and hold Landlord harmless from, the cost of repaiting, and any Claims resulting from, any
penetrations or perforations of the roof or exterior walls of the Building Tenant causes. Tenant will
maintain the Premises in a first-class and fully operative condition. Tenant's repairs will be at least equal
in quality and workmanship to the original work and Tenant will make the repairs and perform
maintenance in accordance with all Laws, '

7.2.2  Alterations Required by Laws. If any governmental authority requires any
Alteration to the Building or the Premises as a result of Tenant’s particular use of the Premises or as a
result of any Alteration to the Premises made by or on behalf of Tenant, or if Tenant's particular use of the
Premises subjects Landlord or the Property to any obligation under any Laws, Tenant will pay the cost of
all such Alterations or the cost of compliance, as the case may be. If any such Alterations are Structural
Alterations, Landlord will make the Structural Alierations; provided, however, that Landlord may require
Tenant to deposit with Landlord an amount sufficient to pay the cost of the Structural Alterations
(including, without limitation, reasonable overhead and administrative costs). If the Alterations are not
Structural Alierations, Tenant will make the Alterations at Tenant's sole cost and expense in accordance
with Article 8.

ARTICLE 8. CHANGES AND ALTERATIONS

8.1 Landlord Approval. Tenant will not make any Structural Alterations to the Premises or
any Alterations to the Common Area. Tenant will not make any other Alterations without Landlord's
prior written consent, which consent Landlord will not unreasonably withhold or delay; provided,
however, that Landlord may require, as a condition of its consent, that Tenant remove the Alterations at
" the end of the Term and repair all damage caused by such removal. Landlord may also otherwise
condition its consent in its reasonable discretion. Along with any request for Landlord's consent, Tenant
will deliver to Landlord plans and specifications for the Alterations and names and addresses of all
prospective contractors for the Alterations. If Landlord approves the proposed Alterations, Tenant, before
commencing the Alterations or delivering (or accepting delivery of) any materials to be used in
connection with the Alterations, will deliver to Landlord for Landlord's reasonable approval copies of all
contracts, proof of insurance required by Section 8.2, copies of any coniractor safety programs, capies of
all necessary permits and licenses and such other information relating to the Alterations as Landlord
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reasonably requests. Tenant will not commence the Alterations before Landlord, in Landlord's reasonable
discretion, approves the foregoing deliveries. Tenant will construct all approved Alterations or cause all
approved Alterations to be constructed (a) promptly by a contractor Landlord approves in writing in
Landlord's reasonable discretion, (b) in a good and workmanlike manner, (c) in compliance with all Laws,
(d) in accordance with all orders, rules and regulations of the Board of Fire Underwriters having
jurisdiction over the Premises and any other body exercising similar functions, (¢) during times that
Landlord reasonably determines in order to minimize interference with other tenants' use and enjoyment
of the Property, and (f} in full compliance with all of Landlord's rules and regulations applicable to third
party contractors, subcontractors and suppliers performing work at the Property.

8.2 Tenant's Responsibility for Cost and Insurance. Tenant will pay the cost and expense
of all Alterations subsequent to the initial Tenant Improvements, including, without lLimitation, a
reasonable charge for Landlord's review, inspection and engineering time, constructicn management fees
charged by the Property Manager, and the cost of any painting, restoring or repairing of the Premises or
the Building the Alterations occasion. Prior to commencing the Alterations, Tenant will deliver the
following to Landlord in form and amount reasonably satisfactory to Landlord: (a) demolition (if
applicable) and payment and performance bonds, (b) builder's "all risk” insurance in an amount at least
equal to the value of the Alteration; (c)} evidence that Tenant has in force commercial general liability
insurance insuring against construction related risks, in at least the form, amounts and coverages required
of Tenant under Article 10 and (d) copies of all applicable contracts and of all necessary permits and
licenses. The insurance policies described in clauses (b) and (¢) of this section must name Landlord,
Landlord's lender (if any) and Property Manager as additional insureds.

8.3 Construction Obligations and Ownership. Landlord may inspect construction of the
Alterations. Immediately after completing the Alterations, Tenant will furnish Landlord with contractor
affidavits, full and final lien waivers and receipted bills covering all labor and materials expended and
used in connection with the Alterations. Tenant will remove any Alterations Tenant constructs in
violation of this Article & within ten (10} days after Landlord's written request and in any event priot to
the expiration or earlier termination of this Lease. All Alterations Tenant makes or installs (including all
telephone, computer and other wiring and cabling located within the walls of and outside the Premises,
but excluding Tenant's movable trade fixtures, furniture and equipment) become the property of Landlord
and a part of the Building immediately upon installation and, unless Landlord requires Tenant to remove
the Alterations and repair any damage caused by such removal by notifying Tenant at the time Landlord
consents to the Alterations, Tenant will surrender the Alterations to Landlord upon the expiration or
earlier termination of this Lease at no cost to Landlord.

8.4 Liens. Tenant will keep the Property free from any mechanics', materialmen’s, designers’
or other liens arising out of any work performed, materials furnished or obligations incurred by or for
Tenant or any person or entity claiming by, through or under Tenant. Tenant will notify Landlord in
writing thirty (30) days prior to commencing any Alterations in order to provide Landlord the opportunity
to record and post notices of non-responsibility or such other protective notices available to Landlord
under the Laws. If any such liens are filed and Tenant, within fifteen (15} days after such filing, does not
release the same of record or provide Landlord with a bond or other security satisfactory to Landlord
protecting Landlord and the Property against such liens, Landlord, without waiving its rights and
remedies based upon such breach by Tenant and without releasing Tenant from any obligation under this
Lease, may cause such liens to be released by any means Landlord deems proper, including, but not
limited to, paying the claim giving rise to the lien or posting security to cause the discharge of the lien. In
such event, Tenant will reimburse Landlord, as- Additional Rent, for all amounts Landlord pays
(including, without limitation, reasonable attorneys' fees and costs).
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8.5 Indemnification. To the fullest extent allowable under the Laws, Tenant releases and
will indemnify, protect, defend (with counsel reasonably acceptable to Landlord) and hold harmless the
Landlord Parties and the Property from and against any Claims in any manner relating to or arising out of
any Alterations or any other work performed, materials furnished or obligations incurred by or for Tenant
or any person or entity claiming by, through or under Tenant.

ARTICLE 9. RIGHTS RESERVED BY LANDLORD

9.1 Landlord's Entry. Landlord and its authorized representatives may at all reasonable
times and upon reasonable notice to Tenant enter the Premises to: (a) inspect the Premises; (b) show the
Premises to prospective purchasers and mortgagees; (c) show the Premises to prospective tenants (but
only during the last twelve (12) months of the Term or at any time following an Event of Default); (d)
post notices of non-responsibility or other protective notices available under the Laws; or (¢) exercise and
perform Landlord's rights and obligations under this Lease. Landlord, in the event of any emergency,
may enter the Premises without notice to Tenant. Landlord's entry into the Premises is not to be
construed as a forcible or unlawful entry into, or detainer of, the Premises or as an eviction of Tenant
from all or any part of the Premises. Tenant will also permit Landlord (or its designees) to erect, install,
use, maintain, replace and repair pipes, cables, conduits, plumbing and vents, and telephone, electric and
other wires or other items, in, to and through the Premises if Landlord determines that such activities are
necessary or appropriate for propetly operating and maintaining the Building.

9.2 Control of Property. Landlord reserves all rights respecting the Property and Premises
not specifically granted to Tenant under this Lease, including, without limitation, the right to: (a) change
the name of the Building; (b) designate and approve all types of signs, window coverings, internal
lighting and other aspects of the Premises and its contents that may be visible from the exterior ‘of the
Premises; (c) grant any party the exclusive right to conduct any business of render any service in the
Building, provided such exclusive right to conduct any business or render any service in the Building
does not prohibit Tenant from any Permitted Use for which Tenant is then using the Premises; (d) prohibit
Tenant from installing vending or dispensing machines of any kind in or about the Premises other than
those Tenant installs in the Premises solely for use by Tenant's employees; (e) close the Building after
Business Hours. Notwithstanding any of the foregoing, Tenant and its employees may access the
Premises 24 hours per day, 7 days per week, 365 days per year, subject to such security systems and
procedures as may be in place from time to time; (i) install, operate and maintain security systems that
monitor, by closed circuit television or otherwise, all persons entering or leaving the Building; (ii) install
and maintain pipes, ducts, conduits, wires and structural elements in the Premises that serve other parts or
other tenants of the Building; and (jii) retain and receive master keys or pass keys to the Premises and all
doors in the Premises. Notwithstanding the foregoing, or any provision of any security-related services
by Landlord contained in this Lease, Landlord is not responsible for the security of persons or property on
the Property and Landlord is not and will not be liable in any way whatsoever for any breach of security
not cansed by the negligence of Landlord, its agents or employees. :

ARTICLE 10. INSURANCE AND CERTAIN WAIVERS AND INDEMNIFICATIONS

101 Tenant's Insurance Obligations. Tenant, at all times during the Term and during any
eatly occupancy period, at Tenant’s sole cost and expense, will maintain the self-insurance program
required pursuant to this Section 10.1.

10.1.1 Liability Insurance. Tenant maintains a fully funded self-insurance program as
defined in King County Code 4.12 for the protection and handling of Tenant’s liabilities including
injuries to persons and damage to property. Landlord acknowledges, agrees and understands that the
Tenant is self-funded for all of its liability exposures. Tenant agrees, at its own expense, to maintain,
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through its self-funded program, coverage for all of its liability exposures for this Lease. Tenant agrees to
provide the Landlord with at least thirty (30) days’ prior written notice of any material change in the
Tenant’s self-funded program and will provide the Landlord with a certificate of self-insurance as
adequate proof of coverage at Landlord’s request. Landlord further acknowledges, agrees and
understands that the Tenant does not purchase Commercial General Liability insurance and is a self-
insured governmental entity; therefore the Tenant does not have the ability to add the Landlord as an
additional insured. Should Tenant elect to cease self-insuring its liability exposures, Tenant will obtain
and maintain commercial general liability insurance with coverages and coverage amounts reasonably
acceptable to Landlord, naming Landlord (and any lender specified by Landlord) as an additional insured.

10.1.2 Property Insurance. At Tenant's option, property insurance on Tenant's trade
fixtures and other personal property within the Premises and business income insurance covering loss of
income from Tenant's business in the Premises.

10.2  Landlord's Insurance Obligations. Landlord will (except for the optional coverages
and endorsements Section 10.2.1 describes) at all times during the Term maintain the insurance this
Section 10.2 describes. All premiums and other costs and expenses Landlord incurs in connection with
maintaining such insurance are Operating Expenses.

102.1 Property Imsurance. Property insurance on the Building in an amount
determined by Landlord, insuring against loss or damage by fire and such other risks as are covered by
the current ISO Special Form policy. Landlord, at its option, may obtain such additional coverages or
endorsements as Landlord deems appropriate or necessary, including, without limitation, insurance
covering foundation, grading, excavation and debris removal costs; business income and rent loss
insurance; boiler and machinery insurance; ordinance or laws coverage; earthquake insurance; flood
insurance; and other coverages. Landlord may maintain such insurance in whole or in part under blanket
policies. Such insurance will not cover or be applicable to any personal property or trade fixtures of
Tenant within the Premises or otherwise located at the Property or any other such property (including that
of third parties) in Tenant's care, custody or control at the Property.

10.2.2 Liability Insurance. Commercial general liability insurance against claims for
bodily injury, personal injury, and property damage occurring at the Property in such amounts as
Landlord deems necessary or appropriate. Such liability insurance will protect only Landlord and, at
Landlord's option, Landlord's lender and some or all of the Landlord Parties, and does not replace or
supplement the liability insurance this Lease obligates Tenant to carry.

10.3  Waivers and Releases of Claims and Subrogation.

10.3.1 By Tenant. To the extent not prohibited by the Laws, Tenant, on behalf of
Tenant and its insurers, waives, releases and discharges the Landlord Parties from all Claims arising out
of damage to or destruction of the Premises, Property or Tenant's trade fixtures, other personal property or
business, and any loss of use or business interruption, regardless whether any such Claim results from the
negligence or fault of any Landlord Party or is occasioned by any fire or other casualty or occurrence
whatsoever (whether similar or dissimilar), including, without limitation, (a) any existing or future
condition, defect, matter or thing in the Premises or on the Property, (b} any equipment or appurtenance
becoming out of repair, (c) any occurrence, act or omission of any Landlord Party, (d) damage caused by
the flooding of basements or other subsurface arcas and (e) damage caused by refrigerators, sprinkling
devices, air conditioning apparatus, water, snow, frost, steam, excessive heat or cold, falling plaster,
broken glass, sewage, gas, odors, noise or the bursting or leaking of pipes or plumbing fixtures. The
waiver this section describes applies regardless whether any such damage results from an act of God,
regardless whether insurance coverage against any such risks is obtainable. Tenant will look only to
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Tenant's insurance coverage (regardless whether Tenant maintains any such coverage) in the event of any
such Claim. Tenant's trade fixtures, other personal property and all other property (including that of third
parties) in Tenant's care, custody or control, is located at the Property at Tenant's sole risk. Landlord is
not liable for any damage to such property or for any theft, misappropriation or loss of such property.
Except as specifically provided in Section 10.2, Tenant is solely responsible for providing such insurance
as may be required to protect Tenant, its employees and invitees against any injury, loss, or damage to
persons ot property occurring in the Premises or at the Property, including, without limitation, any loss of
business or profits from any casualty or other occurrence at the Property.

10.3.2 By Landlord. To the extent not expressly prohibited by the Laws, and except
for any claims, demands or damages suffered by Landlord because Tenant willfully or negligently causes
a release of Hazardous Materials on the Property, Landlord, on behalf of Landlord and its insurers,
waives, releases and discharges Tenant from all claims or demands whatsoever arising out of damage to
or destruction of the Property, or loss of use of the Property, occasioned by fire or other casualty,
regardless whether any such claim or demand results from the negligence or fault of Tenant, or otherwise,
and Landlord will look only to Landlord's insurance coverage (regardless whether Landlord maintains any
such coverage) in the event of any such claim. Landlord's policy or policies of property insurance will
permit waiver of subrogation as provided in this section.

10.4 Tenant's Indemnification of Landlord.

(a) Generally. In addition to Tenant's other indemnification obligations in this
Lease but subject to Section 10.3, Tenant shall hold Landlord and the Landlord Parties harmless from and
against any and all damages arising out of any damage to any persons or property occurring in, on or
about the Premises or the Property resulting from the acts or omissions 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 property oceurring in, on or about the Premises or the Property resulting
from the acts or omissions of Landlord or its authorized representatives. A party's obligation under this
section to indemnify and hold the other party harmless shall be limited to the sum that exceeds the amount
of insurance proceeds, if any, received by the party being indemnified. :

(b) Concurrent Negligence of Landlord and Tenant. Notwithstanding Section
10.4(a) above, in the event of concurrent negligence of Tenant, or its authorized representatives, on the
one hand, and that of Landlord, or ifs authorized representatives, on the other hand, which concurrent
negligence results in damage to any persons or propetty occurring in, on or about the Premises or the
Property, either party's obligation to indemnify the other party as set forth in Section 10.4(a) shall be
limited to the extent of the négligence of the indemnifying party, or its authorized representatives,
including the indemnifying party's proportional share of costs and attorneys' fees incurred in connection
with any claims, actions or proceedings brought with respect to such damage.

{c) Waiver of Worker's Compensation Immunity, The indemnification
obligations contained in this section shall not be limited by any worket's compensation, benefit or
disability laws, and each indemnifying party hereby waives (solely for the benefit of the indemnified
party) any immunity said indemnifying party may have under the Industrial Insurance Act, Title 51 RCW
and similar worker's compensation, benefit or disability laws.

(d Provisions 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.
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ARTICLE 11, DAMAGE OR DESTRUCTION

11.1  Tenantable Within 180 Days. Except as provided in Section 11.3, if fire or other
casualty renders the whole or any material part of the Premises untenantable and Landlord determines (in
Landlord's reasonable discretion) that it can make the Premises tenantable within 180 days afier the date
of the casualty, then Landlord will notify Tenant that Landlord will within the 180 day period (subject to
the extension of such time period under Section 17.17) repair and restore the Building and the Premises to
as near their condition prior to the casualty as is reasonably possible. Landlord will provide the notice
within thirty (30) days after the date of the casualty. In such case, this Lease remains in full force and
effect, but, except as provided in Section 11.6, Basic Rent and Tenant's Share of Operating Expenses for
the period during which the Premises are untenantable abate pro rata (based upon the rentable area of the
untenaniable portion of the Premises as compared with the rentable area of the enfire Premises).

112  Not Tenantable Within 180 Days. If fire or other casualty renders the whole or any
material part of the Premises untenantable and Landlord determines (in Landlord's reasonable discretion)
that it cannot make the Premises tenantable within 180 days after the date of the casualty, then Landlord
will so notify Tenant within thirty (30) days after the daie of the casualty and Landlord, at its option, may,
in such nofice, terminate this Lease effective on the date of Landlord's notice. If Landlord does not
terminate this Lease as provided in this section, Landlord will use commercially reasonable efforts to
repair and restore the Premises within 180 days after the date on which Landlord obtains all permits
necessary for such restoration, provided, however, such 180 day period shall be extended by a period
equal to any delays caused by Force Majeure. If Landlord does not complete such restoration within one
(1) year following the date of the damage, regardless of the cause of any delay, 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.

11.3  Building Substantially Damaged. Notwithstanding the terms and conditions of Section
11.1, if the Building is damaged or destroyed by fire or other casualty (regardless whether the Premises is
affected) and either (a) fewer than fifteen (15) months remain in the Term, or (b) the damage reduces the
value of the improvements on the Property by more than 50% (as Landlord reasonably determines value
before and after the casualty), then, regardless whether Landlord determines (in Landlord's reasonable
discretion) that it can make the Building tenantable within 180 days after the date of the casualty,
Landlord, at Landlord's option, by notifying Tenant within thirty (30) days after the casualty, may
terminate this Lease effective on the date of Landlord's notice.

114  TInsufficient Proceeds. Notwithstanding any contrary language in this Article 11, if this
Article 1] obligates Landlord to repair damage to the Premises or Building caused by fire or other
casualty and Landlord does not receive sufficient insurance proceeds (excluding any deficiency caused by
the amount of any policy deductible) to repair all of the damage, or if Landlord's lender does not allow
Landlord to use sufficient proceeds to repair all of the damage, then Landlord, at Landlord's option, by
notifying Tenant within thirty (30) days after the casualty, may terminate this Lease effective on the date
of Landlord's notice. '

11.5  Landlord's Repair Obligations. If this Lease is not terminated under Sections 11.2
through 11.4 following a fire or other casualty, then Landlord will repair and restore the Premises and the
Building to as near their condition prior to the fire or other casualty as is reasonably possible with all
commercially reasonable diligence and speed (subject to delays caused by Tenant Delay or Force
Majeure) and, except as provided in Section 11.6, Basic Rent and Tenant's Share of Operating Expenses
for the period during which the Premises are untenantable will abate pro rata (based upon the rentable
area of the untenantable portion of the Premises as compared with the rentable area of the entire
Premises). In no event is Landlord obligated to repair or restore any special equipment or improvements
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installed by Tenant, or any personal or other property of Tenant. Landlord will, if necessary, equitably
adjust Tenant's Percentage to account for any reduction in the rentable area of the Premises or Building

resulting from a casualty.

116 Abatement or Reduction of Rent. In case of damage to, or destruction of, the Premises
or the Building, the Basic Rent and Tenant's Share of Operating Expenses shall be abated or reduced
between the date of destruction and the date of completion of restoration, by an amount that is in the same
ratio to the Basic Rent as the total number of square feet of the Premises that are 5o damaged or destroyed
bears to the total number of square feet in the Premises.

117 Rent Apportionment Upon Termination. If either Landlord or Tenant terminates this
Lease under this Article 11, Landlord will apportion Basic Rent and Tenant's Share of Operating
Expenses on a per diem basis and Tenant will pay the Basic Rent and Tenant's Share of Operating
Expenses to (a) the date of the fire or other casualty if the event renders the Premises completely
untenantable or (b) if the event does not render the Premises completely untenantable, the effective date
of such termination.

11.8 Exclusive Casualty Remedy. The provisions of this Article 11 are Tenant's sole and
exclusive rights and remedies in the event of a casualty. To the extent permitted by the Laws, Tenant
waives the benefits of any Law that provides Tenant any abatement or fermination rights (by virtue of a
casualty) not specifically described in this Article 11.

11.9 Duty to Cooperate. To the exient Landlord is required or elects to make repairs to the
Premises and/or the Building pursuant to this Article 11, Tenant shall cooperate with Landlord as and when
reasonably requested by Landlord in connection with the making of such repairs, including the temporary
relocation of Tenant's furniture, furnishings and equipment if such relocation is necessary in order to make
such repairs.

ARTICLE 12. EMINENT DOMAIN

12.1  Termination of Lease. If a Condemning Authority desires to effect a Taking of all or
any material part of the Property, Landlord will notify Tenant and Landlord and Tenant will reasonably
determine whether the Taking will render the Premises unsuitable for Tenant's intended purposes. If
Landlord and Tenant conclude that the Taking will render the Premises unsuitable for Tenant's intended
purposes, Landlord and Tenant will document such determination and this Lease will terminate as of the
date the Condemning Authority takes possession of the portion of the Property taken. Tenant will pay
Rent to the date of termination. If a Condemning Authority takes all or any material part of the Building
or if a Taking reduces the value of the Property by fifty percent (50%) or more (as reasonably determined
by Landlord), regardless whether the Premises is affected, then Landlord, at Landlord's option, by
notifying Tenant prior to the date the Condemning Authority takes possession of the portion of the
Property taken, may terminate this Lease effective on the date the Condemning Authority takes
possession of the portion of the Property taken.

122  Landlord's Repair Obligations. If this Lease does not terminate with respect to the
entire Premises under Section 12.1 and the Taking includes a portion of the Premises, this Lease
automatically terminates as to the portion of the Premises taken as of the date the Condemning Authority
takes possession of the portion taken and Landlord will, at its sole cost and expense, restore the remaining
portion of the Premises to a complete architectural unit with all commercially reasonable diligence and
speed and will reduce the Basic Rent for the period after the date the Condemning Authority takes
possession of the portion of the Premises taken to a sum equal to the product of the Basic Rent provided
for in this Lease multiplied by a fraction, the numerator of which is the rentable area of the Premises after
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the Taking and after Landlord restores the Premises to a complete architectural unit, and the denominator
of which is the rentable area of the Premises prior to the Taking. Landlord will also equitably adjust
Tenant's Percentage for the same petiod to account for the reduction in the rentable area of the Premises
or the Building resulting from the Taking. Tenant's obligation to pay Basic Rent and Tenant's Share of
Operating Expenses will abate on a proportionate basis with respect to that portion of the Premises
remaining after the Taking that Tenant is unable to use during Landlord's restoration for the period of
time that Tenant is unable to use such portion of the Premises.

12.3  Tenant's Participation. Landlord is entitled to receive and keep all damages, awards or
payments resulting from or paid on account of a Taking. Accordingly, Tenant waives and assigns to
Landlord any interest of Tenant in any such damages, awards or payments. Tenant may prove in any
condemnation proceedings and may receive any separate award for damages to or condemnation of
Tenant's movable trade fixtures and equipment and for moving expenses; provided however, that Tenant
has no right to receive any award for its interest in this Lease or for loss of leaschold.

124  Exclusive Taking Remedy. The provisions of this Article 12 are Tenant's sole and
exclusive rights and remedies in the event of a Taking. To the extent permitted by the Laws, Tenant
waives the benefits of any Law that provides Tenant any abatement or termination rights or any right to
receive any payment or award (by virtue of a Taking) not specifically described in this Article 12.

12,5 Duty to Cooperate. To the extent Landlord is required or elects to make repairs to the
Premises and/or the Building pursuant to this Atrticle 12, Tenant shall cooperate with Landlord as and when
reasonably requested by Landlord in conmection with the making of such repaits, including the temporary
relocation of Tenant's furniture, furpishings and equipment if such relocation is necessary in order to make
such repairs.

ARTICLE 13. TRANSFERS
13.1  Restriction on Transfers.

13.1.1 General Prohibition. Except as set forth in Section 13.1.2, Tenant will not
cause or suffer a Transfer without obtaining Landlord's prior written consent, which shall not be
unreasonably withheld, conditioned or delayed. Tenant's request for consent to a Transfer must describe
in detail the parties, terms and portion of the Premises affected. Landlord will notify Tenant of Landlord's
election to consent, withhold consent and/or terminate within ten (10) days after receiving Tenant's
written request for consent to the Transfer. Tenant will, in connection with requesting Landlord's
consent, provide Landlord with a copy of any and all documents and information regarding the proposed
Transfer and the proposed transferee as Landlord reasonably requests. No Transfer, including, without
limitation, a Transfer under Section 13.1.2, releases Tenant from any liability or obligation under this
Lease and Tenant remains liable to Landlord afier such a Transfer as a principal and not as a surety.

13.1.2 Permitted Transfers, Tenant, without Landlord's consent (provided that no
Event of Default has occurred and is continuing), may cause a Transfer to (a) any entity resulting from a
merger or consolidation with Tenant, (b) any entity succeeding to the business and assets of Tenant or (c)
an Affiliate provided (i) Tenant notifies Landlord at least thirty (30) days prior to such Transfer; (ii) the
proposed use of Premises by the prospective transferee is a Permitted Use; and (iii) the transferee assumes
and agrees in a writing delivered to and reasonably acceptable to Landlord to perform Tenant's
obligations under this Lease arising after such Transfer and to observe all terms and conditions of this
Lease. No Transfer pursuant to this Section 13.1.2 shall relieve Tenant from any liability under this Lease.
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132 Costs. Tenant will pay to Landlord, as Additional Rent, the reasonable costs and
expenses Landlord incurs in connection with any proposed Transfer, regardless of whether Landlord
consents to the Transfer.

13.3  Consideration to Landlord. In the event of any assignment or sublease, other than a
Permitted Transfer pursuant to Section 13.1.2, Landlord shall be entitled to receive, as Additional Rent,
one-half (1/2) of any consideration, 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, the excess of the amount of rent paid for the sublet space by the subtenant over the total amount
of Basic Rent and Tenant's Share of Operating Expenses, after deducting all of the actual third patty costs
incurred by Tenant in connection with the sublease or assignment. Upon Landlord's request, Tenant shall
assign to Landlord all amounts to be paid to Tenant by the assignee or subtenant and shall direct such
assignee or subtenant to pay the same directly to Landlord. If there is more than one sublease under this
Lease, the amounts (if any) to be paid by Tenant to Landlord pursuant to the preceding sentence shall be
separately calculated for each sublease and amounts due Landlord with regard to any one sublease may
not be offset against rental and other consideration due under any other sublease. Any contrary provision
notwithstanding, Tenant shall be allowed to use the Premises for any and all functions within its
governmental structure to the extent such occupancy is consistent with the Permitted Use. :

ARTICLE 14. DEFAULTS; REMEDIES

14.1  Events of Default. The occurrence of any of the following constitutes an "Event of
Default”" by Tenant under this Lease: '

14.1.1 Failure to Pay Rent. Tenant fails to-pay Basic Rent, any monthly installment of
Tenant's Share of Operating Expenses or any other Additional Rent amount as and when due and such
failure continues for ten (10) days after Landlord notifies Tenant of Tenant's failure to pay Rent when
due.

14.12 Failure to Perform. Tenant breaches or fails to perform any of Tenant's
nonmonetary obligations under this Lease and the breach or failure continues for a period of thirty (30)
days after Landlord notifies Tenant of Tenant's breach or failure; provided that if Tenant cannot
reasonably cure its breach or failure within a thirty (30) day period, Tenant's breach or failure is not an
Event of Default if Tenant commences to cure its breach or failure within the thirty (30} day period and
thereafter diligently pursues the cure and effects the cure to completion.

14.1.3 Misrepresentation. The existence of any material misrepresentation or omission
in any financial statements, correspondence or other information provided to Landlord by or on behalf of
Tenant in connection with (a) Tenant's negotiation or execution of this Lease; (b) Landlord's evaluation of
Tenant as a prospective tenant at the Property; (¢) any proposed or attempted Transfer; or (d) any consent
or approval Tenant requests under this Lease.

14.1.4 Other Defaults. (a) Tenant makes a general assignment or general arrangement
for the benefit of creditors; (b) a petition for adjudication of bankruptcy or for reorganization or
rearrangement is filed by Tenant; (c) a petition for adjudication of bankruptcy or for reorganization or
rearrangement is filed against Tenant and is not dismissed within sixty (60) days; (d) a trustee or receiver
is appointed to take possession of substantially all of Tenant's assets located at the Premises or of Tenant's
interest in this Lease and possession is not restored to Tenant within thirty (30) days; or (e} substantially
all of Tenant's assets, substantially all of Tenant's assets located at the Premises or Tenant's interest in this
Lease is subjected to attachment, execution or other judicial seizure not discharged within thirty (30)
days. If a court of competent jurisdiction determines that any act described in this section does not
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constitute an Event of Default, and the court appoints a trustee to take possession of the Premises (or if
Tenant remains a debtor in possession of the Premises) and such trustee or Tenant Transfers Tenant's
interest hereunder, then Landlord is entitled to receive, as Additional Rent, the amount by which the Rent
(or any other consideration) paid in connection with the Transfer exceeds the Rent otherwise payable by
Tenant under this Lease. ‘

142 Remedies. Upon the occurrence of any Event of Default, Landlord, at any time and from
time to time, and without preventing Landlord from exercising any other right or remedy, may exercise
any one or more of the following remedies: ‘ ‘ -

142.1 Termination of Lease. Terminate this Lease effective on the date Landlord
specifies in its termination notice to Tenant. Upon termination, Tenant will immediately surrender
possession of the Premises to Landlord. If Landlord terminates this Lease, Landlord may recover from
Tenant and Tenant will pay to Landlord on demand all damages Landlord incurs by reason of an Event of
Default, including, without limitation, (a) all Rent due and payable under this Lease as of the effective
date of the termination; (b) any amount necessary to compensate Landlord for any detriment proximately
caused Landlord by Tenant's failure to perform its obligations under this Lease or which in the ordinary
course would likely result from Tenant's failure to perform, including, but not limited to, any Re-entry
Costs, (c) an amount equal to the amount by which the present worth, as of the effective date of the
termination, of the Basic Rent for the balance of the Term remaining after the effective date of the
termination (assuming .no termination) exceeds the present worth, as of the effective date of the
termination, of a fair market Basic Rent for the Premises for the same period (as Landlord reasonably
determines the fair market Basic Rent) and (d) Tenant's Share of Operating Expenses, based on Operating
Expense for the last full year of the Lease, to the extent Landlord is not otherwise reimbursed for such
Operating Expenses. TFor purposes of this section, Landlord will compute present worth by utilizing a
discount rate of 8% per annum. Nothing in this section limits or prejudices Landlord's right to prove and
obtain damages in an amount equal to the maximum amount allowed by the Laws, regardless whether
such damages are greater than the amounts set forth in this section.

14.22 Present Worth of Rent. Recover from Tenant, and Tenant will pay to Landlord
on demand, an amount equal to the then present worth, as of the effective date of termination, of the
aggregate of the Rent and any other charges payable by Tenant under this Lease for the unexpired portion
of the Term. Landlord will employ a discount rate of 8% per annum to compute present worth.

14.2.3 Self Help. Perform the obligation on Tenant's behalf without waiving Landlord's
rights under this Lease, at law or in equity and without releasing Tenant from any obligation under this
Lease. Tenant will pay to Landlord, as Additional Rent, all sums Landlord pays and obligations Landlord
incurs on Tenant's behalf under this section. '

14.2.4 Other Remedies. Any other right or remedy available to Landlord under this
Lease, at law or in equity.

14.2.5 Interest on Unpaid Rent. In addiiion to the Late Charge as provided in Section
2.3, Rent not paid within ten (10) days of the date due shall bear interest from the date due until paid at
the Maximum Rate.

143  Costs. Tenant will reimburse and compensate Landlord on demand and as Additional
Rent for any actual loss Landlord incurs in connection with, resulting from or related to an Event of
Default, regardless whether svit is commenced or judgment is entered. Such loss includes all reasonable
legal fees, costs and expenses (including paralegal fees and other professional fees and expenses)
Landlord incurs investigating, negotiating, settling or enforcing any of Landlord's rights or remedies or
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otherwise protecting Landlord's interests under this Lease. In addition to the foregoing, Landlord is
entitled to reimbursement of all of Landiord's fees, expenses and damages; including, but not limited to,
reasonable atiorneys' fees and paralegal and other professional fecs and expenses, Landlord incurs in
connection with protecting its interests in any bankruptcy or insolvency proceeding involving Tenant,
including, without limitation, any proceeding under any chapter of the Bankruptcy Code; by exercising
and advocating rights under Section 365 of the Bankruptcy Code; by proposing a plan of reorganization
and objecting to competing plans; and by filing motions for relief from stay. Such fees and expenses are
payable on demand, or, in any event, upon assumption or rejection of this Lease in bankruptcy.

144  Waiver and Release by Tenant. Tenant waives and releases all Claims Tenant may
have resulting from Landlord's re-entry and taking possession of the Premises by any lawful means and
removing and storing Tenant's property as permitted under this Lease, regardless whether this Lease is
terminated, and, to the fullest extent allowable under the Laws, Tenant releases and will indemnify,
defend (with counsel reasonably acceptable to Landlord), protect and hold harmless the Landlord Parties
from and against any and all Claims occasioned by Landlord's lawful re-entry of the Premises and
disposition of Tenant's property. No such reentry is to be considered or construed as a forcible entry by
Landlord.

145  Landlord's Default. If Landlord defaults in the performance of any of its obligations
under this Lease, Tenant will notify Landlord of the default and Landlord will have thirty (30) days after
receiving such notice to cure the default. If T.andlord is not reasonably able to cure the default within a
thirty (30) day period, Landlord will have an additional reasonable period of time to cure the default as
Jong as Landlord commences the cure within the thirty (30) day period and thereafter diligently pursues
the cure. In no event is Landlord liable to Tenant or any other person for consequential, special or
punitive damages, including, without limitation, lost profits.

146 No Waiver. Except as specifically set forth in this Lease, no failure by Landlord or
~ Tenant to insist upon the other party’s performance of any of the terms of this Lease or to exercise any
right or remedy upon a breach thereof, constitutes a waiver of any such breach or of any breach or default
by the other party in its performance of its obligations under this Lease. No acceptance by Landlord of
full or partial Rent from Tenant or any third party during the continuance of any breach or default by
Tenant of Tenant's performance of its obligations under this Lease constitutes Landlord's waiver of any
such breach or default. Except as specifically set forth in this Lease, none of the terms of this Lease to be
kept, observed or performed by a party fo this Lease, and no breach thereof, are waived, altered or
modified except by a written instrument executed by the other party. One or mote waivers by a party to
this Lease is not to be construed as a waiver of a subsequent breach of the same covenant, term or
condition. No statement on a payment check from a party to this Lease or in a letter accompanying a
payment check is binding on the other party. The party receiving the check, with or without notice to the
other party, may negotiate such check without being bound to the conditions of any such statement.

ARTICLE 15. CREDITORS; ESTOPPEL CERTIFICATES

15.1  Subordination. This Lease, all rights of Tenant in this Lease, and all interest or estate of
Tenant in the Property, is subject and subordinate to the lien of any Mortgage. Tenant, on Landlord's
demand, will execute and deliver to Landlord or to any other person Landlord designates any instruments,
releases or other documents reasonably required to confirm the self-¢ffectuating subordination of this
Lease as provided in this section to the lien of any Mortgage. The subordination to any future Mortgage
provided for in this section is expressly conditioned upon the mortgagee's agreement that as long as
Tenant is not in default in the payment of Rent or the performance and observance of any covenant,
condition, provision, term or agreement o be performed and observed by Tenant under this Lease,
beyond any applicable grace or cure period this Lease provides Tenant, the holder of the Mortgage will
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not disturb Tenant's rights under this Lease. The lien of any existing or future Mortgage will not cover
Tenant's moveable trade fixtures or other personal property of Tenant located in or on the Premises.

152  Attornment. If any holder of any Mortgage ata foreclosure sale or any other transferce
acquires Landlord's interest in this Lease, the Premises or the Property by foreclosure or a transfer in lien
of foreclosure, Tenant will attorn to the transferee of or successor to Landlord's interest in this Lease, the
Premises or the Property (as the case may be) and recognize such transferee or successor as landlord on
the terms and conditions of this Lease. Tenant waives the protection of any statute or rule of law that
gives or purports to give Tenant any right to terminate this L.ease or surrender possession of the Premises
upon the transfer of Landlord's interest.

153 Mortgagee Protection Clause. Tenant will give the holder of any Mortgage, by
certified mail and at the same time as Tenant notifies Landiord, a copy of any notice of default Tenant
serves on Landlord, provided that Landlord or the holder of the Mortgage previously notified Tenant (by
way of notice of assignment of renis and leases or otherwise) of the address of such holder. Tenant
further agrees that if Landlord fails to cure such default within the time provided for in this Lease, then
Tenant will provide written notice of such failure to such holder and such holder will have an additional
fifteen (15) days within which to cure the default. I the default cannot be cured within the additional
fifteen (15) day petiod, then the holder will have such additional time as may be necessary to effect the
cure if, within the fifteen (15) day period, the holder has commenced and is diligently pursuing the cure
(including without limitation commencing foreclosure proceedings if necessary to effect the cure).

15.4  Estoppel Certificates.

15.4.]1 Contenis. Upon Landlord's written request, Tenant will execute, acknowledge
and deliver to Landlord a written statement in form satisfactory to Landlord certifying: (a) that this Lease
(and all guaranties, if any) is unmodified and in full force and effect (or, if there have been any
modifications, that the Lease is in full force and effect, as modified, and stating the modifications); (b)
that this Lcase has not been canceled or terminated; (c) the last date of payment of Rent and the time
period covered by such payment; (d) whether there are then existing any breaches or defaults by Landlord
under this Lease known to Tenant, limited to the actual knowledge of Tenant's Manager of Real Estate
Services or equivalent position, and, if so, specifying the same; (e) specilying any existing claims or
defenses in favor of Tenant against the enforcement of this Lease (or of any guaranties); and (D such
other factual statements as Landlord, any lender, prospective lender, investor or purchaser may reasonably
request. Nothing herein shall, be construed to create or impose a duty upon Tenant to conduct an
investigation or incur any out of pocket costs in responding to Landlord's. request for an estoppel
certificate. For purposes of clause (d) of the preceding sentence, Tenant's knowledge may be limited to
the actual knowledge of an authorized representative of Tenant with responsibility for the administration
of this Lease. Tenant will deliver the statement to Landlord within ten (10) Business Days after
Landlord's request. Landlord may give any such statement by Tenant to any lender, prospective lender,
investor or purchaser of all or any part of the Property and any such party may conclusively rely upon
such statement as true and correct.

15.4.2 Failure to Deliver. If Tenant does not timely deliver the statement referenced in
Section 15.4.1 to Landlord, Landlord may execute and deliver the statement to any third party on behalf
of Tenant and Landlord and any lender, prospective lender, investor or purchaser may conclusively
presume and rely, except as otherwise represented by Landlord, () that the terms and provisions of this
Lease have not been changed; (b) that this Lease has not been canceled or terminated; (c) that not more
than one month's Rent has been paid in advance; and (d) that Landlord is not in default in the performance
of any of its obligations under this Lease. In such event, Tenant is estopped from denying the truth of
such facts. :
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ARTICLE 16. TERMINATION OF LEASE

16.1 Surrender of Premises. Tenant will surrender the Premises to Landlord at the expiration
or earlier termination of this Lease in good order, condition and repair, reasonable wear and tear, and
damage by casualty or condemnation excepted, and will surrender all keys to the Premises to Property
Manager or to Landlord at the place then fixed for Tenant's payment of Basic Rent or as Landlord or
Property Manager otherwise direct. Tenant will also inform Landlord of all combinations on locks, safes
and vaults, if any, in the Premises or on the Property. Tenant will at such time remove all of its property
from the Premises and, if Landlord so requires, all specified Alterations and improvements Tenant placed
on the Premises, excluding the initial Tenant Improvements. Tenant will promptly repair any damage to
the Premises caused by such removal. If Tenant does not surrender the Premises in accordance with this
section, Tenant releases and will indemnify, defend (with counsel reasonably acceptable to Landlord)
protect and hold harmless Landlord from and against any Claim resuliing from Tenant's delay in so
surrendering the Premises, including, without limitation, any Claim made by any succeeding occupant
founded on such delay. All property of Tenant not removed. on or before the last day of the Term is
deemed abandoned. Tenant appoints Landlord as Tenant's agent to remove, at Tenant's sole cost and
expense, all of Tenant's personal property, fixtures and equipment from the Premises upon termination of
this Lease and to cause its transportation and storage for Tenant's benefit, all at the sole cost and risk of
Tenant, and Landlord will not be liable for damage, theft, misappropriation or loss thereof or in any
manner in respect thereto.

16.2  Holding Over. If Tenant possesses the Premises after the Term expires or is otherwise
terminated without executing a new lease but with Landlord's written consent, Tenant is deemed to be
occupying the Premises as a tenant from month-to-month, subject to all provisions, conditions and
obligations of this Lease applicable to a month-to-month tenancy and any other reasonable conditions of
Landlord's consent, except that Basic Rent will be an amount agreed to by Landlord and Tenant, but not
less than the Basic Rent and Tenant's Share of Operating Expenses payable by Tenant in the last full
calendar month of the Term, and (b) either Landlord or Tenant may terminate the month-to-month
tenancy at any time upon thirty (30) days prior written notice to the other party. If Tenant possesses the
Premises after the Term expires or is otherwise terminated without executing a new lease and without
Landlord's writterl consent, Tenant shall be deemed to be occupying the Premises without claim of right
(but subject to all terms and conditions of this Lease) and, in addition to Tenant's liability for failing to
surrender possession of the Premises as provided in Section 16.1, Tenant will pay Landlord a charge for
each day of occupancy after expiration of the Term in an amount equal to 1/30th of one hundred twenty
percenit (120%) of the monthly Basic Rent and Tenant's Share of Operating Expenses payable by Tenant
in the last full calendar month of the Term; provided, however, Tenant may holdover after the Term for
up to sixty (60) days without the prior written consent of Landlord, and during such sixty (60) day period
Tenant will pay Rent equal to the Basic Rent and Tenant's Share of Operating Expenses payable by
Tenant in the last full calendar month of the Term.

ARTICLE 17. MISCELLANEOUS PROVISIONS

i7.1.  Parking. At no cost to Tenant, Tenant shall have the right to use four (4) unreserved
parking stalls per 1,000 square feet of the Premises, in the locations shown on the Parking Plan attached
1o this Lease as Exhibit G (the "Tenant Stalls"), including the nonexclusive use of no less than six (6)
handicap stalls located near the entrance to the Building. Tenant shall use its best efforts to ensure that
Tenant and its agents, and employees shall park only in the Tenant Stalls. The use by Tenant and its
employees and invitees of any of the parking spaces on the Property shall be subject to such parking rules
and regulations as Landlord may promulgate from time to time. Tenant shall have the right to park .
overnight up to six (6) vehicles owned by Tenant in the Tenant Stalls. If Landlord determines that
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demand for parking in the Property exceeds the number of available parking stalls, Landlord may institute
parking procedures and methods as it determines are necessary to efficiently operate the Property, which
may include (but are not limited to) valet parking for guests and visitors, issuance of parking permits,
and/or designating specific areas of the parkirig facilities as reserved for the exclusive use of particular
tenants in the Property. Any costs incurred by Landlord in implementing such parking procedures and
methods shall constitute an Operating Expense.

17.2  Notices. All Notices must be in writing and must be sent by personal delivery, United
States registered or certified mail (postage prepaid) or by an independent overnight courier service,
addressed to the addresses specified in the Basic Terms or at such other place as either party may
designate to the other party by written notice given in accordance with this section. Notices given by mail
are deemed effective three Business Days after the party sending the Notice deposits the Notice with the
United States Post Office. Notices delivered by courier are deemed effective on the next Business Day
after the day the party delivering the Notice timely deposits the Notice with the courier for overnight
(next day) delivery.

173  Transfer of Landlord's Interest. If Landlord Transfers any interest in the Premises for
any reason other than collateral security purposes, the transferor is automatically relieved of all
obligations on the part of Landlord accruing under this Lease from and after the date of the Transfer, -
provided that the transferee assumes all of Landlord's obligations accruing subsequent to the Transfer and
further provided that the transferor delivers to the transferce any funds the transferor holds in which
Tenant has an interest (such as a security deposit). Except as specifically set forth in the first sentence of
this section, Landlord's covenants and obligations in this Lease bind each successive Landlord only
during and with respect to its respective period of ownership. However, notwithstanding any such
Transfer, the transferor remains entitled to the benefits of Tenant's indemnity and insurance obligations
(and similar obligations) under this Lease with respect to matters arising or accruing during the
transferor’s period of ownership.

17.4  Successors. The covenants and agreements contained in this Lease bind and inure to the
. benefit of Landlord, its successors and assigns, bind Tenant and its successors and assigns and, subject to
the terms of Article 13 of this Lease, inure to the benefit of Tenant and its successors and assigns.

17.5  Captions and Interpretation. The captions of the articles and sections of this Lease are
to assist the parties in reading this Lease and are not a part of the terms or provisions of this Lease.
Whenever required by the context of this Lease, the singular includes the plural and the plural includes
the singular. : :

17.6  Relationship of Parties. This Lease does not create the relationship of principal and
agent, or of partnership, joint venture, or of any association or relationship between Landlord and Tenant
other than that of landlord and tenant.

177  Eatire Agreement; Amendment. The Basic Terms and all exhibits, addenda and
schedules attached to this Lease are incorporated into this Lease as though fully set forth in this Lease and
together with this Lease contain the entire agreement between the parties with respect to the improvement
and leasing of the Premises. All prior and contemporaneous negotiations, including, without limitation,
any letters of intent or other proposals and any drafts and related correspondence, are merged into and
superseded by this Lease. No subsequent alteration, amendment, change or addition to this Lease (other
than to the Building Rules) is binding on Landlord or Tenant unless it is in writing and signed by the
party to be charged with performance.
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17.8  Severability. If any covenant, condition, provision, term or agreement of this Lease is,
to any extent, held invalid or unenforceable, the remaining portion thereof and all other covenants,
conditions, provisions, terms and agreements of this Lease, will not be affected by such holding, and will
remain valid and in force to the fullest extent permitted by law.

179 Landlord's Limited Liability. Tenant will look solely to Landlord's interest in the
Property for recovering any judgment or collecting any obligation from Landlord or any other Landlord
Party. Tenant agtees that neither Landlord nor any other Landlord Patty will be personally liable for any
judgment or deficiency decree.

17.10 Survival. All of Tenant's obligations under this Lease (together with interest on payment
obligations at the Maximum Rate) accruing prior to expiration or other termination of this Lease survive
the expiration or other termination of this Lease. Further, all of Tenant's release, indemnification, defense
and hold harmless obligations under this Lease survive the expiration or other termination of this Lease,
without limitation.

17.11 Attorneys' Fees. If either Landlord or Tenant commences any litigation -or judicial
action to determine or enforce any of the provisions of this Lease, the substantially prevailing party in any
such litigation or judicial action is entitled to recover all of its costs and expenses (including, but not
limited to, reasonable attorneys' fees, costs and expenditures) from the nonprevailing party.

17.12 Brokers. Landlord and Tenant each represents and warrants to the other that it bas not
had any dealings with any realtors, brokers, finders or agents in connection with this Lease (except as
may be specifically set forth in the Basic Terms) and releases and will indemnify, defend and hold the
other harmless from and against any Claim based on the failure or alleged failure to pay any realtors,
brokers, finders or agents (other than any brokers specified in the Basic Terms) and from any cost,
expense or liability for any compensation, commissjon or changes claimed by any realtors, brokers,
finders or agents (other than any brokers specified in the Basic Terms) claiming by, through or on behalf
of it with respect to this Lease ot the negotiation of this Lease. Landlord will pay any brokers named in
the Basic Terms in accordance with the listing agrecment for the Property.

17.13 Governing Law. This Lease is governed by, and must be interpreted under, the internal
jaws of the State of Washington. Any suit arising from or relating to this Lease must be brought in the
Superior Court of King County in Seattle or, if the snit is brought in federal court, in the J.S. District
Court for the Western District of Washington in Seattle; Landlord and Tenant waive the right to bring suit
elsewhere.

17.14 Time is of the Essence. Time is of the essence with respect to the performance of every
provision of this Lease in which time of performance is a factor.

17.15 Tenani's Waiver. Any claim Tenant may have against Landlord for default in
performance of any of Landlord's obligations under this Lease is deemed waived unless Tenant notifies
Landlord of the default within thirty (30) days after Tenant knew or should have known of the default.

17.16 Provisions are Covenants and Conditions. All provisions of this Lease, whether
covenants or conditions, are deemed both covenants and conditions.

17.17 Force Majeure. If Landlord is delayed or prevented from performing any act required in
this Lease (excluding, however, the payment of maney) by reason of Tenant Delay or Force Majeure,
Landlord's performance of such act is excused for the longer of the period of the delay or the period of
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delay cansed by such Tenant Delay or Force Majeure and the period of the performance of any such act
will be extended for a period equivalent to such longer period.

17.18 Management. Property Manager is authorized to manage the Property. Landlord
appointed Property Manager to act as Landlord's agent for leasing, managing and operating the Property.
The Property Manager then serving is authorized to accept service of process and to receive and give
notices and demands on Landlord's behalf. '

17.19 Quiet Enjoyment. Landlord covenants that Tenant will quietly hold, occupy and enjoy
the Premises during the Term, subject to the terms and conditions of this Lease, free from molestation or
hindrance by Landlord or any person claiming by, through or under Landlord, if Tenant pays all Rent as
and when due and keeps, observes and fully satisfies all other covenants, obligations and agreements of
Tenant under this Lease. ‘ :

17.20 No Recording. Tenant will not record this Lease or a Memorandum of this Lease
without Landlord’s prior written consent, which consent Landlord shall not unreasonably withhold.
Notwithstanding the foregoing, at the request of Tenant after the Commencement Date, Landlord shall
execute, and Tenant may record, a Memorandum of this Lease in the form of Exhibit [ attached.

, 1721 Nondisclosure of Lease Terms. The terms and conditions of this Lease constitute
proprietary information of Landlord that Tenant will keep confidential to the extent allowed by Law.
Tenant's disclosure of the terms and conditions of this Lease could adversely affect Landlord's ability to
negotiate other leases and impair Landlord's relationship with other tenants. Accordingly, Tenant,
without Landlord's consent (which consent Landlord may grant or withhold in its sole and absolute
discretion), will not directly or indirectly disclose the terms and conditions of this Lease to any other
tenant or prospective tenant of the Building or to any other person or entity other than Tenant’s employees
and agents who have a legitimate need to know such information (and who will also keep the same in
confidence) and other than as required by Law. Tenant shall provide reasonably timely notice to
Landlord in advance of Tenant's disclosure of documents or other materials requested pursuant to RCW
Ch. 42.56 as hereafter amended.

17.22 Construction of Lease and Terms. The terms and provisions of this Lease represent the
results of negotiations between Landlord and Tenant, each of which are sophisticated parties and each of
_which has been represented or been given the opportunity to be represented by counsel of its own
choosing, and neither of which has acted under any duress or compulsion, whether legal, economic or
otherwise. Consequently, the terms and provisions of this Lease must be intetpreted and construed in
accordance with their usual and customary meanings, and Landlord and Tenant each waive the
application of any rule of law that ambiguous or conflicting terms or provisions contained in this Lease
are to be interpreted or construed against the party who prepared the executed Lease or any earlier draft of
the same. Landlord's submission of this instrument to Tenant for examination or signature by Tenant
does not constitute a reservation of or an option to lease and is not effective as a lease or otherwise uniil
Landlord and Tenant both execute and deliver this Lease. The parties agree that, regardless of which
party provided the initial form of this Lease, drafted or modified one or more provisions of this Lease, or
compiled, printed or copied this Lease, this Lease is to be construed solely as an offer from Tenant (o
Jease the Premises, executed by Tenant and provided to Landlord for acceptance on the terms sct forth in
this Lease, which acceptance and the existence of a binding agreement between Tenant and Landlord may
then be evidenced only by Landlord's execution of this Lease.

17.23 Arbitration. Any disputes between the parties which by the terms of this Lease must be
resolved by or submitted to arbitration, shall be arbitrated by a single-arbitrator arbitration in accordance
with the Real Estate Indusity Arbitration Rules dated June 1, 2009 of the American Arbitraiion Association
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("AAA") as modified in this Section 17.23. The arbitration will be conducted in Seattle, Washington. All
statutes of limitation which would otherwise be applicable shall apply to any arbitration proceeding under this
Section 17.23. The dispute will be resolved under the Real Estate Industry Arbitration Rules modified as
follows: (i) the total time from date of demand for arbiiration to final award shall not exceed ninety (90)
days; (ii) the arbitrator will be chosen by the AAA without submittal of lists and subject to challenge only
for good cause shown; (iii) all notices may be by telephone or electronic communication with later
confirmation in writing; (iv) the time, date and place of the hearing will be set by the arbitrator in his or
her sole discretion, provided that there shall be at least five (5) business days prior notice of the hearing;
(v) there will be no post-hearing briefs; and (vi) there shall be no discovery except by order of the
arbitrator. Any of the above provisions may be modified by written agreement of the parties. The
decision of the arbitrator shall be final and non-appealable and enforceable in any court of competent
jurisdiction. The prevailing party in the proceeding shall be awarded rcasonable attorneys' fees, expert
and non-expert witness costs and expenses, and other costs and expenses incurred in connection with the
arbitration, unless the arbitrator determines otherwise. The costs and fees of the arbitrator shall be borne
by the non-prevailing party, unless the arbitrator determines otherwise.

Landlord and Tenant each caused this Lease to be executed and delivered by its duly authorized
representative to be effective as of the Effective Date. - '

LANDLORD:

KENDALL LAKE PARTNERS LLC, a Washington
limited liability company

By: Kendall Lake Manager LL.C, a Washington
limited liability company, Its Manager

By:
Joel Aslanian, Manager

[Signatures continued on following page]
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TENANT:

KING COUNTY, a political subdivision of the
State of Washington

By:
Name:
Title:

APPROVED AS TO FORM:

By:

Name:

Senior Deputy Prosecuting Attorney

APPROVED BY CUSTODIAL AGENCY:

By:

Name:
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STATE OF WASHINGTON )
} ss.

COUNTY OF KING )

On this day of , 2012, before me, the undersigned, a Notary Public in and
for the State of Washington, duly commissioned and sworn personally appeared Joel Aslanian, known to me
to be the Manager of Kendall Lake Manager LLC, a Washington limited liability company, the Manager
of KENDALL LAKE PARTNERS LLC, a Washington limited liability company, the limited liability
company that executed the foregoing instrument, and acknowledged the said instrument to be the free and
voluntary act and deed of said limited liability company, for the purposes therein mentioned, and on oath
stated that he was anthorized to execute said instrument.

I certify that T know or have satisfactory evidence that the person appearing before me and making
this acknowledgment is the person whose true signature appears on this document.

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

Signature

Print Name

NOTARY PUBLIC in and for the State of
‘Washinggton, residing at
My commission expires
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STATE OF WASHINGTON )

) 58.
COUNTY OF KING )
On'this day of , 2012, before me, the undersigned, a Notary Public in and
for the State of Washington, duly commissioned and sworn  personally appeared

, known to me to be the of KING
COUNTY, a political subdivision of the State of Washington, the public entity that executed the foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act and deed of said public
entity, for the purposes therein mentioned, and on oath stated that he/she was authorized to execute said

instrument.

I certify that I know or have satisfactory evidence that the person appearing before me and making -
this acknowledgment is the person whose true signature appears on this document.

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

Signature

Print Name
NOTARY PUBLIC in and for the State of
Washington, residing at
My commission expires
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EXHIBIT A
DEFINITIONS

"Additional Rent" means any charge, fee or expense (other than Basic Rent) payable by Tenant under
this Lease, however denoted. '

" Affiliate” means any person or entity that, directly or indirectly, controls, is controlled by or is under
common control with Tenant. For purposes of this definition, "control" means possessing the power to
direct or cause the direction of the management and policies of the entity by the ownership of a maj ority
of the voting interests of the entity. :

"Alteration” means any change, alteration, addition or improvement to the Premises or Property,
excluding the initial Tenant Improvements.

"Bankruptcy Code" means the United States Bankruptcy Code as the same now exists and as the same
may be amended, including any and all rules and regulations issued pursuant to or in connection with the
United States Bankruptcy Code now in force or in effect afier the Effective Date.

"Basic Rent" means the basic rent amounts specified in the Basic Terms.

"Basic Terms" means the terms of this Lease identified as the "Basic Terms" before Article 1 of thel
Lease. '

"Building" means that certain office building now existing on the Land.

" "Building Rules" means those certain rules attached to this Lease as Exhibit F, as Landlord may amend
the same from time to time.

"Business Days" means any day other than Saturday, Sunday or a legal holiday in the State.
"Business Hours" means Monday through Friday from 6:00 a.m. to 6:00 p.m., excluding holidays.

"CCRs" means any and all covenants, conditions or restrictions applicable to the Building, including but
not limited to the covenants, conditions or restrictions for Snoquatmie Ridge Business Park.

"City" means Snoqualmie, Washington.

"Claims" means all claims, actions, demands, liabilities, damages, costs, penalties, forfeitures, losses or
expenses, including, without limitation, reasonable attorneys' fees and the costs and expenses of enforcing
any indemnification, defense or hold harmiess obligation under the Lease.

rCommencement Date" means the eatlier of (a) the date of Substantial Completion of the Tenant
Improvements, (b) the date Tenant commences business operations in the Premises and (c) the date
Substantial Completion of the Tenant Improvements would have occurred but for Tenant Delay;
provided, however, that the Commencement Date will not be earlier than the Delivery Date specified in
the Basic Terms unless Tenant commences business operations in the Premises before the Delivery Date.

"Commencement Date Memorandum"” means the form of memorandum attached to the Lease as
Exhibit E.
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“Common Area" means the parking area, driveways, lobby areas, multitenant corridors, landscaped areas
and ponds, if any, and other areas of the Property Landlord may designate from time to time as common
area available to all tenants.

"Condemning Authority" means any person or entity with a statutory or other power of eminent domain.

"County" means King County, Washington.

"Delivery Date" means the target date for Landlord's delivery of the Premises to Tenant, which is the
delivery date specified in the Basic Terms.

"Effective Date" means the date the last party signs this Lease following the approval of this Lease by the
King County Council. '

"Event of Default" means the occurrence of any of the events specified in Section 14.1 of the Lease.
"Floor Plan" means the floor plan attached to the Lease as Exhibit C.

"Force Majeure" means acts of God; strikes; lockouts; labor troubles; inability to procure materials;
inclement weather; orders or directives of any legislative, administrative or judicial body with jurisdiction
over Landlord or the Property; inability to obtain any governmental licenses, permissions or authorities
(despite commercially reasonable pursuit of such licenses, permissions or authorities); and other similar
or dissimilar causes beyond Landlord's reasonable control.

"Hazardous Materials" means any of the following, in any amount: (a) any petroleum or petroleum
product, asbestos in any form, urea formaldehyde and polychlorinated biphenyls; (b) any radioactive
substance; (c¢) any toxic, infectious, reactive, corrosive, ignitable or flammable chemical or chemical
compound; and (d) any chemicals, materials or substances, whether solid, liquid or gas, defined as or
included in the definitions of "hazardous substances," "hazardous wastes," "hazardous materials,"
"extremely hazardous wastes," "restricted hazardous wastes," "toxic substances,” "toxic pollutants,” "solid
waste," or words of similar import in any federal, state or local statute, law, ordinance or regulation now
existing or existing on or after the Effective Date as the same may be interpreted by government offices
and agencies.

"Hazardous Materials Laws" means any federal, state or local statutes, laws, ordinances or regulations
now existing or existing after the Effective Date that conitrol, classify, regulate, list or define Hazardous
Materials or require remediation of Hazardous Materials contamination.

"Land" means that certain real property legally described on the attached Exhibit B.
"Landlord" means only the owner or owners of the Property at the time in question.

"Landlord Parties" means Landlord and Property Manager and their respective officers, directors,
partners, shareholders, members and employees.

"Laws" means any law, regulation, rule, order, statute or ordinance of any governmental entify in effect
on or after the Effective Date and applicable to the Property or the use or occupancy of the Property,
including, without limitation, and Hazardous Materials Laws.
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- "Lease" means this Office Lease Agreement, as the same may be amended or modified after the Effective
Date. ‘

"Maximum Rate" means interest at a rate equal to the lesser of (a) 18% per annum or (b) the maximum
interest rate permitted by law.

"Mortgage" means any mortgage, deed of trust, security interest or other security document of like nature
that at any time may encumber all' or any part of the Property and any replacements, renewals,
amendments, modifications, extensions or refinancings thereof, and each advance (including future
advances) made under any such instrument.

"Net Rent" means all rental Landlord actually receives from any reletting of all or any part of the
Premises, less any indebtedness from Tenant to Landlord other than Rent (which indebtedness is paid first
to Landlord) and less the Re-entry Costs (which costs are paid second to Landlord).

"Notices" means all notices, demands or requests that may be or are required to be given, demanded or
requested by either party to the other as provided in the Lease.

"Operating Expenses" means all reasonable expenses Landlord incurs in connection with maintaining,
repaiting and operating the Property in accordance with generally accepted accounting principles
consistently followed, including, but not limited to, the following: all Property Taxes, insurance
premiums and deductible amounts under any insurance policy; maintenance and repair costs; steam,
electricity, water, sewer, gas and other utility charges; fuel; lighting; window washing; janitorial services;
trash and rubbish removal; property association fees and dues and all payments under any Permitted
Encumbrance (except Mortgages) affecting the Property; wages payable to persons at the level of
manager and below whose duties are connected with maintaining and operating the Property (but only for
the portion of such persons’ time allocable to the Property), together with all payroll taxes, unemployment
insurance, vacation allowances and disability, pension, profit sharing, hospitalization, retitement and
other so-called "fringe benefits" paid in connection with such persons (allocated in a manner consistent
with such persons' wages); amounts paid to contractors or subcontractors for work or services performed
in connection with maintaining and operating the Property; all costs of uniforms, supplies and materials
used in connection with maintaining, repairing and operating the Property; any expense imposed upon
Landlord, its contractors or subcontractors pursuant to law or pursuant to any collective bargaining
agreement covering such employees; all services, supplies, repairs, replacements or other expenses for-
maintaining and operating the Property; costs of complying with Laws; reasonable management fees and
the costs (including rental) of maintaining a building or management office in the Building; amounts
assessed against the Property pursuant to the CCRs; and such other commercially reasonable expenses as
may ordinarily be incurred in connection with maintaining and operating an office complex similar to the
Property. The term "Operating Expenses” also includes expenses Landlord incurs in connection with
public sidewalks adjacent to the Property, any pedestrian walkway system (either above or below ground)
and any other public facility to which Landlord or the Property is from time to time subject in connection
with operating the Property. The term "Operating Expenses” does not include expenses listed on Exhibit
H aitached. Notwithstanding the foregoing, if Landlord installs equipment in, or makes improvements or
alterations to, the Property to reduce energy, maintenance or other costs, or 1o comply with any Laws
taking effect after the Commencement Date, Landlord may include in Operating Expenses reasonable
charges for inierest paid on the investment and reasonable charges for depreciation of the investment so as
to amortize the investment over the reasonable life of the equipment, improvement or alteration on a
straight [ine basis; provided, the cost (including interest and depreciation) included in Operating Expenses
with respect to any improvements or alterations made to reduce encrgy, maintenance or other costs shall
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not exceed the estimated saving to be realized by Tenant from said reduced energy, maintenance or other
costs.

"Permitted Encumbrances" means all Mortgages, liens, easements, declarations, encumbtrances,
covenants, conditions, reservations, restrictions and other matters now or after the Effective Date
affecting title to the Property.

"Permitted Use" has the meaning set forth in Section 4.1 of this Lease.

"Premises” means that certain space situated in the Building shown and designated on the Floor Plan and
described in the Basic Terms.

"Property" meané, collectively, the Land, Building and all other improvements on the Land.

"Property Manager" means the property manager specified in the Basic Terms or any other agent
Landlord may appoint from time to time to manage the Property. '

"Property Taxes" means any general real property tax, improvement tax, assessment, special assessment,
reassessment, commercial rental tax, tax, in lieu tax, levy, charge, penalty or similar imposition imposed -
by any authority having the direct or indirect power to tax, including but not limited to, (a) any city,
county, state or federal entity, (b) any school, agricultural, lighting, drainage or other improvement or
special assessment district, or (¢} any governmental agency. The term "Property Taxes" includes all
charges or burdens of every kind and nature Landlord incurs in connection with using, occupying,
owning, operating, leasing or possessing the Property, without particularizing by any known name and
_ whether any of the foregoing are general, special, ordinary, extraordinary, foreseen or unforeseen; any tax
or charge for fire protection, street lighting, streets, sidewalks, road maintenance, refuse, sewer, water or
other services provided io the Property. The term "Propeity Taxes" does not include Landlord's state or
federal income, franchise, estate or inheritance taxes. If Landlord is entitled to pay, and elects to pay, any
of the above listed assessments or charges in installments over 2 period of two or more calendar years,
then only such instaliments of the assessments or charges (including interest thereon) as are actually paid
in a calendar year will be included within the term "Propetty Taxes" for such calendar year.

"Re-entry Costs" means all costs and expenses Landlord incurs re-entering or reletting all or any part of
the Premises, including, without limitation, all costs and expenses Landlord incurs (a) maintaining or
preserving the Premises after an Event of Default; (b) recovering possession of the Premises, removing
persons and property from the Premises (including, without limitation, court costs and reasonable
attorneys' fees) and storing such property; (c) reletting, renovating or altering the Premises; and (d) real
estate commissions, advertising expenses and similar expenses paid or payable in connection with
reletting all or any part of the Premises. "Re-entry Costs" also includes the value of free rent and other
concessions Landlord gives in connection with re-entering or reletting all or any part of the Premises.

"Rent" means, collectively, Basic Rent and Additional Rent.
"State" means the State of Washington.

"Structural Alterations” means any Alterations involving the structural, mechanical, electrical, .
plumbing, fire/life safety or heating, ventilating and air conditioning systems of the Building,

"Substantially Complete" and "Substantial Completion” have the meanings given to them in the
Workletter. '
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"Taking" means the excrcise by a Condemning Authority of its power of eminent domain on all or any
part of the Property, either by accepting a deed in lieu of condemnation or by any other manner.

"Tenant" means the tenant identified in the Lease and such tenant's permitted successors and assigns. In
any provision relating to the conduct, acts or omissions of "Tenant," the term "Tenant" includes the tenant
identified in the Lease and such tenant's agents, employees, contractors, invitees, successors, assigns and
others using the Premises ot on the Property with Tenant's expressed or implied permission.

"Tenant Delay" has the meaning set forth in the Workletter.

"Tenant Improvements" means the initial improvements to the Premises to be constructed by Landlord
pursuant to the Workletter.

"Tenant's Percentage" means the percentage specified in the Basic Terms, as such percentage may be
adjusted in accordance with the terms and conditions of this Lease.

"Tenant's Share of Operating Expenses" means the product obtained by multiplying the amount of
Operating Expenses for the period in question by the Tenant's Percentage.

"Term" means the initial term of this Lease specified in the Basic Terms and, if applicable, any renewal
term then in effect.

"Transfer” means an assignment, mortgage, pledge, transfer, sublease, license, or other encumbrance or
conveyance (voluntarily, by operation of law or otherwise) of this Lease or the Premises or any interest in
this Lease or the Premises. The term "Transfer" also includes any assignment, mortgage, pledge, transfer
or other encumbering or disposal (voluntarily, by operation of law or otherwise) of any ownership interest
in Tenant that results or could result in a change of control of Tenant.

"Workletter" means the Work Letter Agreement attached to this Lease as Exhibit D.
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EXHIBIT B
LEGAL DESCRIPTION OF THE LAND
Lot 10B of Snoqualmie Ridge Certificate of Segregation No. 01-03 (also known as Snoqualmie Ridge
Certificate of Segregation No. 6), as per survey filed in Volume 145 of Surveys, Page 46, under
Recording No. 20010511900018, Records of King County, Washington;

Together with Driveway and Access Easement as set forth in Easement Agreement recorded under King
County Recording No. 9805280259;

And together with Driveway, Utilities and Access Easement as set forth in Easement Agreement recorded
under King County Recording No. 2001051 1001461.

Situate in the City of Snoqualmie, County of King, State of Washington,
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EXHIBIT C

FLOOR PLAN
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EXHIBITD
WORKLETTER AGREEMENT

This Workletter is attached to and made a part of that certain Multitenant Office Lease
Agreement (the "Lease") between KENDALL LAKE PARTNERS LLC, 2« Washington limited liability
company ("Landlord"), and KING COUNTY ("Tenant"). The purpose of this Workletter is to set forth
how the initial tenant improvements to the Premises are to be constructed and designed, who will be
responsible for constructing and designing the initial tenant improvements, and who will pay for the
initial tenant improvements. Landlord and Tenant agree as follows:

1. Defined Terms. Unless the context otherwise requires, terms used in this Workletter
shall have the same meaning as such terms in the Lease. The following capitalized terms shall have the
meanings set forth below. '

" Architect” means Mithun Architects PLLC.
"Budget" has the meaning set forth in Paragraph 3 of this Workletter.

"Building Standard" means the standard materials, finishes and workmanship to be used in the
design, construction and instatlation of tenant improvements in-the Building.

"Business Day" means any day other than a Saturday, Sunday or other day on which United
States national banks in Seattle, Washington are authorized or required by law to be closed for business.

"Construction Allowance" means $1,109,526 (which includes Washington State Sales Tax
payable thereon as shown on Exhibit D-1). The Construction Allowance shall be used only to pay for
actual Costs of the Work, except as otherwise provided for in this Workletter.

"Construction Contract” means the contract between Landlord and Contractor for the
construction and installation of the Tenant Improvements.

"Contractor”" means the general contractor selected by Landlord and approved by Tenant for
purposes of completing the Tenant Improvements. Tenant hereby approves R|Millerinc as the Contractor.

"Costs of the Work" means all costs of completing the Work, including the Contractor's fees,
sales taxes, insurance premiums, utilities, and all other costs incurred by Landlord in connection with the
construction of the Tenant Improvements. The Costs of the Work shall not include construction
management fees payable to Property Manager or any third party manager hired by Landlord to supervise
the Work, or any permitting fees or costs.

"Design Allowance" means $42,860.00, which shall be in addition to the Construction
Allowance. '

"Preliminary Budget' means the preliminary budget for the Work attached hereto as
Exhibit D-1 which shall be the basis for the preparation of the Budget. The Preliminary Budget describes
the Construction Allowance and Design Allowance together with a description and price for additional
Tenant Improvement Options and Aliernatives that are not included in the Construction Allowance but
are subject to reimbursement by Tenant to Landlord.
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"Preliminary Space Plan" means the space plan attached hereto as Exhibit D-2 which shall be
the basis for the preparation of the Interior Drawings. "Interior Drawings" means all plans,
specifications and drawings necessary to construct the Tenant Improvements to the Premises, which shall
include all construction documents, and mechanical, electrical and plumbing drawings necessary to
construct the Tenant Improvements, which Interior Drawings shall be prepared, subject to Landlord's
approval, in accordance with Paragraph 2 of this Workletter.

"Substantially Complete” and "Substantial Completion" mean the Work is complete to the
extent that Tenant may reasonably use and occupy the Premises for the purpose for which the same were
intended, subject to minor details of construction and mechanical adjustments that remain to be completed
by Landlord, as evidenced by issuance of a Standard AIA Certificate of Substantial Completion executed
by the Architect and issuance of a cettificate of occupancy (or other governmental approval permitting the
occupancy of the Premises by Tenant) by the local governmental authority.

"Tenant Delay" means any delay that Landlord may encounter in the performance of the Work as
a result of (i) delays resulting from changes in or additions to the Interior Drawings which are requested
by Tenant after the Interior Drawings have been approved pursuant to Paragraph 2 below, or any changes
to the Budget or the Work Schedule afier the Budget and the Work Schedule have been approved
pursuant to Paragraph 3 below; (ii) delays by Tenant in the timely submission of information (including
its approval of the Interior Drawings, the Budget or the Work Schedule) within the time periods provided
for in this Workletter, or the giving of authorizations or approvals within any time limits set forth in this
Workletter or the Work Schedule; (iii) delays due to the postponement of any of the Work at the request
of Tenant; or (iv) delays otherwise attributable to the acts or omissions of Tenant or its employees, agents
or confractors. '

"Tenant Improvements" means those certain initial improvements to the Premises described in
the Interior Drawings as the same may be modified pursuant to Paragraph 6 below, including all items of
Work, labor and materials, that are utilized directly or indirectly in altering, repairing, improving, adding
to, modifying or otherwise changing the Premises.

"Tenant. Inprovement Options and Alternatives” means those certain additional Tenant
Improvements to the Premises described and priced in the Preliminary Budget, and subsequently included
in the approved Interior Drawings and the approved Budget, that are not included in the Construction
Allowance but are subject to reimbursement by Tenant to Landlord.

_ "Tenant's Representative” means the individual designated by Tenant as its tenant improvement
representative pursuant to Paragraph 8 of this Workletter.

"Work" means the design, permifting and construction of the Tenant Improvements in
accordance with the Tnterior Drawings.

"Work Schedule" has the meaning set forth in Paragraph 3 of this Workletter.

2, Preparation and Approval of Interior Drawings. Landlord and Tenant have approved the
Preliminary Space Plan. Prompily afier the full execution of the Lease, Landlord and Tenant will meet
with Architect and Contractor to prepare the Interior Drawings based on the Preliminary Space Plan.
Tenant agrees to provide Architect with such information as Architect may request so that Architect can
prepare the Interior Drawings. The Interior Drawings shall be prepared by Architect and submitted to
Tenant and Landlord for their review and approval. Tenant shall have five (5) Business Days after
receiving the Interior Drawings to approve the Interior Drawings, or disapprove them and provide
Landlord and Architect with its comments. Upon receipt of Tenant's comments, Landlord will cause
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Architect to revise the Interior Drawings and resubmit the Interior Drawings to Tenant and Landlord.
Tenant shall have three (3) Business Days after receiving the revised Interior Drawings to either approve
the revised Interior Drawings, or disapprove the revised Interior Drawings and provide Landlord with its
comments. The process outlined in the preceding two sentences shall be repeated until Landlord and
Tenant have mutually agreed on the Interior Drawings. Landlord will pay all costs and charges of
Architect in connection with the Work including preparing and revising the Interior Drawings.

3. Construction of Tenant Improvements. Landlord and Tenant have approved the
Preliminary Budget. Promptly after the full execution of the Lease and prior to executing the
Construction Contract, Landlord will provide Tenant for Tenant's approval, which approval will not be
unreasonably withheld, delayed or conditioned, (i) a proposed final budget for the total Costs of the Work
(the "Budget"), and (ii) a schedule for the commencement and completion of the Work (the "Work
Schedule™). Tenant shall have five (5) Business Days afler receiving the Budget and the Work Schedule
to notify Landlord of its approval or disapproval of the Budget and the Work Schedule. If Tenant does
not approve the Budget or the Work Schedule, Landlord and Tenant will promptly meet with Architect
and Contractor and for the purpose of "value engineering” with respect to the Work. The parties will
collaborate in good faith to reduce the scope of Work in order to complete the Work within the approved
Budget. The process outlined in the preceding two sentences shall be repeated until Landlord and Tenant
have mutually agreed on the Budget and the Work Schedule. Once the Budget and the Work Schedule
have been approved by Landlord and Tenant, Landlord will enter into the Construction Contract with
Contractor and will cause the Tenant Improvements to be constructed in accordance with the Interior
Drawings, as the same may be revised in accordance with Paragraph 5 below.

4. Amounts Payable by Tenant. Once the Work is Substantially Completed, Tenant will
pay to Landlord (a) an amount equal to the difference between the amount of the Construction Allowance
and the Costs of the Work, as set forth in the Budget approved by Tenant pursuant to subparagraph 3(a)
above (plus any amounts payable by Tenant pursuant to Paragraph 6 below); (b) an amount equal to the
costs and charges of Architect paid by Landlord to Architect, less the amount of the Design Allowance;
and (c) any other amounts payable by Tenant pursvant to this Workletter and not previously paid by
Tepant. Amounts due from Tenant pursuant to this Paragraph 4 shall be paid to Landlord following
Substantial Completion but not more than thirty (30) days after the later of (i)-the Commencement Date of
the Lease, or (ii) the date Landlord gives Tenant written notice of the amounts payable by Tenant. If the
Costs of the Work exceed the amount set forth in the Budget, Landlord will be responsible for paying the
amount of the excess Costs of the Work except to the extent such excess Costs of the Work are the result
of Tenant Delays or changes in the Work requested by Tenant.

5. Acceptance of the Premises; Efféct of Tenant Delays.

(a) Landlord will notify Tenant when the Tenant Improvements are Substantially
Complete. Within three (3) Business Days after receiving such notice, and prior to move-in of any
furniture, fixtures or equipment, Tenant shall inspect the Premises for any deficiencies in the Work. A
"punchlist" of all the deficiencies in the Work shall be prepared and agreed upon by both Landlord and
Tenant. Landlord will correct defective items stated in the punchlist which are the responsibility of
Landlord or the Contractor. If Tenant does not so provide Landlord with a punchlist prior to occupying
the Premises, Tenant shall be deemed to have accepted the Premises and the Tenant Improvements in
their then present condition, except for latent defects not reasonably discoverable upon an inspection of
the Premises. The existence of minor punchlist items shall not postpone the Commencement Date of the
Lease or result in a delay or abatement of Tenant's obligation to pay rent or give rise to a damage claim
against Landlord. Landlord agrees to complete all punchlist items which are Landlord’s or the
Contractor's responsibility within thirty (30) days after receiving the final punchlist (or longer if
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reasonably necessary subject to Landlord's prompt initiation of the completion of said punchlist items and
continuing good faith efforts to expeditiously and continuously complete said punchlist items).

(b Tf Substantial Completion of the Tenant Improvements is delayed because of a
Tenant Delay, then Tenant's obligation to pay rent under the Lease and the Lease Term shall commence
on the date the Premises would have been Substantially Complete except for the Tenant Delay, as
reasonably determined by Architect. ‘ ‘

6. Changes in Work. Tenant shall have the right to request, in writing, changes to the
Interior Drawings and to the Work, subject to Landlord's reasonable prior approval. Landlord shall notify
Tenant in writing of any additional costs and any construction delays atiributable to such change and
_ whether or not Landlord approves or disapproves of the requested change. Landlord may condition its
approval of any change on receipt of written confirmation from Tenant within five (5) Business Days
after receiving Landlord's notice, that Tenant will pay the additional cost of making the change and any
costs Landlord will incur as a result of any delays, which paynient shall be madé in the manner prescribed
in Section 4 herein. If Tenant fails to deliver Landlord written notice that it still desires the requested
change within such five (5) Business Day period, Tenant shall be deemed to have withdrawn its request
for the change. '

7. Early Entry. With Landlord's prior written approval, Tenant and Tenant's contractors
shall have the privilege of entering into the Premises prior to the Substantial Completion of the Tenant
Improvements for purposes of cable, telephone and furniture installation; provided that such entry or
work does not interfere with the construction of the Tenant Improvements by Contractor. All of the terms
and provisions of the Lease shall be applicable upon such early eniry, except for those provisions
applicable to the commencement of the Lease Term, acceptance of the Premises and the payment of Base
~ Rent and Tenant's Share of Operating Expenses and Property Taxes. Tenant shall be responsible for any

damages to the Building or the Premises caused by Tenant or Contractor as a result of such early entry.

8. Tenant Improvement Representative. Prior to the commencement of the Work, Tenant
shall designate in writing one individual who shall be the Tenant's Representative during the Work.
Landlord and Contractor shall be entitled to rely on the decisions of such person regarding the Work (and
the decisions of such person shall be binding upon Tenant) until Landlord and Contractor have received
written notice from Tenant that such person's authority has been revoked.

9. Arbitration of Disputes. Any dispute or disagreement between the parties regarding the
terms of this Workletter, including the amounts due from Tenant pursuant to this Workletter, shall be
resolved by arbitration pursuant to Section 17.23 of the Lease.

1¢. Additional Provisions. This Workletter sets forth the entire agreement of Landlord and
Tenant with respect to the completion of the Work. Neither this Workletter nor any of the provisions -
contained in this Workletter may be changed or waived, except by a written instrument signed by both
parties. To the extent any of the terms or conditions of this Workletter conflict with any of the terms or
conditions of the Lease, this Workletter shall control.
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Exhibit D-1

Preliminary Budget

 Landlord

oo Allowanee

. Proposed -
Construction

Budpet . Relmbursement

_Bst Tenant |

clwssro

[R-Miller T Budget ~ $1,013,266

 95% 96,260

42,860

81,296,657
182
60915

T ($283,39))
(26,922)

¢goss |

| Desipifess " $2.00

. $1,152386

B R K01
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Ay rviien.
o_ecé;ﬁise_f 23,2011 o

: Merlwother I’artnors, I.LC
1191 Second Avenue
Suite 1570 .
-Seattle WA 98101

At Brlan Oseran
Ret: Kendall Leke eullding Nouember A, 1011 rev. 12, 15 2011

Dear Brlan' )

We are submlltlng thls proposal for your conslderatlon to provlde tenant improvements { for King County DDES per
- conceptual plan development by Methun dated 11.23.2011 Iricluding enhancements discussed at Mithun-on .-
Decembei: 15, 2011. This project entalls selectlve demolitionof the exlstlng acoustical grld and removal ola
" window for access for. the tenant lmprovements. The tenant Improvements consist of palnted level 4 gypsum
walls which deflne| HuB, phone rooms, cashierlrecords records/copy, café, reoords, server space, Inspector mtid
room, ofllces, meeting room, multlpurpose room, and open offlce arés In 19045 SF of second floor 5pace, The '
doors are. ‘solid core blrch (ten with % vislon Iites} In alumlnum knock down frames with %" glass slde lites at
) omces and conferences. Floor coverlngs consist of carpet tle, marmnleum, and ground coricreta, all with rubbier
base. The llre sprinkler system will be modified ta the proposed Iayout and pendants will be centéred In the
“celling tlles, Plumbling to the café Includes water and waste lines to Iav and equlpment The bullding hat water 5
. dnticipated rather thari providing an Insta-hot watar heater, The mechanlcal system will tle Inta the exlsting RTUs
.and run high piessure ductwork to 19 fan powered VAV boxes. Trane Talon DC controls will be provided, The '
_ Server Room will be cooled wlth a separate 2 ton Mltsublshl Spllt System. Electrical work to'include 2 new 200,
- amp panel hoards ta serve the tenant space from the exlsllng 2™ fioor electrlcai roem. Exlsting light ﬂxtures
* _stocked on site will be supplemented with uddltlunul trophers, can lights, weall washers to accant the meeting -
rooms.” Dimmers, mechanlcal connictlons, ‘condult raceways for AV and tel/data and power | for p!gtell connectlons
- of olfice partltlons from cclllng drops are provlded Volce und Data Is provlded per King County standards

The exlsting hulldlng ls a steel bulldlng with pan deck]ng for the ﬂoor system, steel jolsts for the roof structure. T he -
enclosure conslsts of conicrete 113 panels wil.h punched openlngs There are existing ‘roof top unlts and a Trane
: operatlng system to tlelnto, o

SCOPE CONSIDERATIONS
1. ‘General Requlrements: -
'0' It Is understood that all werkis to be performed during normal worklng hours wlthout restrictlons
. As-bullts will be provided, an:hilm:t o rel‘eaqe drnwlngs and provldr- MEP coordlmtmn and deslgn
: electrontca"y
- o Anticipate’a 12 Week constructlon schedule whlch commences upon recelpt of buIIdIng permlt
2. ‘Demolition and Pratection:
e Solectlve dernolition ingludes | removal of grid, ‘door, nnd gvpsum wall board at perlmeter for
Installatian of new systems, ~ .
» Handling ancl Inventory of existing grid, tile, and light fixtures,
s The removal ofa wlndow will need to be dong to eccommodate stocking of materlals to Ihe second
floor,
3. Concrete ) ’ :
“Core drllls and qmnnlng as requlred lor plumblng and HUB Receptron

| Mlnorfloorprep

146 Thirld Ave, Gouth | Edmonds, WA 98020 | 4767763022 | Fi426.977.4888 | “wivwrmillodng, tom
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8. . Masonry! - NJA
5. Metals:" : : :
“» Steuctural revlew and stlffenlng for equlpment or FF&E are excluded
‘6. Wood and Plastics! O
"Wood backlng and backer boards
" Rough Carpentry for roof curbs - T
'MDF wall panels with clear finish on wall behlnd cashler records casework
Casework In'the I'nllowlng Breas ullllzlng standard wllsonart plam:
.o . Colé P-Lim upper and lowers a5 shown (33 LF) .
o - Calé P Lam counter at wlndow wlth p-lam supporls (18 LF)
&' Cashler/Records imaple veneer wllh 4 x 12 s0l1d wood transfer top (13 LF}
o Common work area totich'down area p-lam counter top (20 LF)
-6 . HUB fu- shaped" recelvlng desk enticlpate maple veneer and 4x12 llmber transfer top
Thermal and Molsture Protection; .
Palch the roof at penelratlons ror eleclrlcal and mechanlcal exhaust
s Misc, Sealants h
‘o Acoustlcal insutation at partllions lbelcw ceiling helght nothlng In plenuml
8. ‘Doors and Windows: : .
'Rekev exlstlng door hardware. :
Clear Anodized alumlnum knock dowin framEs by Alpha Alumlnurn Froducts with slde lltes inofflces, -
multlpurpase, and nieeting room at 7' hlgh 1o align with head of doors. httg [waw dlpha--
‘ﬂlum gom[fl!gg[FL!LL EROCHURE,};QI‘
. Solld Core 3" x 7' Flush Blrch Doors at offlces, multlpurpose, conference room, server, and lnspec mud
Toom (10 EA).
Vislon Lites at doors for rdoms wlthout side tes, or not mcnliuned nbove (10 EA]
% tempered glass in door lites, side fites, and relltes )
W glass butt glazed at side lites and transom Iltes . !
~ Alimlnum stopped transom lites antlclpate 4 hlgh to allgn with head of doors nt 7'AEF,
'$250 premium for 7 duors to pravide electric strikes,
Actess doors [non | tockable with exposed flanges}
: Polvcarbonate panels surlace nppllcd an gne side to. metal framed wall et g hlp.h and 32 Iong
9. Flnlshes'
~ Matal stud lramlng at 24" o.c, and gypsum’ wa]l board wnh Ievel 4 linlsh to helght of grld
" Exlsting calumns exposed and painted. S )
: -_Metal strap backlng -
Provislons to Flrestop head of server room - ) :
! 'Acoustlcal part{tlons conilsting of 2 layers of GWB otie slde and }4" reslllent channel nnd 5/8“ GWB on
the other side at office and conference Foom Dank,
. Shaw Commercial grade carpettlle, “No Rules Collection” lTurted welght of17.0) up to two colors
" gelected for wayl'lndlng l.ocated throughout\mth except'lon of café, server raom, lnspec mud room,

and HUB,

7 )

l'-_-o ® & & & »

Marmoleum In‘café .
Sealed cancrete at Server Room and Inspec Mud Rocm
Ground and sealed concrate at HUB area only.. '
'Reducers and running rubber base
- EowVOL palnts (prlme and two coals up to lhree colors) )
Supplemental Acoustical grid and tlle to match stocked materfal
Celling exposed to structure at HUB, (:alé and Commion work area. .
10 Speclaltles' -
& Fire extlngulsher cablnets
& Code compliant signage

> * & & - & @

Ly
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11, Equlpment
‘e Assist with lnstallatlon of OFCI cafe equlpment .
s Commerclaf grade refrigeratar, microwave 2 (ea), and dlsh washer :
. Accelsiate Delivary of equlpment and lnstallatlon of bullding systems
12. Furnishings: . . :
e Vertleal blirids at perlmeter windows per burldlng standards (replacement of mlsslng or damaged}
‘a Coordlnate and asslst AV, Telldata contractors durlng constructlon .
‘s . 30% coverage of graphic ﬂlm on side Ijtes and vlslon lites, -~
.21, Firg Suppression .- .
o - Permilt drawings )
L] NFPA Sprlnkler System
+  Sem|-retessed headsin glther whlte oF chrome llnlsh
Ce . Cut and drop heads center on tlles
22, Plumhlng .
' s Plumblng permit -
. & Furnish and |astall sink -
o Furnish and install water tines
s . Waste, and Vent Iines ] - :
s - Existing bulldlng hot water to be 5upplled In Iieu of, Insta hot poInt of use hot water heater.
' 23, HVAC & Mechanlcal; ' :
. Deslgn Biilld Servlces :
"o Heat loss / heat gain . calculations
0 I-IVAC System Englneering and Design
Provide and Install 16 additional Trarie VAV boxes to condlt!on space with 19 VAV boxes
E Furnlsh and ingtall naw hlgh pressure duct wark t6 VAV boxes, and.all dlstrlbutlon ‘duct work (flex) :
Furnlsh and Install Shoemaker 700 MA supply grllls and return grllls as per floar plan layout,
lnstall réturn aly "Sound Boots” on return grillés nall conference, tralnlng, and ofﬂces
Provlde exhaust to Copv Centers and Conference ﬂooms L :
Provlde control sensors and low voltage control wlrlng
Provlde Trane DDC controls and new zone SenEors. ) :
Install prosrammlng and graphics | fof tenant controls, wlth remote monltorlng capablllties
Test and Balance System by Contractor - E :
Install 2 ton Mltsubishl Split Unlt for Server Room
Assume exlstlhg equlpment I ln good worklng order
24 EIectrIcaI
Provisloris for development of Engineered drawlngs ' o o
_ P_ro_vlc_le_z new 200 amp panel boards located Inthe electrlcal room of the 2" f!oor: fed from existing
600 amp panel board. : :
‘Provide electrical clrcults per code
Provide 4 dedlcated 20 amp circults to séiver room
‘Provide 1 dedicated 30 armp 240v clrcult In server room -
'Provlde & wall system furn]ture connectlons
Provide 12 tele/data power poles for system furniture,
Provide 80 general duty duplex receptacles
. Provide exit lights per code
-Provide emergency lighting per code -
Provide electrical connections to VAV boxes
: -Provlde 6 dedicated cireuits for coplers
- Pravide 4 dedicated circuits at café,
Install 175 ea 2 % 4 troffers [currently 125'on site, provlde addrtlonal 50)

o- v e . siE S e 8 8w

» &
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. Provls!ons for 20 recessed can Ilghts

fProvIsIons for6 Iinear wall wash flxtures fn tralnlng/meeting rooms

' ',Dav"ght occupancy sensors to address current code requlrements

Provistons for 20 single’ pole swltches.

Provlslons for 20 low voltage fud rings wlth pull strings to above celllng for use by others. :
‘Provislons for electrical connectlons to electrical screens

Furnlsh and Install new Ilght flxtures to supplement exlstlng fmtures stocked same type and style

27 Communlcat!ons

.

00 00 .0 _'d

Cuordlnatlon wlth phoneldata vendot durlng constructlon
Data to work’ statlons . .

3 data drops per desk Iortatlon

All CAT 6 cabling - s

_Punch down, testing, and labeling

3 tower server racks bolted to the floor and tadder racks/tray

7 (EA) 48 port patch panels mounted rack :

1 (EA) 50 pair rlser-rated cat 3 voice cable from maln rlser room to server room for
. camminications. . . S

28 Eiectronlc. Safety & Security

Fire Alarm System and programmlng to meet bulldlng standards

EXCLUSIONS

LR R R I S N IR B B T R W Y i S Vi SR I NP S RN

_Archltectural Design Fees
Washlngton State sales tak

© Permlit review or permit Issuance fees

Speclal Inspectlons )
“Security wiring and head end
Card readers . -

--Ofﬂce System Fumlture and associated connections

Furnlshlngs in "HUB" cansidered FFE
Projectlon screens :
[Plasma screens or. mounting hardware
instantaneous watér heater

Pré-actlon Fire Suppresslon System for Server
Equlpment screening

~Asbestos testing or abatement
. Black out shades

Upgrade or repalrs of exlsting equipment:

Structural englneerlng or: stlffening of structure
LEED Certlﬁcatlon

White boards or tar:k boards

Display cases .

100% Glazed wall system'

‘Operahle Partitlon and assoclated structural support
Reclalmed wood casework

: Dropped Clouds with speclalty ilghtlng

Hard les or Soffits .

Painted duetwork, electrlcal sprinkter, or roof deck
.Transfer grllls or lre smoke dampers 10 rnalntaln plenum
50% glazed wall siirfaces in HUB

“Cork flooring In HUB

Glass storefront System -
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GWB Ifistalled abové celllng.
Prévalling wage
. Office fuiniture ]
Countertops In Phone rooms - -
Exterlor Building Signage’
" _Slgnage or Wayfinding ..
All Alternates -
“All other Items not specifically addressed ln Iine Items 1 thmugh 28 abcwe.

The Lump Sum for I(Ing Coumy DDES - Kendall Lake Is $1 296 657.00 exclucllng sales tax and archltectural
deslgn

The followlng llfteen alternates mav be considered tothe base scope, excluding sales tax.

T Acoustlcal clouds wlth axposed celllng and MEP ln HUB : ' $ - 50,'_’_2_9.0(?
Upgrade llghtlng to recessed fludrescent lights with alzak trim 7
. Upgrade Iights outside of clouds to drrect/lndlrect fixtures
' Provlde 2 fabric wrapped clouds to dlmenslons shown on plans

A, -M0p slnk and hot water tank for lnspector mud room ) S8 1,442.00
o ‘s Provide water and sewer lines to room ST :
" Provide hot water tank
.= Provide mop sink o :
3. FuII helght partitions with transfer grllls : . 5 25,568.00
o o« GrdisIn place that wIlI fieed to be removed and reworked :

« . Frame valls up'to structure
. Install ac0ustlcal lnsulatlon to stru‘ctu'r_e
* Apply GWB up to structure
o Fire tape walls not expOSed toview o
+ ~ Mechanlcal system Is open alr plenum, need to frame out openlngs
¢ Addtransfergrills - - . ' o
" 4. ‘Marmoleun at Server Room ' S § 2,578.00
.. s Upgrade of floor finishes froim sealed conerete R S
- Retlalmed Wood Upgrade for Tranifer tops T % 313300
Upgrade of Casework to use reclalmed producls : oL
6. Upgrade to5TN Spllt unltln Server: o ' : $ 17,670.00

. Added Structural Support
¢ RoofCurb toSitpply .
« Increage Electrical Capaclty _
» Verification of loads and deslgn
_ a 5Tn’Trane Rooftop unlt : o
7. Rel‘rlgeratlon Screen In Server Room : ' ' o $ 6,864.00
’ s Design Sesver Room ko force alr throtigh server racks
Installation of refrlgeration fereen
Add sprinkler head t6 cover bath sides of screen
Add smoke _al_a_rn_'\ to sddress both sides olscreen _

Provide unistriit support to hang screen
Opportunltv to submit to power companv for energv rebate
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8 COZ Sensors in meetlng rooms - o P ' L8 4_,7_95.00
" s Provide CO2 Sensois to ‘maintaln alr qualuty - ’ B
. Opportunlty for energy rebates

9, Acoustlcal Clouds wlth open celhng and speclalty Ilghtlng In common work area . & 35,435.00
» “Provide fabric wrapped clouds roughly 650 SF o . ST
10. Gard reader securlty system (7 doors) o B $ 27,752.00 .
N o Provide 200 Cards : ' : : : :
L Programm[ng, testing, and 4 hours of tralnlng
@ Hardware and sensors
. Computer saftwa re-.

11 Phone System © © : o FFRE
" 12, System Fueniture E . ' . © - FF&E
13, S_helvlnga_t Records . - S o : " FF&E
14, 'White boards - _ o : B i
15, Displaycase ~ _ R : : FF&E
16, lockers . o . s . FF&E
17, .Conference and Meetlng Reom Furnlshings lncludlng AV . ﬁ - FFRE
1B, Café Furnlshings : _ : o -+ FFRE
19,” HUB desks, tables, and chalrs T _ L T FEBE
20. S!gnage and dlrectory ' : y . FFRE
VE Optlons -
1- "TBD

Thank you for this opportunlty to provlde this proposa1 We look furward to collaborating with you an thls pro]ect
Please contact meé If you have any questions o _

Respectfully submitted,

-~ RiMillerine -
Project Manager
_Enclosure Cost Detall -
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: RS L R : “Dralt t/13/2012
R M|Il‘erCnn:tructlnn Recommendedoptlons T ’ ST . Cost - .
Hub desk(allnwanoe) o . . o - 420000
Hub feature wall (allowance) s N - S . '$7,200
‘Hub lloorlng cnrpet toground and sealed concrete ’ . Co . 58,715
~ Cashict desk and back wall - upgradeﬁnlshes : . ' L : $2,810)
* Cashler desk - delete transom -. "~ ~ - . : : -$3,005
: Recurds&Recordleopv add& Iengthen transoms - - : S - - $9,295
Café floorlng - VCT to Marmoleum sheet - R - $1,449
lnspecwr Muid Roori {now Data closet) floorlng VCI' te, sealed concretc ] - 823
-Secondarvcarpet :olor forwayﬂnding ‘ S : B - $2,605].
:Olﬁr:e&meellna rooms - upgrade wall assembly forincreased privncy : S 82,500
_Meetmgroom splltMultlpurposeIntozsmallmeetlngrooms o ) o ) .'5884
‘Common Wark Ar¢a exposad colling - s o T $20,700
_ Telephone/data Installation S B I © L 455,000
B Celllnggrld removal Common Work Avea - = oo L - » e e 5600
R Mlller Recnmmendud OptlonsSuhtolal I e B Sl $128,776
R Mlller(:onslrucllnn Dpﬂons Notl!ecommended o . )
" Hub exposed celliig : s ' ’ o 564,800
-Records&Recordsftopyﬂoorlng = VCT to sealed concrete(seel\dd Dptql- o . 7.1 ¥
_Caléaqulpment add mlcrowave ;- o o o . - - $2,000
" Calé exposed celling : : ' ' o o g ~ $18,900
-Served Room flooring - SDTto sealed cancrete lsee Addltlnnal Options] : . O : ! 951;573
Celling grid removal Hub and Calé R . o . - $2,000
- Pricing ravislon - - L R T e : :59953 o
R Mlller NROptIonsSuhtotal Lo Rt BN o e 405583
"-AddltlonConstructiun Mgmt&Gen'I Reqmlsforalternates T T h o 528,492
... Coptractor Overhiead and Profit_- o . L R Lo e %3057
: H.MlllerT.l BudgetSuhtoial R T R D 77" X T
'_r:.WssT T -r‘ T T T T seeenl
Mithun Re:ommended ProposedSerulces T i _ T
DDES Services : ' ' : _ : _ - §13,200]
:Speclaltyllghtlngdeslgn forPermlt Center - : _ . 82,200
"Acousticil daslgn for open ol‘l‘lce plan o . SZ,QOO
. Full specifications $1,300
. Landlerd allowance : C | ] -$4,770
" Mithun - Recommended Subtotal N ST 813,930
Mithun - PrnpusadServlces Not Recommended o
Acouslical design velated Lo HVAC system * o : ' ' 84,125
MEPpcrlormancespeclflcallon e - 1. : - - thd
Mithun - R Subtotal B o ' N - saans]
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Pnge [ 1

sxs.ossl -

_ [ Mithun Deslgn "Fo'u Sl.ll:tpt_al o

ALV R

‘R. Miller - NRAItemales Subtoml

SR MIIlerCunstructlon-Recommended Aliernates ) R
Hub reclaimed wood upgrade " $7,930

Card readers [landlord's system) - - : L 823,752

H. Miller RecommendedAllernalesSubtotal Sl - $95,682]
"R MillorConntrur.llon Alternates Not Recommended i g

Hub celling - acoustical clouds™ ~ - 450,729 B

‘Inspector Mud Réom plumbing $7442
. Meeting Raoms - Install CO2 sehsors . 84,795
-$62,966

1R Mlller*l'.l Alr"'_"__ o

Addltlonal Optlons Prellmlﬂarv Estlmate ] B
Server Room - spllt ta 2 Storage Roains and add 5C bireh dour
L Schr Room (now Storage Roums} floorms SDT to carpet
Records & ‘Records/Copy floorlng VCTto carpet
" Relocate entry doors
Hub to west wurkstations reduce transom Iength
CmIIng-mounted AV equlpment Installatlon
Saflit detall at Common Work Area
. Copy cotinter - plastic lamlnate
. Permlf Center klosk counter :

Addltlanal Optlon! Total
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Exhibit D-2

Preliminary Space Plan
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EXHIBIT E
COMMENCEMENT DATE MEMORANDUM

THIS MEMORANDUM is made and entered into as of [ , ] by and
between [ ] ("Landlord") and | | ("Tenant").

RECITALS:

1. Landlord and Tenant are party to a certain Multitenant Office Lease Agreement dated as
of [ , ] ("Lease™), relating to certain premises ("Premises") located in the building
commaonly -known as [" ,'| located at [ 1
("Building"). :

2. Landlord and Tenant desire to confirm the Commencement Date (as such term is defined
in the Lease) and the date the [initial] Term of the Lease expires [and the notice date(s) and expiration
date(s) of any renewal Term(s) provided to Tenant under the Lease].

ACKNOWLEDGMENTS:

Pursuant to Section 1.2.3 of the Lease and in consideration of the facts set forth in the Recitals,
Landlord and Tenant acknowledge and agree as follows: -

1. All capitalized terms not otherwise defined in this Memorandum have the meanings
ascribed to them in the Lease.

2. The Commencement Date under the Lease is [ -

3. The initial Term of the Lease expires on [ ], unless the Lease is sooner
terminated in accordance with the terms and conditions of the Lease. '

4, Tenant must exercise its right to the renewal Term, if at all, by
notifying Landlord no later than , subject to the conditions and limitations set
forth in the Lease.

5. The renewal Term expires on

Landlord and Tenant each caused this Memorandum to be executed by its duly authorized
representative as of the day and date written above. This Memorandum may be executed in counterparts,
each of which is an original and all of which constitute one instrument.

LANDLORD:

TENANT:
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EXHIBITF
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 Building without the prior written
consent of Landlord, which consent shall not be unreasonably withheld or delayed. Landlord shall have
the right to remove, at Tenant's expense and without notice, any sign installed or displayed in violation of
this rule. All signs or lettering on doors and walls shall be printed, painted, affixed or inscribed at the
expense of Tenant. At the expiration or termination of this 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 shall not install any curtains, blinds, shades, screens or hanging plants or other
similar objects attached to or used in connection with any window or door of the Premises except
building-standard blinds approved by Landlord. 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 that may
appear unsightly from outside the Premises.

3. Tenant shall not obstruct any sidewalks, lobbies, halls, passages, exits, enfrances,
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 retain the right to contro]l and
prevent access thereto of all persons whose presence in the judgment of Landlord would be prejudicial to
the safety, character, reputation and interest of the Building and its Tenants; provided that nothing herein
contained shall be construed to prevent such access to persons with whom any Tenant normally deals in
the ordinary course of its business, unless such persons are engaged in illegal activities. No Tenant and no
employee or invitee of any tenant shall go upon the roof of the Building without Landlord's prior written
consent. '

4. The directory of the Building will be provided exclusively for the display of the name-
and location of tenants' businesses only and Landlord reserves the right to exclude any other names
therefrom.

5. All cleaning and janitorial services for the Building and the Premises, unless otherwise
provided in the Lease, shall be provided exclusively through Landlord, and except with the written
consent of Landlord, no person or persons other than those approved by Landlord shall be employed by
Tenant or permitted to enter the Building for the purpose of cleaning the same. Tenant shall not cause any
unnecessary labor by carelessness or indifference to the good order and cleanliness of the Premises.
Landlord shall not in any way be responsible to any tenant for any loss of property on the Premises,
however occurring, or for any damage to any tenant's property by the janitor or any other employee or any
other person.

6. Landlord shall furnish Tenant with appropriate number of keys to each door lock in the
Premises and to the main entrance door of the Building., Landlord may make a reasonable charge for any
additional keys. Tenant shall not make or have made additional keys, and T'enant 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 doors 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.
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7. Tenant shall not install computer cabling, telephone, burglar alarm or similar services
without Landlord's reasonable approval for installation of the same. Upon termination of Tenant's
tenancy, at Landlord's option, 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 Building, subject
to such reasonable scheduling, as Landlord in its discretion shall deem appropriate. No equipment,
materials, furniture, packages, supplies, merchandise or other property will be received in the Building or
carried in the passenger elevators except between such hours and in such elevators as may be designhated
by Landlord.

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 law. Landlord shall have the
right to prescribe the weight, size and position of all equipment, materials, furniture or other property
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 belonging to Tenant which cause noise or vibration that
may be transmitted to the structure of the Building or to any space therein or to any tenants in the
Building shall be placed and maintained by Tenant, at Tenant's sole cost and expense, on vibration
eliminators or other devices sufficient to eliminate noise or vibration. Landlord will not be responsible for
loss of, or damage to, any such equipment or other property from any cause, and all damage done to the
Building by maintaining or moving such equipment or other property 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 fluid or material other than those limited quantities necessary for the operation or
maintenance of office equipment. Tenant shall not use or permit to be used in the Premises any foul or
noxious gas or substance, or permit or allow the Premises to be occupied or used in a manner offensive or
objectionable to Landlord or other occupants of the Building by reason of noise, odors, or vibrations, nor
shall Tenant bring into or keep in or about the Premises any animals, including dogs (except seeing-eye
dogs).

11. Tenant shall not use any method of heating or air conditioning other than that supplied by
Landlord.
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 notice, and shall refrain from attempting to adjust controls. Tenant shall keep
corridor and exterior doors closed and shall close window coverings at the end of each business day.

13. Landlord reserves the right, exercisable without notice and without liability to Tenant, to
change the name of the Building.

14. Landlord reserves the right to exclude from the Building between the hours of 6:00 p.m.
and 6:00 a.m. the following day, or such other hours as may be established from time to time by
Landlord, and on Sundays and legal holidays any person, unless that person is known to the person or
employee in charge of the Building and has a pass or is properly identified. Tenant shall be responsible
for all persons for whom it requests passes and shall be liable to Landlord for all acts of such persons.
Landlord shall not be liable for damages for any error with regard to the admission to or exclusion from
the Building of any person. Landlord resetves the right to prevent access to the Building in case of
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invasion, mob, riot, public excitement or other commotion by closing the doors or by other appropriate
action.

15. 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
injuries 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
whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage resulting from the
violation of this rule shall be borne by the tenant, or employees or invitees of the tenant, who shall have
caused it.

: 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 Tenant's Lease.

18. Canvassing, soliciting and distribution of handbills or any other written material, and
peddling in the Building are prohibited, and each tenant shall cooperate to prevent the same.

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

20. Landlord reserves the right to direct electricians as to where and the method in which
telephone, computer or other wiring or cabling are to be introduced to the Premises. Tenant shall not cut
nor bore holes for wiring or cabling without Landlord's prior written consent; said consent shall not 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 noncompliance
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 alcohol or drugs or who is in violation of
any of the Building,

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

23, The Premises shall not be used for lodging or for manufacturing of any kind, nor shall the
Premises be used for any improper, immoral or objectionable purpose. No cooking shall be done or
permitted by Tenant on the Premises, except that use by Tenant of Underwriters Laboratory approved
equipment for brewing coffee, tea, hot chocolate and similar beverages, and microwave ovens shall be
permitted; 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.
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24. Without the written consent of Landlord, Tenant shall not use the name of the Building in
connection with or in promoting or advertising the business of Tenant except as Tenant's address.

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

26. 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. An authorized individual will attend to the requirements of Tenant only upon appropriate
application to the office of the Building. Employees of Landlord shall not perform any work or do
anything outside their 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 Building without specific

instructions from Landlord.

28, Tenant and Tenant's employees shall not park vehicles in any parking areas 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, motorcycles, motor-driven or nonmotor-driven bicycles or
four-wheeled trucks.

29. Tenant and Tenant's delivery personnel shall utilize loading zones and delivery entrances
for all deliveries. Any damage to the Building or Premises resulting from Tenant's deliveries shall be
repaired at the sole cost and expense of Tenant.

30. Tenant and Tenant's delivery 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-handling equipment as Landlord may approve. Tenant shall not bring vehicles of any other kind
into the Building.

31 All moviﬁg of furniture or other equipment shall be done so as to have minimal impact on
other tenants' and visitors' use of elevators, common areas, and parking facilities.

32. The Building is a nonsmoking building.

: 33. Landlord may waive any one or more of these Rules and Regulations for the benefit of
Tenant or any other tenant, but no such waiver by Landlord shall be construed as a waiver of such Rules
and Regulations in favor of Tenant or any other tenant, nor prevent Landlord from thereafter enforcing
any such Rules and Regulations against any or ali of the tenants of the Building.

34, These Rules and Regulations are in addition to and shall not be construed to in any way
modify or amend, in whole or in part, the terms, covenants, agreéments 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
Building and for the preservation of good order therein. Tenant agrees to abide by all such Rules and
Regulations hereinabove stated and any additional reasonable Rules and Regulations which are adopted.

36. Tenant shall not do, or permit its agents or employees to do, anything in, on, or about the
Premises or the Property which will violate the CCRs. :
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37.  Tenant shall be responsible for the observance of all of the foregoing Rules and
Regulations by Tenant's employees, agents, clients, customers, invitees and guests.
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EXHIBIT G

PARKING PLAN
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EXHIBIT H
OPERATING EXPENSE EXCLUSIONS
The term "Operating Expenses” shall not include the following costs and expenses:
) depreciation and amortization;

(2) expenses incurred by Landlord to prepare, renovate, repaint, redecorate or perform any
other work in any space leased to an existing tenant or prospective tenant of the Building;

3) expenses incurred by Landlord for repairs or other work occasioned by fire, windstorm,
or other insurable casualty or condemnation; :

{4 expenses incurred by Landlord to lease space to new tenants or to retain existing tenants
including leasing commissions, advertising and promotional expenditures;

5 expenses incurred by Landlord to resolve disputes, enforce or negotiate lease terms with
prospective or existing tenants or in connection with any financing, sale or syndication of the Building;

(6) interest, principal, points and fees, amortization or other costs associated with any debt
and rent payable under any lease to which this Lease is subject and all costs and expenses associated with
any such debt or lease and any ground lease rent, irrespective of whether this Lease is subject or
subordinate thereto;

(7)  cost of alterations, capital improvements, equipment replacement and other items which
under generally accepled accounting principles are properly classified as capital expenditures including
the resurfacing or repaving of any parking facilities and driveways or the repair or replacement of any

. roofs;

(8) expenses for the replacement of any item coveted under warranty;

(N cost to correct any penalty or fine incurred by Landlord due to Landlord's violation of any
federal, state or local law or regulation and any interest or penalties due for late payment by Landlord of
any of the Operating Expenses;

(10)  costs of repair necessitated by Landlord's negligence or willful misconduct, or of
correcting any latent defects or original design defects in the Building construction, materials or
equipment;

(11)  expenses for any item or service which Tenant pays directly to a third party or separately
reimburses Landlord and expenses incurred by Landlord to the extent the same are reimbursable or
reimbursed from any other tenants, occupants of the property, or third parties;

(12)  expenses for any item or service not provided to Tenant but exclusively to certain other
tenants in the Building;

(13)‘ a property management fee for the Building in excess of the lesser of (i) the current

management contract obligation, or (if) five percent (5%} of the gross rents of the Building (exclusive of
capital expenditures, mark-ups, separate reimbursements by tenants and ancillary income from other
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services [e.g., income from antennae or satellite dishes, paid parking, security deposits and interest
thereon, etc.]) applicable to the Building for the relevant calendar year; '

(14)  salaries of '(i) employees above the grade of building superintendent or building manager,
and (ii) employees whose time is not spent directly and solely in the operation of the Property;

(15)  Landlord's general corporate overhead and administrative expenses;

(16)  business interruption insurance or rental value insurance;

(17)  expenses incurred by Landlord in order to comply with all present and future laws,
ordinances, requirements, orders, directives, rules and regulations of federal, state, county and city
governments and of all other governmental authorities having or claiming jurisdiction over the Building,
including without limitation the Americans with Disabilities Act of 1990 (as amended), the Federal

Qccupational Safety and Health Act of 1970 (as amended) and any of said laws, rules and regulations
relating to environmental, health or safety matters;

(18)  reserves for bad debts or capital improvements;

(19)  fees paid to affiliates of Landlord to the extent that such fees exceed the customary
amount charged for the service provided;

(20) HVAC modification and replacement obligations necessary to comply with any
Environmental Protection Agency requirements including ASHRAE Standards for the following:
maintenance, fresh air and HCFC/CFC;

- (21}  other items not customarily included as operating expenses for similar buildings;

(22}  new building artwork; and

(23)  costs associated with the removal of substances considered to be detrimental to the
environment or the health of occupants of the Building.
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EXHIBITI
WHEN RECORDED RETURN TO:

MEMORANDUM OF LEASE

Document Title: Memorandum of Lease
Grantor: Kendall Lake Partners LLC, Landlord
Grantee: King County, as Tenant

Legal Description:
Abbreviated Legal Description: Lot 10B, Snoqualmie Ridge Certificate of Segregation,
Recording No. 20010511900018
Full Legal Deseription: See Exhibit A attached

Assessor’s Tax Parcel Nos.: 785180-0100

Reference Nos. of Documents Released or Assigned: Not applicable

MEMORANDUM OF LEASE

This Memorandum is made by KENDALL LAKE PARTNERS LLC, a Washington limited
liability company ("Landlord"), and KING COUNTY, a political subdivision of the State of Washington
("Tenant"). .

RECITALS:

A. Pursuant to a Lease Agreement between Landlord and Tenant dated as of .,
2012 (the "Lease"), Landlord leased to Tenant certain premises in the Building situated on the real property *
located in King County, Washington, legally described on Exhibit A attached (the "Premises"). Capitalized
terms used in this Memorandum and not defined herein shall have the meanings given to them in the Lease.

B. The purpose of this Memorandum, which will be recorded in the real property records of
King County, Washington, is to give third parties record notice of Tenant's interest in the Premises and of the
Lease.
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AGREEMENT:

In consideration of the mutual covenants contained in the Lease, Landlord and Tenant agree as
follows: ‘

1. The Lease is in full force and effect, and all the terms and conditions of the Lease are
incorporated into this Memorandum by this reference.

S 2, The Lease has a term of ten (10) years commencing on , 2012, and expiring
on , 2022,
3. Pursuant and subject to the terms of the Lease, Tenant has the option to extend the term of

the Lease for up to two (2) additional five (5) year periods.

This Memorandum is made as of , 2012,

LANDLORD:

KENDALL LAKE PARTNERS LEC, a Washington
limited liability company

By: Kendall Lalke Manager LL.C, a Washington
limited liability company, Its Manager

By
Joel Aslanian, Manager

TENANT:

KING COUNTY, a political subdivision of the
State of Washington

By:
Name:
Title:
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STATE OF WASHINGTON )
‘ ) 88,
COUNTY OF KING )

On this day of , 2012, before me, the undersigned, a Notary Public in and
for the State of Washington, duly commissioned and sworn personally appeared Joel Aslanian, known to me
to be the Manager of Kendall Lake Manager LLC, a Washington limited liability company, the Manager
of KENDALL LAKE PARTNERS LLC, a Washington limited liability company, the limited liability
company that executed the foregoing instrument, and acknowledged the said instrument to be the free and
voluntary act and deed of said limited liability company, for the purposes therein mentioned, and on oath
stated that he was authorized to execute said instrument.

I certify that I know or have satisfactory evidence that the person appearing before me and making
this acknowledgment is the person whose true signature appears on this document.

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

Signature

Print Name
NOTARY PUBLIC in and for the State of
‘Washington, residing at
My commission expires
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STATE OF WASHINGTON )

) ss.
COUNTY OF KING )]
On this day of » 2012, before me, the undersigned, a Notary Public in and
for the State of Washington, duly commissioned and sworn personally  appeared

. , known to me to be the of KING
COUNTY, a political subdivision of the State of Washington, the public entity that executed the foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act and deed of said public
entity, for the purposes therein mentioned, and on oath stated that he/she was authorized to execute said
instrument.

I certify that I know or have satisfactory evidence that the person appearing before me and making
this acknowledgment is the person whose true signature appears on this document.

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

Signature

Print Name

NOTARY PUBLIC in and for the State of
Washington, residing at
My commission expires
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EXHIBIT A
TO
MEMORANDUM OF LEASE

LEGAL DESCRIPTION OF PROPERTY
The land referred to in this Memorandum is situated in the State of Washington, and described as follows:
Lot 10B of Snoqualmie Ridge Certificate of Segregation No. 01-03 (also known as Snoqualmie Ridge
Certificate of Segregation No. 6), as per survey filed in Volume 145 of Surveys, Page 46, under
Recording No. 20010511900018, Records of King County, Washington;

Together with Driveway and Access Easement as set forth in Easement Agreement recorded under King
County Recording No, 9805280259;

And together with Driveway, Utilities and Access Easement as set forth in Easement Agreement recorded
under King County Recording No. 20010511001461.

Situate in the City of Snoqualmie, County of King, State of Washington.

3345/023 04/19/12 . -68- lease final
abasseimeriwether\kendall laketking county lse

Page 82 of 127




10

11

12

13

14

15

16

Attachment 2

06-19-12 S 1

Sponsor: Joe McDermott

[Drafter's Initials]
Proposed No.: 2012-0209

STRIKING AMENDMENT TO PROPOSED ORDINANCE 2012-0209, VERSION 1

On page 1, beginning on line 9, strike everything through page 2, line 24, and insert:
" SECTION 1. There is hereby approved and adopted an appropriation of $154,088
to the CIP General Fund Transfers.

SECTION 2. Ordinance 17232, Section 46, as amended by adding thereto and
inserting the following:

CIP GF TRANSFERS - From the general fund there is hereby appropriated to:

CIP GF Transfers $154,088
SECTION 3.0Ordinance 17232, Section 115, as amended, is hereby amended by
adding thereto and inserting therein the following:

CAPITAL IMPROVEMENT PROGRAM

From the building repair and replacement subfund, for project involving the
relocation of department of development and environmental services identified in
Attachment A to this ordinance, there is hereby appropriated to:

Fund Fund Name Amount

3951 BUILDING REPAIR AND REPLACEMENT SUBFUND $1,027,252

-1-
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SECTION 4. Attachment A to this ordinance hereby amends Attachment B to
Ordinance 17232, as amended.”
Delete "Attachment A. General General Government Capital Improvement Program™ and
insert "Attachment A. General Government Capital Improvement Program, dated 06-19-
12"

EFFECT: This amendment will insert the correct amount for the project.

-2-
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ATTACHMENT A: GENERAL GOVERNMENT CAPITAL IMPROVEMENT PROGRAM (Attachment B to Ordinance 17232, as amended), dated 06-19-12

Fund Title | Project | Project Name 2012 2013 2014 2015 2016 2017 | Grand Total
3951/BLDG REPAIR/REPL SUBFUND -
1116411 DDES Office Relocation 1,027,252 1,027,252
3951/BLDG REPAIR/REPL SUBFUND Total 1,027,252 1,027,252
Grand Total 1,027,252 1,027,252
Pg.1lof1
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Attachment 3

06-19-12 I 1

Sponsor: Joe McDermott

[Drafter's Initials]
Proposed 2012-0209
No.:

TITLE AMENDMENT TO PROPOSED ORDINANCE 2012-0209,

VERSION 1

On page 1, beginning on line 1, strike everything through page 1, line 7,

and insert:
"AN ORDINANCE relating to the department and
development and environmental services relocation project;
making an appropriation to transfer $154,088 of general
fund balance to fund a share of the $1,027,252 project
appropriation request; and amending the 2012 Budget
Ordinance, Ordinance 17232, Sections 46 and 115, as
amended, and Attachment B, as amended."

EFFECT: This amendment will insert the correct amounts for

the project.

-1-
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Attachment 4

K | NG COU NTY 1200 King County Courthouse
k] 516 Third Avenue
: ) Seattle, WA 98104
Sighature Report
King County
June 18, 2012
Ordinance
Proposed No. 2012-0209.1 Sponsors Lambert

AN ORDINANCE relating to the department and
development and environmental services relocation
project; making an appropriation to transfer $190,416 of
general fund balance to fund a share of the $1,269,442
project appropriation request; and amending the 2012
Budget Ordinance, Ordinance 17232, Sections 46 and
115, as amended, and Attachment B, as amended.
BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:
SECTION 1. There is hereby approved and adopted an appropriation of $190,416
to the CIP General Fund Transfers.
SECTION 2. Ordinance 17232, Section 46, as amended by adding thereto and
inserting the following:

CIP GF TRANSFERS - From the general fund there is hereby appropriated to:

CIP GF Transfers $190,416
SECTION 3.Ordinance 17232, Section 115, as amended, is hereby amended by
adding thereto and inserting therein the following:

CAPITAL IMPROVEMENT PROGRAM
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Ordinance

From the building repair and replacement subfund, for project involving the
relocation of department of development and environmental services identified in
Attachment A to this ordinance, there is hereby appropriated to:

Fund Fund Name Amount

3951 BUILDING REPAIR AND REPLACEMENT SUBFUND $1,269,442
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Ordinance

23 SECTION 4. Attachment A to this ordinance hereby amends Attachment B to
24 Ordinance 17232, as amended.

25

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

Larry Gossett, Chair
ATTEST:

Anne Noris, Clerk of the Council

APPROVED this day of ,

Dow Constantine, County Executive

Attachments: A. General General Government Capital Improvement Program.

Page 91 of 127



[Blank Page]

Page 92 of 127



ATTACHMENT A: GENERAL GOVERNMENT CAPITAL IMPROVEMENT PROGRAM (Attachment B to Ordinance 17232, as amended)

Fund Title | Project | Project Name 2012 2013 2014 2015 2016 2017 | Grand Total
3951/BLDG REPAIR/REPL SUBFUND -
1116411 DDES Office Relocation 1,269,442 1,269,442
3951/BLDG REPAIR/REPL SUBFUND Total 1,269,442 1,269,442
Grand Total 1,269,442 1,269,442
Pg.1lof1
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Attachment 5

May 24, 2012

The Honorable Larry Gossett
Chair, King County Council
Room 1200
COURTHOUSE

Dear Councilmember Gossett:

This letter transmits two ordinances regarding approval of a new headquarters lease for the
Department of Development and Environmental Services (DDES). The first ordinance
approves a new lease for DDES in eastern King County. The second ordinance approves a
supplemental appropriation of just over $1 million to fund necessary tenant improvements,
furniture and equipment, moving expenses and data connectivity. Over the long term, this
proposal will result in better service for County residents and cost savings to the DDES Fund.

DDES is seeking to relocate its headquarters from the Blackriver Building in Renton to the
City of Snoqualmie, chiefly due to downsizing in response to a reduction in development and
permitting. This proposal also recognizes the shrinking service area for DDES due to
annexations, incorporations, and market dynamics, and the lease provides a location closer to
the department’s future customer base.

The Facilities Management Division (FMD) successfully negotiated substantial savings in the
new leased space, including a 50% rent discount for the first year. The landlord will invest
just over $1.2 million in architectural and tenant improvements, and the County’s capital
costs are estimated to require new appropriation of $1,027,252, which effectively is another
50% savings or cost-sharing that the landlord is willing to provide.

Over the next 10 years DDES will achieve rent savings beyond the immediate capital costs of
approximately $3.7 million, when compared to the internal charges associated with the
agency’s current oversized occupancy at the Blackriver Building. DDES customers will
benefit from these savings through lower costs.

Over the long term, this proposal is approximately cost neutral to the County. The $3.7
million of DDES rent savings created by this move is offset by an estimated loss in building
value for the Blackriver Building of about $2.8 million. In addition, the General Fund will
assume the Blackriver Building debt service, from which DDES is relieved until the building
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The Honorable Larry Gossett
May 25, 2012
Page 2

is sold or the space leased again. However, the programmatic advantages of the Snogqualmie
location and resulting savings in occupancy costs favor this transaction.

Thank you for your consideration of this legislation, which fully supports the King County
Stategic Plan goals of financial stewardship and service excellence.

If you have any questions, please feel free to contact Kathy Brown, Director, Facilities
Management Division, at 206-296-0630, or John Starbard, Director, Deparment of
Development and Environmental Services, at 206-296-6700.

Sincerely,

Dow Constantine
King County Executive

Enclosures

cc: King County Councilmembers
ATTN: Michael Woywod, Chief of Staff
Mark Melroy, Senior Principal Legislative Analyst, BFM Committee
Anne Noris, Clerk of the Council
Carrie S. Cihak, Chief Advisor, Policy and Strategic Initiatives, King County
Executive Office
Dwight Dively, Director, Office of Performance, Strategy and Budget
Caroline Whalen, County Administrative Officer, Department of Executive
Services (DES)
Kathy Brown, Director, Facilities Management Division (FMD), DES
Ameer Faquir, Deputy Director, FMD
Steve Salyer, Manager, Real Estate Services, FMD
John Starbard, Director, Department of Development and Environmental Services
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FISCAL NOTE (Lease)

Attachment 6

Ordinance/Motion No.

Title:

Affected Agency and/or Agencies:
Note Prepared By:

Note Reviewed By:

Facilities Mgmt ISF, General Fund, DDES
Sid Bender
Sid Bender

DDES Office Relocation Operating Impact - Black River (BR) to Kendall Lake (KL) Leased Facility

Impact of the above legislation on the fiscal affairs of King County is estimated to be:

Revenue to:
Fund/Agency Fund Revenue Current Year 1st Year? 2nd Year’ 3rd Year?
Code Source 2012 2013 2014 2015
TOTAL $0 $0 $0 $0
Expenditures from:
Fund/Agency Fund Department | Current Year ! 1st Year? 2nd Year’ 3rd Year?
Assumes a 9-1-12 relocation date Code 2012 2013 2014 2015
DDES - BR FMD O&M Costs Avoided 1340 DDES (83,361) (257,586) (265,313) (273,273)
DDES - BR MMRF Costs Avoided 1340 DDES (57,975) (179,143) (184,517) (190,053)
DDES - BR GF Occupancy Costs Avoided 1340 DDES (97,282) (286,628) (337,147) (347,261)
DDES - KL O&M 1340 DDES 49,289 152,303 116,611 120,109
DDES - KL Base Rent (b) 1340 DDES 51,789 209,693 318,291 327,840
TOTAL -$137,540 -$361,361 -$352,075 -$362,637
Expenditures by Categories
Fund Department | Current Year! 1st Year? 2nd Year?® 3rd Year?
Code 2012 2013 2014 2015
KL Lease Payments Net of BR costs\savings 1340 DDES (137,540) (361,361) (352,075) (362,637)
TOTAL -$137,540 -$361,361 -$352,075 -$362,637

Footnotes:
* Assumptions related to current year.

2Assumptions related to out years.

(a) The value of the Black River building in a sale leaseback transaction is less as a result of DDES's relocation. Sale proceed revenue loss to the General Fund.

(b) The draft lease provides for a 50% rent (not O&M) reduction for the first 12 months. Effective for 4 months in 2012 and the first 8 months of 2013.

(c) Assumes a 5,500 rsf space reduction in year 3 (2014) due to downsizing. The draft lease contains provisions for a one time surcharge.
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FISCAL NOTE (Appropriation) Attachment 6

Ordinance/Motion No.

Title: DDES Office Relocation CIP Impact - Black River (BR) to Kendall Lake (KL) Leased Facility
Affected Agency and/or Agencies: Facilities Mgmt Gen Govt CIP, General Fund, DDES

Note Prepared By: Sid Bender

Note Reviewed By: Sid Bender

Impact of the above legislation on the fiscal affairs of King County is estimated to be:

Revenue to:
Fund/Agency Fund Revenue Current Year® 1st Year? 2nd Year? 3rd Year?
Code Source 2012 2013 2014 2015
Building Repair & Replacement 3951 GF Transfer 1,027,252
General Fund (a) 0010 DDES 342,417 342,417 342,417
General Fund Tl Subsidy (b) (c) 0010 GF Fund Bal 20,747 20,747 20,747
TOTAL $1,027,252 $363,165 $363,165 $363,165
Expenditures from:
Fund/Agency Fund Department | Current Year® 1st Year? 2nd Year? 3rd Year?
Code 2012 2013 2014 2015
Building Repair & Replacement 3951 DES\FMD 1,027,252
DDES (a) 1340 DDES 342,417 342,417 342,417
General Fund Subsidy of Debt Service (b) 0010 20,747 20,747 20,747
TOTAL $1,027,252 $363,165 $363,165 $363,165
Expenditures by Categories
Fund Department | Current Year® 1st Year? 2nd Year? 3rd Year?
Code 2012 2013 2014 2015
Capital Improvements 3951 DES\FMD 1,027,252
Debt Service - DDES (a) 1340 DDES 342,417 342,417 342,417
Debt Service - Gen Fd (b) 0010 20,747 20,747 20,747
TOTAL $1,027,252 $363,165 $363,165 $363,165

Footnotes:
' Assumptions related to current

2 .
Assumptions related to out years.
Out year revenues and expenditures inflated at 3%.

(a) 3 year Tl loan repayment amount (principal only).

(b) The GF Tl subsidy is the difference between the loan repayment amount calculated at 3% interest for 3 years and the DDES loan repayment amount.
(c) Use of fund balance is not really a revenue but shown in order to balance the out year revenues to expenditures in the fiscal note.
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FISCAL NOTE

Attachment 7

Ordinance/Motion No.

Title:

Affected Agency and/or Agencies:
Note Prepared By:

Note Reviewed By:

FMD/DES
Sid Bender, Katherine Cortes

DDES Office Relocation Operating Impact - Black River (BR) to Kendall Lake (KL) Leased Facility
Facilities Mgmt ISF, General Fund, DDES

Impact of the above legislation on the fiscal affairs of King County is estimated to be:

-$1,642,546 (a)

Revenue to:
Fund/Agency Fund Revenue Current Year® 1st Year’ 2nd Year? 3rd Year?
Code Source 2012 2013 2014 2015
TOTAL $0 $0 $0 $0
Expenditures from:
Fund/Agency Fund Department | Current Year’ 1st Year’ 2nd Year? 3rd Year?
Code 2012 2013 2014 2015
DDES - KL Base Rent (b) (c) 1340 DDES $51,789 $309,021 $236,602 $243,700
DDES - KL O&M 1340 DDES $49,289 $152,303 $116,611 $120,109
DDES - 0&M Avoided (d) 1340 DDES ($106,586) ($329,350) ($339,231) ($349,408)
DDES - Base Rent Avoided (e) 1340 DDES ($155,679) ($481,047) ($495,478) ($510,343)
TOTAL ($155,679) ($481,047) ($495,478) ($510,343)
Expenditures by Categories
Fund Department | Current Year’ 1st Year’ 2nd Year? 3rd Year?
Code 2012 2013 2014 2015
KL Lease Payments Net of BR costs\savings 1340 DDES (155,679) (481,047) (495,478) (510,343)
TOTAL ($155,679) ($481,047) | (%$495,478) | ($510,343)

Footnotes:

Current year costs are pro-rated assuming a move date of September 1, 2012.
2 Assumptions related to out years include 3% escalation to both base rent and O&M costs.

(a) For King County the Net Present Value fiscal effect is a positive amount based on the benefit to DDES combined with the reduced sale value of Black River building
with increased vacant space due to the DDES relocation. If a substitute tenant cannot be identified prior to the sale of the building the sale proceeds will be reduced by a Net
Present Value of $2,782,500. The positive fiscal effect of the building sale is not in the current General Fund financial plan.

Net Present Value Fiscal Effect

DDES
General Fund
King County

$3,746,278

($2,782,500)

$963,778

(b) The draft lease provides for a 50% rent (not O&M) reduction for the first 12 months. Effective for 4 months in 2012 and the first 8 months of 2013.

(c) Assumes a 5,500 rsf space reduction in year 3 (2014) due to downsizing. The draft lease contains provisions for a one time surcharge.

(d) This represents what FMD would be charging DDES for space including general and administrative expense, which would be reallocated if/when the Black River

building is sold.

(e) This represents the difference between estimated market ($24.04 psf) and the FMD O&M cost described in footnote (d) above.
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FISCAL NOTE (Appropriation) Attachment 7
Ordinance/Motion No.
Title: DDES Office Relocation CIP Impact - Black River (BR) to Kendall Lake (KL) Leased Facility
Affected Agency and/or Agencies: Facilities Mgmt Gen Govt CIP, General Fund, DDES
Note Prepared By: FMD/DES
Note Reviewed By: Sid Bender, Katherine Cortes
Impact of the above legislation on the fiscal affairs of King County is estimated to be: $1,027,252
Revenue to:
Fund/Agency Fund Revenue Current Year 1st Year 2nd Year 3rd Year
Code Source 2012 2013 2014 2015
GF Transfer,
Building Repair & Replacement 3951 | DDES via EFC 1,027,252 - - -
TOTAL (a) $1,027,252 S0 S0 S0
Expenditures from:
Fund/Agency Fund Department | Current Year 1st Year 2nd Year 3rd Year
Code 2012 2013 2014 2015
DDES (b) 873,164 - - -
General Fund (c) 154,088 - - -
TOTAL (a) $1,027,252 S0 S0 S0
Expenditures by Categories
Fund Department | Current Year 1st Year 2nd Year 3rd Year
Code 2012 2013 2014 2015
Capital Improvements 3951 DES\FMD 1,027,252 - - -
TOTAL (a) $1,027,252 S0 S0 S0

Footnotes:

(a) An additional $150,000 of the $1.18 million in total project costs will be funded from an existing (previously appropriated) FMD Near-Term Move Project.
(b) The Executive Finance Committee has approved a loan to fund the DDES portion of the relocation expenses, which DDES will repay over 3 years.
(c) General Fund portion of relocation expenditure (15%) is calculated proportional to General Fund backed activities within DDES budget overall.
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Attachment 8

Design Agreement
Between
King County
And
Kendall Lake Partners, LLC

This agreement, dated for reference purposes only & ) Z , 2012, is made and
entered into by and between King County, a political subdivision of the State of
Washington (“KING COUNTY”) and Kendall Lake Partners, LLC (“KENDALL LAKE
PARTNERS, LLC").

Introduction and Purpose of Agreement

1.

KING COUNTY proposes to lease from KENDALL LAKE PARTNERS, LLC
approximately 21,430 square feet of office space located on the second floor
at the Kendall Lake Building, Snoqualmie Ridge Business Park, 35030 SE
Douglas Street, Snoqualmie, WA 98065 (“Premises”). KING COUNTY plans to
utilize the Premises to house the Department of Development and
Environmental Services.

In anticipation of entering into the proposed lease agreement, the parties
would like to proceed in advance with design of the tenant improvements
required for the proposed KING COUNTY Premises.

Agreement

1.

The parties are cooperatively working together on the basic design plans to

_meet the requirements for the KING COUNTY Premises.

The parties have agreed that KENDALL LAKE PARTNERS, LLC will contract for
and manage the design and construction project to complete the necessary
tenant improvements for the KING COUNTY Premises. KENDALL LAKE
PARTNERS, LLC has procured the design services contract.

The design and total cost of the design work to accomplish the tenant
improvements will be subject to approval by KING COUNTY.

In the event that KING COUNTY and KENDALL LAKE PARTNERS, LLC are
unable to execute a lease agreement for the proposed Premises, KING
COUNTY agrees to reimburse KENDALL LAKE PARTNERS, LLC for design
service costs incurred up to that point related to the KING COUNTY Premises
and reasonably approved by KING COUNTY, not to exceed $65,000.

When executed, the lease between KING COUNTY and KENDALL LAKE
PARTNERS, LLC will incorporate the terms of this agreement.

Page 1
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Contacts:

For KENDALL LAKE PARTNERS, LLC:

Brian Oseran

Meriwether Partners, LLC
Second & Seneca Building

1191 Second Avenue, Suite 1570
Seattle, WA 98101

(206) 816-1576
BOseran@mericap.com

Joel Aslanian

Meriwether Partners, LLC
Second & Seneca Building

1191 Second Avenue, Suite 1570
Seattle, WA 98101

(206) 816-1574
JAslanian@mericap.com

For KING COUNTY

Scott Logel

King County Department of Development
And Environmental Services

900 Oakesdale Avenue SW

Seattle, WA 98057-5212

(206) 296-7001
Scott.Logel@KingCounty.org

Steve Salyer

King County FMD/Real Estate Services
500 Fourth Avenue, Suite 830
Seattle, WA 98104-2337

(206) 205-5772
Steve.Salyer@KingCounty.gov

In Witness whereof, the parties hereto have caused this agreement to be executed by

their respective representatives.

Kendall Lake Partners, LLC King County
By: //7&/{ [ - By: Q?‘ g"‘é‘;\/z‘ﬂﬁl\
Date: 2//"7//[ 7 Date: 02—/[?- /12.
By:
Date:
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PROJECT COST ESTIMATE SUMMARY Attachemnt 9

Project Name: DDES Relocation to Kendall Lake Project#: TBD Date:  06/12/2012
Requesting Agency: FMD Estimator: ~ D. Thompson

Implementing Agency: FMD Checked by:

Estimate Phase: Design

Project Scope:

In the Kendall Lake Building in Snoqualmie Ridge, build out 19,045 square feet of tenant space for the relocation of DDES offices from Renton. Building is owned and
managed by Meriwether Partners, LLC. Meriwether has hired Mithun Architects to design, and R|Miller Construction to build out, the tenant improvements. Per the
lease agreement, Meriwether has agreed to pay $1,152,386 in costs for the construction, design and sales tax for the T.I. work. Design and construction estimates are
based on proposals by Mithun and R|Miller, respectively.

TOTAL PROJECT Building Owner 2012 REQUEST

ELEMENT - DESCRIPTION COST Project Share County Share
001 - CONSULTANT DESIGN
Basic A/E Fee $25,000 $25,000 $0
Additional Services (incl. services during construction) $31,790 $17,860 $13,930
Reimbursables $0 $0 $0
Consultant Selection Advertisement Costs $0 $0 $0
Total 001 - Consultant Design Cost | $56,790] | $42,860] | $13,930]
002 - ACQUISITIONS | | | | | $0]
003 - CONSTRUCTION
Maximum Allowable Construction Costs (MACC) $1,278,162 $1,013,266 $264,896
Sales Tax 9.50% of MACC (Check site area) $121,425 $96,260 $25,165
Building Permit Fees paid by landlord $0 $0
Local Grading/Land use/Other Permits $0 $0 $0
Land Use State Permits $0 $0 $0
Land Use Federal Permits $0 $0 $0
Commissioning included in MACC $0 $0 $0
Moving Cost ($500-$1000/person) $59,500 $0 $59,500
Telephone Cost ($350/phone) $0 $0 $0
Telephone/Data Communications  included in MACC $0 $0 $0
I-NET construction $91,000 $0 $91,000
Security cost during construction DAJD hours $0 $0 $0
FMD hours $0 $0 $0
Survey $0 $0 $0
Construction Administration included in Consultant Costs $0 $0 $0
Special Inspection & Testing Fee 0.75% of MACC $0 $0 $0
Printing Cost (Bid Documents) $0 $0 $0
Total 003 - Construction Cost | $1,550,088] | $1,109,526] | $440,562]
004 - EQUIPMENT & FURNISHINGS
Total 004 - Equipment & Furnishing Cost l $605,938] | sol | $605,938]
005 - CONTINGENCY
Project Contingency [ 8:00%]of 001, 003, 004,007, & 009
Total 005 - Contingency Cost l $87,204] | sol | $87,203.84]
007 - COUNTY FORCE DESIGN (other agencies)
Project Design $0 $0 $0
Other $0 $0 $0
Total 007 - County Force Design Cost | $0] | sol | $0 |
009 - COUNTY FORCE ADMINISTRATION
GGCIP Project Mgmt 240 Hours
Total 009 - County Force Admin. Cost | $29,618] | sol | $29,618]
006 - ART 0.0% of 001,003,005,007 & 009 l $0] | sol | $0]
[d check if project is visible to the public
010 - ADMINISTRATIVE OH 0.00% of total project cost | $0] | sol | $0]
[J checkif Major Maintenance
[ToTAL PROJECT COST | $2,329,638] | $1,152,386] | $1,177,252]
Less Remaining Balance from Short-term Move Project $150,000
[TOTAL PROJECT REQUEST | $1,027,252]

O:\Budget & Fiscal Management\(1) Final STAFF REPORTS\2012\2012-0208 & 2012-0209 DDES lease\Attachment 9 -- Project Cost Estimate Summary 6-12-
12.xlsx SUMMARY SHEET
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Attachment 10

AGENDA
EXECUTIVE FINANCE COMMITTEE
May 23, 2012 at 1:30 P.M.
Location: Treasury Conference Room, KC Admin. Bldg., Room 610 (6" Floor)

Committee Members: Councilmember Joe McDermott, Chair, Dwight Dively, Director PSB; Ken Guy,
Director FBOD; Caroline Whalen, County Administrative Officer

Staff: Scott Matheson, Treasury Operations Manager; Mike Smith, Investment Officer;
Carol Basile, Financial Accounting Supervisor

AGENDA ITEMS
1. Action: Approval of Minutes of the April 25, 2012 Executive Finance Committee meeting. (page 2)

2. Action: Adopt the staff recommendations regarding the format of credit report template and the direction to staff to
further explore the use of Environmental, Social, and Governance (ESG) evaluation tools in the credit evaluation
process. (pages 3-7)

Mike Smith, Investment Officer

3. Briefing: April 2012 Investment & Variable Rate Debt Summary
e Update on the variable rate history for the 2009 King County Multi-Modal LTGO Bonds (page 8)
Issuer Diversification , Credit Exposure and Compliance Report (page 9)
King County Investment Pool Yield & Duration versus Custom Benchmark (page 10)
Detailed Transaction Report - Investment Activity Summary (page 11)
King County Investment Pool Asset Allocation (page 12)
King County Investment Pool Maturity Distribution (page 13)
Investment Performance Review & Impaired Pool Summary (pages 14-21)
Interest Rate Summary (page 22)
Mike Smith, Investment Officer

4. Action: Committee’s direction for investment of idle cash balances of specific County funds not needed for immediate
expenditure.

Staff Recommendation: Direct the Treasury Section to maintain the maximum average duration of the King
County Investment Pool at the 0.7 to 1.2 year range.
Mike Smith, Investment Officer

5. Briefing: Interfund Borrowing for April 2012 (Possible Handout)
e Automated Lending & Borrowing. County Tier 2 Funds — Interest on Interfund Loans
e Pooled Tier 1 County Funds with Negative Cash Balances
e Excluded County Funds with Negative Balances - Tier 2 Funds Not Paying Interest
Carol Basile, Financial Accounting Supervisor

e Interfund Loans Among Non-County Funds

e Interfund Borrowings from Surplus King County Cash (KC Code 4.24) — EFC Approved Loans (page 23)
Mike Smith, Investment Officer

OTHER BUSINESS

ADJOURNMENT
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MINUTES

EXECUTIVE FINANCE COMMITTEE

April 25, 2012

The Executive Finance Committee (EFC) Meeting was held April 25, 2012 at 1:30 and adjourned at 3:00 p.m.

Members Present

Joe McDermott

Tom Koney (for Caroline
Whalen)

Dwight Dively

Ken Guy

Others Present
Patrick Hamacher
Shannon Braddock
Scott Matheson
Peggy Pahl
Maryann Ness
Tim Aratani

John Starbard
Warren Cheney

Others Present - Continued
John Molloy, PFM (be phone)
Dave Reich

Mike Smith

Christine Denis

Linda Bruce

Tony Cacallori

Jack Broyles, Jr.; NUD

Kevin Fuhrer, Covington WD

Members Absent
Caroline Whalen

Dave Lawson, S. King F&R

ACTION ITEMS

1.

Minutes — The Committee unanimously approved the Minutes of the March 28, 2011 Executive Finance Committee
meetings.

Interfund Loan of Surplus King County Cash (Chapter 4.24 of KC Code) — The Committee unanimously approved the
$1,080,000 interfund loan request from the DDES to fund leaseliold improvements. The loan was approved through
December 31, 2015 and will be repaid from permit fees and rental cost savings.

Removal of The Coca-Cola Company’s Contingent Status on the Approved Credit List: — The Committee expressed interest
in reviewing more than just a summary of the credit report, and they also expressed interest in seeing more disclosures on
ESG (environment, social, and governance) issues and risk factors that might concern policymakers. The Committee
requested that staff review how other entities handle this issue and report back to Committee. The Committee decided to
defer their review of The Coca-Cola Company’s status on the approved credit list until after staff responds to their request for
more information.

Investment Direction — The Committee unanimously approved the Treasury recommendation to maintain the maximum
effective duration of the King County Investment Pool at the 0.7 to 1.2 year range.

BRIEFINGS

1.

Quarterly Review of Investment Pool — John Molloy of PFM presented the 1st Quarter review of the King County
Investment Pool. He stated that he had a good report for pool participants because the credit quality of the pool was high; its
liquidity was good, as was its overall level of safety. He also noted that the pool had increased its duration slightly, but this
was well within the pool’s guidelines and could add value in the current low interest rate environment as the securities rolled
down the yield curve. He further stated that the pool was well diversified and had little exposure to corporate credit risk
since the majority of the pool’s assets were directly, or indirectly, linked to the U.S. government.

Use of Longer Term Investments in King County’s Investment Program — The Committee was presented with a draft set of
criteria for which funds might be allowed to self-direct longer-term securities. The Committee members expressed some
concern about the operational burden this policy change might impose on investment staff, especially if a large number of
funds selected this option. To help determine the magnitude of the potential operational burden, the Committee requested
that staff survey pool participants to try to get a better understanding of how many entities might want to invest in longer-
term securities and what the dollar size might be.

Update on the Work of the Investment Pool Advisory Committee (IPAC) — The Committee was briefed by the IPAC Chair,
and he updated the Committee on the recent membership changes to the committee and on how IPAC has been working to
assist the County’s investment program.

Investment & Variable Debt Review for March 2012 — The Committee was provided a review of investment performance
and monthly investment activity. In addition the Committee reviewed the distribution of investment holdings by maturity,
security type, credit rating, and issuer. The Committee was updated on the performance of the variable debt and on the
payments received from the VFNC Trust investment. The Committee informed that the report on budgeted versus collected
fees was not available this month, but that it will hopefully be available at the next meeting. Finally, the Committee was also
briefed on the current interest rate and economic environment.

Interfund Borrowing — Due to the recent Oracle conversion not all the interfund borrowing reports were available, but the
Committee did review a list of interfund loans that had been previously approved by the EFC.

OTHER BUSINESS

None Q /1 "

Scott Matheson, Treasury Manager
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Social Policy Considerations for Commercial Paper Investments
DRAFT May 22, 2012

Purpose Statement

The county is in the process of establishing an “approved credit list” of corporations offering
commercial paper securities that may be selected as investments for the King County
Investment Pool. The question for the Executive Finance Committee’s (EFC) consideration is
the extent to which financial information should be weighed along with other social policy
considerations when approving corporate issuers of commercial paper.

This paper provides background information about the EFC’s fiduciary responsibility for
overseeing investment decisions. It also includes recommendations on how the EFC can
supplement the current credit review process with additional information about social policy
factors that are of interest to county officials.

Background

Under state law and county policy, the EFC’s primary duty is to oversee the administration of
the investment program and ensure the program is in compliance with established laws and
policies. As part of that oversight, the EFC ensures that the investment staff are exercising
fiduciary responsibility in all investment transactions by maximizing earnings within prudent
policy parameters. Notwithstanding this overarching financial duty, the EFC has expressed a
desire to consider potential social policy implications before approving any corporate issuer of
commercial paper. When social policy factors are considered within the investment industry,
they can generally be grouped as environmental, social justice and corporate governance or
“ESG” issues.

For example, if EFC members were considering commercial paper offered by a tobacco
corporation, there would likely be questions raised about whether the county should refrain
from investments in tobacco companies because of perceived conflicts with the county’s
Healthy Incentive Program. The main consideration for the EFC in this example is whether
there are other equally prudent commercial paper investment choices available to the county
that would be: (1) similar in financial strength to the tobacco company; and (2) more in
alignment with the county’s social policies and programs.

Analysis

In order to assess how others are incorporating non-financial factors into their credit review
process, the county’s Treasury staff reviewed information from the City of Seattle, the pool’s
investment advisor Public Financial Management (PFM), and Bloomberg’s ESG evaluation tool.

The City of Seattle has adopted the following policy which stresses the primary importance of
achieving financial objectives, while at the same time considering social policy implications:

It shall be the policy of the City of Seattle to manage investments to achieve these
financial objectives: To preserve principal, while maintaining liquidity to meet the City's
need for cash and maximizing income. Investment decisions should further the City's

EFC - Page 3
Page 107 of 127



Social Policy Considerations for Commercial Paper Investments
DRAFT May 22, 2012

social policies established by ordinance or policy resolutions of the City Council. A City
social policy shall take precedence over furthering the City's financial objectives when
expressly authorized by City Council resolution, except where otherwise provided by law
or trust principles.

Public Financial Management (PFM), the investment pool’s financial advisor, manages multiple
public portfolios with over $42 billion in assets and has extensive experience investing for the
public sector. When asked about their experience of incorporating ESG issues into managing
their public entity portfolios, they responded they have not experienced much demand to
include such factors into their day-to-day portfolio management decisions.

Bloomberg’s ESG tool uses data collected from company-filings such as Corporate Social
Responsibility reports, annual reports, company websites, and Bloomberg surveys. The data
they collect includes information on such issues as resource depletion, renewable energy
usage, Green House Gas emissions, child labor, diversity, human rights, etc. Bloomberg creates
scores for several ESG categories that can be used to rank companies. While this may be a
useful tool, there appear to be several limitations to Bloomberg’s ESG system:

e Not all companies have ESG scores available

e The information on companies with ESG ratings is sometimes dated

e Some companies may not provide information on all ESG categories

e This is a relatively new tool, so it doesn’t have a long track record

e Most of the information appears to come from the companies themselves

Recommendation

Enclosed is an example of a credit review report template for the EFC’s consideration. In this
case, the report is for the Coca-Cola Company as an issuer of commercial paper. The report
includes an overview about the company, a section regarding recent news, sections about
business and financial risks, and a section summarizing profitably and liquidity factors.

To address the interests of EFC members about social policy considerations, a section labeled
“other risk factors” has been added to the final section of credit review report. FBOD is
providing the EFC with this additional information as it makes a decision on whether to add a
specific issuer of commercial paper to its approved credit list, so members can be aware of the
other risks that may be facing a firm.

Finally, FBOD recommends further exploring the use of the ESG evaluation tool from
Bloomberg. While it appears there are some limitations, the ESG tool is more of an objective
measure for comparing investment choices. The results of the ESG tool could be considered
with other traditional financial strength indicators to provide investment staff with a menu of
“responsible investment” choices, with the goal of selecting investments that have the highest
quality financial strength ratings along with solid ESG ratings.
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EFC Credit Report for Commercial Paper Issuer

Date: 10/31/2011 (DRAFT)

Ticker: KO

Issuer: The Coca-Cola Company

Ratings: Aa3(s)/A+(+)/A+(s); Short Term: P1/A1/F1
Holdings: S0

Company overview:

The Coca-Cola Company is the world's largest nonalcoholic beverage company. Coca-Cola owns or
licenses and markets more than 500 nonalcoholic beverage brands, primarily sparkling beverages but
also a variety of still beverages such as waters, enhanced waters, juices and juice drinks, ready-to-drink
teas and coffees, and energy and sports drinks. Finished beverage products bearing their trademarks,
sold in the United States since 1886, are now sold in more than 200 countries.

Company Goal:
Our goal is to use our Company's assets — our brands, financial strength, unrivaled distribution system,

global reach and the talent and strong commitment of our management and associates — to become
more competitive and to accelerate growth in a manner that creates value for our shareowners.

Recent News:

5/9/2012: New York City launched anti-soft drink subway campaign. Its latest ads, posted in NY’s
subways, compare sugary drinks with globs of fat and packets of sugar. New York mayor Michael
Bloomberg has advocated for state taxes on sugary beverages.

12/14/2011: Coca-Cola announced it will acquire 50% stake in Aujan Industries, a leading juice producer
in the Middle East based in Saudi Arabia, for 5980MM. Deal to close 1H12. The Coca-Cola system --
which currently employs more than 40,000 people across the Arab world -- announced in October 2011
that it will invest S5 billion in the Middle East and North Africa region over the next 10 years.

On 10/2/2010, Coca-Cola acquired North American Business from Coca-Cola Enterprises. Assumed $9
billion in Debt, higher pension expense, collective bargaining agreement for 18,600 associates with
terms of 3-5 years.

Business Risk:

Fluctuations in foreign currency exchange rates could affect financial results. Coca-Cola is exposed to 74
functional currencies in addition to the U.S. dollar. Risks could arise from government policies, legal
systems, and labor issues in those countries, not excluding the United States. Coca-Cola reports
consolidated financial statements in USD.

Consumer demand determines the optimal menu of Company product offerings.

Financial Risk:

Capital Structure:

Total Debt: $23 billion as of 3Q11

Commercial paper program: $12 billion

Share repurchase program: $2.5-$3 billion in 2012.
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EFC Credit Report for Commercial Paper Issuer

Financial Risk (continued):

Quarterly dividend since 1920, source of pride for Coca-Cola. The Company has increased dividend in
each of the last 49 years. The rate depends on discussion between senior management and Board of
Directors.

Manageable debt maturity schedule. Excellent access to capital markets.

Off Balance Sheet: guarantee $683MM

Self insurance reserves $537MM for risk of catastrophic loss.

While the Company has no legal obligation for the debt of the following bottlers; New Coca-Cola
Enterprises, Coca-Cola Amatil (30% ownership interest), Coca-Cola FEMSA(32%) and Coca-Cola Hellenic
(23%), the rating agencies believe the strategic importance of the bottlers to the Company's business
model provides the Company with an incentive to keep these bottlers viable.

Liguidity Position:

Cash on hand: $12.6 billion 3Q11

Short term investments: $3.6 billion 3Q11

Credit facility: $4.825 billion in lines of credit for general corporate purposes, including commercial
paper backup, maturity range 2011-2012. 94% undrawn as of 9/30/2011.

Financial Ratio Overview:

e The company’s profitability ratios such as its gross and net margins are at healthy levels and
there are no concerning trends in the data.

e The fixed-charge coverage ratios indicate that the firm has adequate ability to cover interest
payments on its debt.

e The turnover ratios show that the company is effectively utilizing its inventory and accounts
payable level.

e The return on assets and asset turnover ratios demonstrate that Coca-Cola is effectively
managing its resources and is employing them in a productive manner to generate income.

Other Risk Factors:

Consumers, public health officials and government officials are highly concerned about the public health
consequences associated with obesity, particularly among young people. There have been proposals to
remove soft drinks from schools and other public areas. In conjunction, the Coca-Cola Company
partners with organizations to promote and educate the public on healthy living lifestyles. Through its
health and fitness challenge programs, the consumption of sugar-sweetened beverages is inconsistent
with these King County incentives.

Water scarcity and poor quality could negatively impact the Coca—Cola system's production costs and
capacity. As demand for water continues to increase, Coca-Cola is faced with decisions that may be at
odds with King County Department of Natural Resources and Parks policy of conserving natural
resources or improving our environment. However, the Coca-Cola Company has partnered with
organizations to donate syrup drums for reuse as rain barrels, helping to reduce storm water pollution.

Coke has expressed a strong interest in diverse and inclusive workplace; they also achieved a score of
100 percent on the Corporate Equality Index (maintained by the Human Rights Campaign Foundation).
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Colombian trade union SINALTRAINAL (National Union of Food Industry Workers) pushed for an
international boycott of Coca-Cola products. U.S. Courts have dismissed all the legal actions against the
company related to these claims.

In February 2010, a lawsuit was launched on behalf of 8 plaintiffs against The Coca-Cola and Coke plants
in Guatemala. The allegations against the company appear to be related to events that took place in the
1970s.

Relations with the Teamsters union and Coke became strained, in part because of the company’s
decision to acquire Coca-Cola Enterprises. The combination of the beverage company and the
distribution company wing has created concerns for union workers, who claim the combination will
threaten jobs and result in lower benefits.

Coke has incorporated rules against child labor into its Supplier Guiding Principles (SGP) program for
direct suppliers, authorized suppliers and direct bottling partner suppliers, and all commercial
agreements with direct suppliers insist on compliance with child labor laws.

Recommendation: Add The Coca-Cola Company to the approved credit list, with the restriction that
only maturities of up to 100 days are permissible. (Only issuers with long-term rating of ‘AA’ or higher
can be purchased for more than 100 days.)

Sources: Company filings, RatingsDirect, MorganMarkets, Internet, Bloomberg.
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Report to the Executive Finance Committee
Variable Rate History for the 2009 King County Multi-Modal LTGO Bonds

April 2012

King County Multi-Modal LTGO 2009 vs. SIFMA
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High 0.75% Borrowing cost assumed in the 2009 budget: 2.50%
Low 0.04%
Current 0.31% Average interest rate for prior month: 0.31%
3 Month Avg. 0.22% Plus: Estimated ongoing costs® 0.60%
Annual Avg. 0.17% Total monthly borrowing cost: 0.91%
Projected interest rate over next 3 months®: 0.14%

(1) Includes remarketing, liquidity and rating fees.
(2) 70% of the forward rate for 3-month treasury as of April 30, 2012.

Prepared by Seattle-Northwest Securities Corp.
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KING COUNTY INVESTMENT POOL

ISSUER DIVERSIFICATION, CREDIT EXPOSURE and COMPLIANCE REPORT
4/30/12

The investment pool complies with all constraints listed in Schedule 1 of the investment policy

Credit Agency Ratings

Issuer Minimum Credit Maximum
Book Value % of Portfolio Limits/Restrictions © S&P  Moody's  Fitch Restrictions Maturity®
U.S. TREASURIES 100% NONE NONE 5 Years
U.S. T-Bills or T-Notes $1,273,623,152.75 24.0% In Compliance AA+(-)  Aaa(-) AAA(-) In Compliance In Compliance
35% per agency
100% across investment
U.S. AGENCIES (20% Floater/Var Rate) type NONE 5 Years
Federal Home Loan Bank (FHLB) $914,093,108.95 17.2% In Compliance AA+(-)  Aaa(-) AAA(-) In Compliance In Compliance
Federal National Mortgage Association (FNMA) $908,718,125.52 17.1% In Compliance AA+(-)  Aaa(-) AAA(-) In Compliance In Compliance
Federal Home Loan Mortgage Corporation (FHLMC) $564,255,119.11 10.6% In Compliance AA+(-)  Aaa(-)  AAA() In Compliance In Compliance
Federal Farm Credit Bank (FFCB) $328,182,343.89 6.2% In Compliance AA+(-)  Aaa()  AAA() In Compliance In Compliance
5 Year Average
U.S. AGENCY MORTGAGE BACKED SECURITIES Not to exceed 25% 35% per agency NONE Live
CMO Agencies FHLMC $4,807,908.37 0.1% In Compliance AA+(-)  Aaa(-) AAA(-) In Compliance In Compliance
CMO Agencies FNMA $15,845,118.46 0.3% In Compliance AA+(-)  Aaa()  AAA() In Compliance In Compliance
MUNICIPAL BONDS - GENERAL OBLIGATIONS Not to exceed 20% Not to exceed 2.5% A or better 5 Years
$0.00 0.0% In Compliance In Compliance In Compliance
Not to exceed 5% per
dealer across
REPURCHASE AGREEMENTS Not to exceed 40% investment type A1/PLF1® @ 60 Days
Goldman Sachs Tri-party repo $260,000,000.00 4.9% In Compliance Al P1 F1 In Compliance In Compliance
Credit Suisse (USA), Inc. Tri-party repo $252,000,000.00 4.7% In Compliance Al(-) P1 Fl In Compliance In Compliance
Not to exceed 5% per
dealer across
REVERSE REPURCHASE AGREEMENTS Not to exceed 20% investment type AL/PLFLY 6 Months
$0.00 0.0% Not in Compliance In Compliance In Compliance
State of WA LGIP
LOCAL GOVERNMENT INVESTMENT POOL Not to exceed 25% only NONE N/A
Washington State Treasurer's LGIP $794,875,207.55 15.0% In Compliance N/A N/A N/A In Compliance In Compliance

Not to exceed 2.5%
per issuer AND 5%
across investment

BANKER'S ACCEPTANCES Not to exceed 25% type A1/P1/F1® 180 Days
$0.00 0.0% Not in Compliance In Compliance In Compliance
Not to exceed 2.5% A3/P3/F3 plus Safe
per issuer AND 5% & Sound Star
across investment Rating of 3 or
CERTIFICATES OF DEPOSIT Not to exceed 25% type better @ 1 Year
$0.00 0.0% Not in Compliance In Compliance In Compliance
Not to exceed 2.5%
per issuer AND 5%
across investment A1/P1/F1, If >100
COMMERCIAL PAPER Not to exceed 25% type days AA or better @ 180 Days
$0.00 0.0% Not in Compliance In Compliance In Compliance
Not to exceed 2.5%
per issuer AND 5%
across investment
BANK CORPORATE NOTES Not to exceed 20% type A or better® 5 Years
$0.00 0.0% Not in Compliance In Compliance In Compliance
$5,316,400,084.60 100.0%
ADDITIONAL PORTFOLIO LEVEL REQUIREMENTS Actual Status
Effective Duration Less Than 1.5 Years 0.88 In Compliance
40% of Portfolio Value 12 Months or Less 69.6% In Compliance
Corporate Exposure Not Greater Than 50% 9.6% In Compliance

(1) Must be rated by at least two nationally recognized rating agencies.

(2) Also backed by collateral
(3) Limits are at time of purchase
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King County Custom Benchmark Returns 40% LGIP Index, 60% Merril Lynch 1-3
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DETAIL TRANSACTION REPORT - FIXED INCOME

April, 2012 Transactions
DESCRIPTION COUPON MATURITY SETTLED BOOK PAR VALUE BOOK VALUE GAIN/(LOSS)
YIELD
PURCHASES
GOLDMAN SACHS TRI-REPO 200 04/10/2012  04/05/2012 200 25,000,000.00 25,000,000.00 0.00
GOLDMAN SACHS TRI-REPO .200 04/12/2012 04/05/2012 .200 25,000,000.00 25,000,000.00 0.00
US TREASURY NB 1.750 05/31/2016  04/05/2012 831 50,000,000.00 51,871,093.75 0.00
CREDIT SUISSE TRI-REPO .205 04/16/2012 04/09/2012 .205 50,000,000.00 50,000,000.00 0.00
GOLDMAN SACHS TRI-REPO 210 04/17/2012  04/11/2012 210 40,000,000.00 40,000,000.00 0.00
GOLDMAN SACHS TRI-REPO .190 04/20/2012 04/13/2012 .190 100,000,000.00 100,000,000.00 0.00
Credit Suisse Tri-repo 190 04/23/2012  04/16/2012 .190 80,000,000.00 80,000,000.00 0.00
Goldman Sachs Tri-party .180 04/24/2012 04/17/2012 .180 57,000,000.00 57,000,000.00 0.00
Goldman Sachs Tri-repo 160 04/25/2012  04/18/2012 .160 61,000,000.00 61,000,000.00 0.00
US Treasury Note 1.750 07/31/2015 04/18/2012 .488 50,000,000.00 52,054,687.50 0.00
US Treasury Note 1.250 08/31/2015  04/18/2012 491 50,000,000.00 51,265,625.00 0.00
Goldman Sachs Tri-repo .120  04/27/2012 04/20/2012 .120 51,000,000.00 51,000,000.00 0.00
US Treasury Note 1.875 06/30/2015  04/20/2012 457 50,000,000.00 52,246,093.75 0.00
US Treasury Note 1.750 07/31/2015 04/20/2012 472 50,000,000.00 52,078,125.00 0.00
Credit Suisse Tri-repo 130 05/07/2012  04/23/2012 130 102,000,000.00 102,000,000.00 0.00
Freddie Mac Callable One .850 02/24/2016 04/23/2012 .853 50,000,000.00 49,995,000.00 0.00
US Treasury Note 2500 03/31/2015  04/24/2012 396 50,000,000.00 53,066,406.25 0.00
US Treasury Note 2.375 02/28/2015 04/24/2012 .395 50,000,000.00 52,802,734.38 0.00
Goldman Sachs Tri-repo 160 05/08/2012  04/25/2012 .160 75,000,000.00 75,000,000.00 0.00
Fed Home Ln Bank Callabl .700 04/24/2015 04/25/2012 .700 50,000,000.00 50,000,000.00 0.00
Credit Suisse Tri-repo 165 05/09/2012  04/26/2012 .165 75,000,000.00 75,000,000.00 0.00
Credit Suisse Tri-repo .165 05/10/2012 04/26/2012 .165 75,000,000.00 75,000,000.00 0.00
Goldman Sachs Tri-repo 140 05/01/2012  04/27/2012 .140 50,000,000.00 50,000,000.00 0.00
Goldman Sachs Tri-repo .150 05/04/2012 04/27/2012 .150 50,000,000.00 50,000,000.00 0.00
Goldman Sachs Tri-repo 160 05/11/2012  04/27/2012 .160 85,000,000.00 85,000,000.00 0.00
FHLB Discount NT .000 05/23/2012 04/27/2012 .110 50,000,000.00 49,996,027.78 0.00
LOCAL GOVT INVESTMENT PO .148  05/01/2012  04/30/2012 .148 96,600.23 96,600.23 0.00
US Treasury Note 1.000 07/15/2013 04/30/2012 .223 50,000,000.00 50,468,750.00 0.00
US Treasury Note 375 06/30/2013  04/30/2012 207 50,000,000.00 50,091,796.88 0.00
FHLB Discount NT .000 05/04/2012 04/30/2012 .070 190,000,000.00 189,998,522.22 0.00
TOTAL PURCHASES 1,791,096,600.23 1,807,031,462.74 0.00
CALL
Freddie Mac Callable Qua .500 10/18/2013 04/18/2012 .579 50,000,000.00 50,000,000.00 0.00
Fed Farm Credit Callable 620 05/01/2014  04/23/2012 634 40,000,000.00 40,000,000.00 0.00
FED FARM CREDIT CALLABLE 1.050 01/11/2016 04/30/2012 1.063 25,000,000.00 25,000,000.00 0.00
TOTAL CALLS 115,000,000.00 115,000,000.00 0.00
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KING COUNTY INVESTMENT POOL as of APRIL 30, 2012

Run Date: 5/18/2012 9:20:14 AM

Assets (000's) Current Par Current Book Current Market Mkt/ Cur Book Yield
AGENCY MORTGAGE-BACKED & 20,288.54 20,653.03 21,990.48 106.48% 4.34% ASSET AI— LOCATI ON
CMOS
REPURCHASE AGREEMENTS 512,000.00 512,000.00 512,000.00 100.00% 0.15%
STATE INVESTMENT POOL 794,875.21 794,875.21 794,875.21 100.00% 0.15%
US AGENCY 2,692,361.00 2,699,403.58 2,704,208.83 100.18% 0.56%
US TREASURY 1,250,000.00 1,273,623.15 1,279,913.13 100.49% 0.68%
Totals (000's): 5,269,524.75 5,300,554.97 5,312,987.65 100.23% 0.50%
<4, N0y, DaROUCRY CURRENT PAR %
—
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g 200000000
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AvantGard APS2 - Executive Management Summaries
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I AGENCY MORTGAGE-BACKED & CMOS - 0%
B REPURCHASE AGREEMENTS - 10%
I STATE INVESTMENT POOL - 15%
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KING COUNTY TREASURY OPERATIONS
SEATTLE. WASHINGTON

INVESTMENT MATURITY DISTRIBUTION
AS OF 04/30/12

FUND 100 000006210-RESIDUAL INVESTMENTS

CALL/MATURITY DATE RANGE NO OF INV PAR % CUM %
0O TO 1 MONTHS 05/01/12-05/31/12 13 1.670.440.207 .55 31.7 31.7
1 T0 3 MONTHS 06/01/12-07/31/12 16 616.503.000.00 11.7 43.4
3 TO 6 MONTHS 08/01/12-10/31/12 19 642.718.000.00 12.2 55.6
6 TO 12 MONTHS 11/01/12-04/30/13 20 736.867.000.00 14.0 69.6
12 TO 24 MONTHS 05/01/13-04/30/14 9 400.000.000.00 7.6 77.2
24 TO 36 MONTHS 05/01/14-04/30/15 10 399.645.000.00 7.6 84.8
36 TO *** MONTHS 05/01/15- 24 803.351.537.55 15.2 100.0
GRAND TOTALS 111 5.269.524.745.10
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KING COUNTY INVESTMENT POOL
EARNINGS DISTRIBUTION RATE & EFFECTIVE DURATION

1.20% F 3.00
1.00% T 250
) 0
50.80% T 0.66% 059%  0.59% 0.73% 0,550 0.62% + 2.00 <
. . 0, 0, N 0, —
Z 0% | 0.55% 0 (] .58% 0.53% 0.5206 0.57% 0.57% 0.56% 0.57A)” 150 §
Z a
©0.40% + T 1.00
w A A A A A A
0w | A A A A - - 1 0.50
0.20% 0.62 059 0.62 0.61 0.66 0.72 0.69 0.72 0.72 0.62 0.70
0.00% t t t t t t t t t t t 0.00
Apr-11 May-11 Jun-11 Jul-11 Aug-11 Sep-11 Oct-11 Nov-11 Dec-11 Jan-12 Feb-12 Mar-12 Apr-12
el |\IONTH AVERAGE (1) sy A DURATION
(1) Not adjusted yet for realized losses on commercial paper investments.
AVERAGE INVESTMENT POOL BALANCE
(Millions)
6,000
5,515 5,533
5,500 - iy
‘ ‘N;sm.w“ ™ » ;‘,} 976 ;;K‘“M“ ‘mm,“‘ ;
5,000 4 75; i ww," 1686 i ’mAijR
o | 4,612 , ‘%1) N
¢ g, 4.487 v ®,.. | 4520 4,530
%] iy ’ 4,420 m”“*“"‘ i o
S 4500 G, i - “”“‘4,372 4332 | e
= L 4 iy "s99999sssssm“‘ummw"“
=
& 4,000
3,500
3,000
Apr-11  May-11  Jun-11  Jul-11  Aug-11 Sep-11  Oct-11 Nov-11 Dec-11 Jan-12 Feb-12 Mar-12  Apr-12
CX FUND YTD INTEREST EARNINGS
April 30, 2012
BUDGET (1) ACTUAL DIFFERENCE
YTD AVG BALANCE (millions) N/A N/A N/A
YTD YIELD
INTEREST DISTRIBUTION ($)
AUTOMATIC INTEREST ($)
TOTAL INTEREST ($)
YTD POOL FEE REVENUE
BUDGET Collected (2) Potential Rebate
DIRECT COST FEE DUE TO CX N/A N/A N/A
DIRECT COST FEE TO FBOD
TOTAL YTD DIRECT POOL FEES
BUDGET Actual Difference
CASH MGMT FEE TO CX N/A N/A N/A
CASH MGMT FEE TO FBOD
TOTAL YTD CASH MGMT FEES
YTD TOTAL POOL
DISTRIBUTION $8,507,189

(1) 2012 annual budget for interest earnings is $800,000.

(2) Currently collecting 3.5 basis points for actual expenses, but will rebate difference between collected and actual expense in Q1 2013.
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Net Asset Value at Fair Value Price per Unit

$1.10

$1.05

$1.00

$0.95

$0.90

King County Investment Pool
Fair Value Report

Net Assets (1)

Net Assets held in trust for pool participants

Net assets consist of:
Participant units outstanding ($1.00 par)
Undistributed and unrealized gains(losses)
Net Assets

Total Pool -- Net asset value at fair value price per unit

02/29/12 03/31/12

$ 4,394,871,431.02  $ 4,334,258,162.70

04/30/12

$ 5,314,761,664.07

$ 4,384,674,216.19 $ 4,325,569,984.44
$ 10,197,214.83  $ 8,688,178.26

$ 5,302,383,026.26
12,378,637.81

$

$ 4,394,871,431.02  $ 4,334,258,162.70

$ 5,314,761,664.07

$1.0023

$1.0020

$1.0023

King County Investment Pool

History of Fair Value per Dollar Invested (1)

; ; ; ; ; ; ; ; ; ; ; ;
O <% 0} <% 0) O v Q, 9 Q, 9 o) v ko) Y Q. v Q. 9 Q. 9 < )
% 9 0 S P, 0 % 20 N o % w, 0 Sy (’/)\0 % 9 0 % o % o S, (//)V S (//)‘{ Y (”)V %
@ % A > % % Yy B % B % > T % % % T v Y Y Y 0

(1) Impaired securities were separated from main pool on 9/1/08
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GAIN / LOSS SUMMARY

TOTAL REALIZED GAIN OR LOSS (1)

650 |
475.5
450
250 169.2
2
< 50 | 0.0 0.0 0.0 0.0 0.0 0.0 0.0
8 . . . .
=
|_
© (150)
(350)
(550)
(750)
Apr-11 May-11 Jun-11 Jul-11 Aug-11 Sep-11 Oct-11 Nov-11 Dec-11 Jan-12 Feb-12 Mar-12 Apr-12
NET UNREALIZED GAIN OR LOSS (TOTAL PORTFOLIO)
60
50 |
40 |
30 |
20 14.2 16.3
c : 129 127 125 118 126 12.4
5 10.2
= 10 |
1S
@
0
-10 F
20 F
30 F
-40

Apr-11 May-11 Jun-11 Jul-11 Aug-11 Sep-11 Oct-11 Nov-11 Dec-11 Jan-12 Feb-12 Mar-12 Apr-12

(1) Excludes losses from impaired CP
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( MANFI N)

** FI XED | NCOVE **

I NVSMT
NUMBER

DESCRI PTI ON

LOCAL GOVT | NVESTM
CGol dman Sachs Tri -
FHLMC Not e

Gol dman Sachs Tri -
FHLB Di scount NT
FNVA Not e

Credit Suisse Tri-
Gol dman Sachs Tri -
Credit Suisse Tri-
Credit Suisse Tri-
CGol dman Sachs Tri -
FHLB Not e

FHLB Di scount NT
FED FARM CREDI T BA
FED FARM CREDI T BA
FED HOVE LOAN BANK
FHLB Not e

FED HOVE LN Bank
FED NAT MORTG ASSO
FFCB Not e

FHLB Not e

US TREASURY NOTE
FHLB Di scount NT
FHLB Di scount NT
FHLB Di scount NT
FHLB Di scount NT
Fed Home Ln Bank
FHLMC Not e

FNVA Not e

FHLB Di scount NT
FRE Di scount NT
Freddi eMac Not e
Federal Home Loan
FNM Di scount NT
FNM Di scount NT
FNM Di scount NT
FNM Di scount NT
U.S. TREASURY NOT
FRE Di scount NT
FED NAT MORTG ASSO
FED HOVE LCAN BANK
FHLB Di scount NT

[N

e

1

PRPRPENN

| NTEREST
RATE

. 148283
. 140000
. 250000
. 150000
. 000000
. 250000
. 130000
. 160000
. 165000
. 165000
. 160000
. 125000
. 000000

125000

. 125000

875000
875000

. 875000

250000

. 290000
. 250000
. 625000
. 000000
. 000000
. 000000
. 000000
. 250000
. 125000
. 125000
. 000000
. 000000
. 500000
. 875000
. 000000
. 000000
. 000000
. 000000
1

. 000000
. 625000
. 625000
. 000000

375000

PORTFOL

(0]

Kl NG

DET
AS

SORTI NG ORDER:  MATD

YI ELD

. 148283
. 140000
. 234189
. 150000
. 070001
. 233588
. 130000
. 160000
. 165000
. 165000
. 160000
. 233538
. 110009
. 208120
. 612067
. 904911
. 254499
. 131766
1.301751
. 244281
. 264268
. 351943
. 120108
. 120107
. 120108
. 120109
. 167423
. 233168
. 233082
. 140166
. 150195
. 213524
. 213440
. 130145
. 140174
. 140176
. 140176
1.447716
. 150200
. 700218
1. 734031
. 160240

RN

MAT/ CALL
DATE

05/ 01/ 12
05/01/12
05/ 03/ 12
05/ 04/ 12
05/ 04/ 12
05/ 07/ 12
05/ 07/ 12
05/ 08/ 12
05/ 09/ 12
05/ 10/ 12
05/11/12
05/ 18/ 12
05/ 23/ 12
06/ 18/ 12
06/ 18/ 12
06/ 20/ 12
06/ 20/ 12
06/ 20/ 12
06/ 22/ 12
06/ 22/ 12
06/ 29/ 12
06/ 30/ 12
07/ 02/ 12
07/ 05/ 12
07/ 06/ 12
07/ 10/ 12
07/ 25/ 12
07/27/ 12
07/30/ 12
08/ 10/ 12
08/ 14/ 12
08/ 20/ 12
08/ 22/ 12
08/ 30/ 12
09/ 10/ 12
09/13/12
09/ 14/ 12
09/ 15/ 12
09/ 18/ 12
09/ 24/ 12
09/ 26/ 12
10/ 03/ 12

MARKET
PRI CE

. 000000
. 000000
. 000000
. 000000
. 000000
. 031250
. 000000
. 000000
. 000000
. 000000
. 000000
. 062500
. 000000
. 250000
. 250000
. 250000
. 250000
. 250000
. 156250
. 031250
. 000000
. 080000
. 000000
. 000000
. 000000
. 000000
. 031250
. 218750
. 250000
. 968750
. 968750
. 625000
. 218750
. 968750
. 968750
. 968750
. 968750
. 460000
. 968750
. 218750
. 593750
. 937500

COUNTY TREASURY OPERATI ONS

SEATTLE, WASHI NGTON

Al L FI NANC
OF 4/30/12

CURRENT PAR

794, 875, 207. 55
50, 000, 000. 00
50, 000, 000. 00
50, 000, 000. 00

190, 000, 000. 00
50, 000, 000. 00

102, 000, 000. 00
75, 000, 000. 00
75, 000, 000. 00
75, 000, 000. 00
85, 000, 000. 00
23, 565, 000. 00
50, 000, 000. 00
25, 000, 000. 00
50, 000, 000. 00
25, 000, 000. 00
21, 200, 000. 00
64, 435, 000. 00
50, 000, 000. 00
56, 000, 000. 00
60, 000, 000. 00
50, 000, 000. 00
20, 000, 000. 00
30, 000, 000. 00
20, 000, 000. 00
30, 000, 000. 00
39, 405, 000. 00
25, 463, 000. 00
50, 000, 000. 00
30, 000, 000. 00
50, 000, 000. 00
30, 000, 000. 00
30, 000, 000. 00
30, 000, 000. 00
30, 000, 000. 00
30, 000, 000. 00
20, 000, 000. 00
50, 000, 000. 00
30, 730, 000. 00
50, 000, 000. 00
25, 000, 000. 00
21, 988, 000. 00
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I AL ANALYSI S

CURRENT BOOK  MARKET VALUE

794, 875, 207
50, 000, 000.
50, 002, 771
50, 000, 000.

189, 998, 891
50, 008, 315

102, 000, 000
75, 000, 000
75, 000, 000
75, 000, 000
85, 000, 000
23,574,750
49, 996, 638
24,997, 348
50, 033, 132
24,999, 016
21, 246, 824
64, 588, 866
49, 996, 304
56, 003, 629
59, 998, 622
50, 022, 348
19, 995, 868
29, 993, 500
19, 995, 600
29, 993, 000
39,412, 563
25,517,016
50, 109, 750.
29, 988, 216
49,978, 124
30, 480, 084
30, 061, 169
29, 986, 891
29, 984, 600
29, 984, 250
19, 989, 422
49, 986, 695
30,712,074
49, 985, 047
24,989, 237
21,972, 852

27

55
00
70
00
67
93

794, 875, 207
50, 000, 000.
50, 000, 000.
50, 000, 000.

190, 000, 000
50, 015, 625

102, 000, 000
75, 000, 000.
75, 000, 000.
75, 000, 000.
85, 000, 000.
23,579, 728.
50, 000, 000.
25,062, 500
50, 125, 000
25,062, 500
21, 253, 000
64, 596, 087
50, 078, 125.
56, 017, 500
60, 000, 000.
50, 040, 000.
20, 000, 000.
30, 000, 000.
20, 000, 000.
30, 000, 000.
39,417, 314
25,518, 700.
50, 125, 000
29, 990, 625.
49, 984, 375
30, 487, 500
30, 065, 625.
29, 990, 625.
29, 990, 625.
29, 990, 625
19, 993, 750.
50, 230, 000.
30, 720, 396
50, 109, 375.
25, 148, 437
21,974, 257

RUN: 05/18/12

UNREALI ZED

GAl N LGss

-2, 771.

1, 108.
7. 309.

PAGE

1,178, 666
70, 000.
117,094
75, 000.
133, 001.
116, 793

1

10: 17: 17



( MANFI N)

* *

I NVSMT
NUMBER

1243
1185
1233
1285

FI XED | NCOVE **

DESCRI PTI ON

FHLB Di scount NT
FNM Di scount NT
FNM Di scount NT
FNM Di scount NT
Fed Home LN Bank
FED NAT MORTG ASSO
Fanni e Mae

Fanni e Mae

FED HOVE LOAN BANK
Fed Farm Credi t
Freddi e Mac

Fed Home LN Bank
Freddi e Mac

Freddi e Mac

Freddi e Mac
Freddi e Mac
Freddi e Mac

US T- NOTES

US T- NOTES

Fanni e Mae

FED FARM CREDI T BA
Fed Home Ln Bank
US T- NOTES

US T NOTE

AGY- FHLMC

US T- NOTES

FED NAT MORTG ASSO
US Treasury Note
US Treasury Note
FED NAT MORTG ASSO
Fanni e Mae Cal | abl
FNVA

Freddi e Mac Call ab
ACGENCY FFCB

U S. TREASURY NOT
FREDDI E MAC CALLAB
Fanni eMae Cal |l (E)
U.S. TREASURY NOT
Feddi e Mac Cal | ab
US Treasury Note
Fanni e Mae Cal |l abl
US Treasury Note

| NTEREST

P AN

B N

PP PR

NN

RATE

. 000000
. 000000
. 000000
. 000000
. 125000
. 500000
. 750000
. 750000
. 625000
. 240000
. 515000
. 750000
. 125000
. 125000
. 625000
. 375000
. 500000
. 625000
. 625000
. 625000
. 750000
. 375000
. 625000
. 375000
. 750000
. 750000
. 750000
. 375000
. 000000
. 000000
. 600000
. 800000
. 450000
. 125000
. 875000
. 625000
. 650000
. 375000
. 950000
. 625000
. 000000
. 375000

1.

PORTFOLI

(0]

Kl NG

DET
AS

SORTI NG ORDER:  MATD

YI ELD

. 160239
. 170283
. 170283
. 170284
. 198328
. 517134
. 294727
. 284699
. 697004
. 233651
. 223784
. 244116
. 233386
. 329750
. 304416
. 325195
. 289926
. 736126
. 732163
. 335610
. 837880
. 340494
. 768612
. 476857
. 863929
. 809188
. 803161
. 217847
. 222898
. 057061
. 617635
. 800000
. 450000
189894
. 911244
. 625000
. 650000
. 144218
. 984113
. 505177
. 970507
. 395411

MAT/ CALL
DATE

10/ 03/ 12
10/ 10/ 12
10/11/12
10/ 12/ 12
10/ 25/ 12
10/ 30/ 12
11/19/12
11/ 19/ 12
11/ 21/ 12
11/ 23/ 12
11/ 26/ 12
12/ 14/ 12
12/ 21/ 12
12/ 21/ 12
12/ 28/ 12
01/09/13
01/15/13
01/31/13
01/31/13
02/12/ 13
02/ 21/ 13
02/ 27/ 13
02/ 28/ 13
03/15/ 13
03/ 28/ 13
03/31/13
05/ 07/ 13
06/ 30/ 13
07/15/ 13
09/ 23/ 13
10/ 25/ 12C
05/19/ 11C
02/ 21/ 13C
02/ 27/ 14
02/ 28/ 14
01/ 25/ 13C
08/ 28/ 12C
10/ 31/ 14
05/ 10/ 12C
12/ 31/ 14
10/ 26/ 12C
02/ 28/ 15

MARKET
PRI CE

. 937500
. 937500
. 937500
. 937500
. 968750
. 156250
. 500000
. 500000
. 781250
. 968750
. 156250
. 906250
. 468750
. 468750
. 250000
. 781250
. 000000
. 330000
. 330000
. 625000
. 093750
. 562500
. 360000
. 020000
. 468750
. 510000
. 468750
. 156250
. 920000
. 968750
. 062500
. 593750
. 125000
. 406250
. 930000
. 187500
. 093750
. 040000
. 031250
. 000000
. 156250
. 570000

COUNTY TREASURY OPERATI ONS

SEATTLE, WASHI NGTON

Al L Fl
OF 4/30/12

CURRENT PAR

35, 000, 000.
40, 000, 000.
30, 000, 000.
20, 000, 000.
50, 000, 000.
40, 000, 000.
50, 000, 000.
50, 000, 000.
25, 000, 000.
25, 000, 000.
25, 000, 000.
27, 350, 000.
25, 000, 000.
50, 000, 000.
25, 000, 000.
14,700, 000.
30, 000, 000.
50, 000, 000.
50, 000, 000.
19, 587, 000.
50, 000, 000.
20, 230, 000.
50, 000, 000.
50, 000, 000.
50, 000, 000.
50, 000, 000.
50, 000, 000.
50, 000, 000.
50, 000, 000.
50, 000, 000.
25, 000, 000.
25, 000, 000.
50, 000, 000.
50, 000, 000.
50, 000, 000.
25, 000, 000.
50, 000, 000.
50, 000, 000.
30, 000, 000.
50, 000, 000.
19, 645, 000.
50, 000, 000.
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NANCI

AL

ANALYSI S
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34, 975, 888.
39, 969, 400.
29, 976, 908.
19, 984, 511.
49, 982, 300.
39, 996, 603.
51, 225, 877.
51, 228, 513.
24,990, 263.
25, 000, 887.
25,041, 443.
27,604, 786.
25,621, 392.
51, 210, 628.
25,052, 671.
14, 806, 260.
30, 890, 283.
49, 958, 485.
49, 959, 963.
20, 089, 724.
49, 965, 535.
20, 734, 251.
49, 940, 988.
50, 388, 625.
49, 948, 849.
49, 973, 228.
49, 973, 935.
50, 091, 566.
50, 467, 687.
49, 960, 992.
24,995, 768.
25, 000, 000.
50, 000, 000.
49, 941, 935.
50, 866, 386.
25, 000, 000.
50, 000, 000.
51, 499, 673.
29, 998, 457.
52,797, 470.
19, 654, 182.
52, 783, 869.
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34,978, 125.
39, 975, 000.
29, 981, 250.
19, 987, 500.
49, 984, 375.
40, 062, 500.
51, 250, 000.
51, 250, 000.
25, 195, 312.
24,992, 187.
25, 039, 062.
27,597, 859.
25,617, 187.
51, 234, 375.
25, 062, 500.
14, 814, 843.
30, 900, 000.
50, 165, 000.
50, 165, 000.
20, 101, 158.
50, 546, 875.
20, 748, 393.
50, 180, 000.
50, 510, 000.
50, 234, 375.
50, 255, 000.
50, 734, 375.
50, 078, 125.
50, 460, 000.
50, 484, 375.
25, 015, 625.
25, 148, 437.
50, 062, 500.
50, 703, 125.
51, 465, 000.
25, 046, 875.
50, 046, 875.
52, 520, 000.
30, 009, 375.
53, 000, 000.
19, 675, 695.
52, 785, 000.
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UNREALI ZED

GAl N LGss

10, 917.
202, 529.
21, 512.
1, 130.
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( MANFI N

* *

I NVSMT
NUMBER

GRAN

FI XED | NCOVE **

DESCRI PTI ON

US Treasury Note
Fanni e Mae Call abl
Fed Home Ln Bank C
US Treasury Note
FED FARM CREDI T CA
US Treasury Note
US Treasury Note
Fanni eMae Cal | (E)
Fanni eMae Cal |l (E)
US Treasury Note
US Treasury Note
Fanni e Mae Call abl
Freddi e Mac Call ab
US TREASURY NB
FED HOVE LN BANK C
US Treasury Note
US TREASURY NB

US TREASURY NB

Fed Farm Credit Ca
US Treasury Note
US Treasury Note
FHR 2582 CU

FHR 2582 CwW

FNR 2003-30 LB

FNR 2003-33 PT

FNR 2003-33 UP

FNR 2003- 33 PU

D TOTALS

| NTEREST
RATE

2.500000
1. 100000
. 700000
. 875000
. 820000
750000
. 750000
050000
050000
250000
250000
100000
. 850000
750000
150000
500000
000000
000000
430000
. 875000
. 875000
5. 000000
4.500000
5. 000000
4.500000
4
4

=

PRrPRRRPE

[l ol el

. 500000
. 500000

. 953334

PORTFOLI

(0]

Kl NG

DET
AS

SORTI NG ORDER:  MATD

YI ELD

. 395772
1.105869
. 700000
. 457042
. 820000
. 487669
. 471540
1. 052559
1. 052559
. 490986
. 775681
1.183400
. 852602
. 831311
1. 150000
. 923065
. 871176
. 014087
. 445608
. 815732
. 841423
4.470440
4.184092
4.634180
4. 255767
4
4

R

. 255767
. 255767

. 502670

MAT/ CALL
DATE

03/31/15
10/ 24/ 12C
05/ 25/ 12C
06/ 30/ 15
04/ 17/ 12C
07/31/ 15
07/31/ 15
08/ 24/ 12C
08/ 24/ 12C
08/ 31/ 15
09/ 30/ 15
10/ 05/ 12C
02/ 24/ 14C
05/ 31/ 16
04/ 27/ 12C
06/ 30/ 16
08/ 31/ 16
09/ 30/ 16
06/ 22/ 12C
01/31/17
02/ 28/ 17
11/ 15/ 17
11/15/ 17
03/ 25/ 32
05/ 25/ 33
05/ 25/ 33
05/ 25/ 33

MAR 2013

106.
100.
100.
104.
100.
104.
104.
100.
100.
102.
102.
100.
100.
104.
100.
103.
101.
101.
100.
100.
100.
102.
102.

MARKET
PRI CE

090000
312500
031250
520000
000000
200000
200000
187500
187500
640000
620000
218750
093750
560000
000000
520000
410000
350000
125000
530000
480000
959000
328000
. 278000
. 794000
. 297000
. 261000

. 844044

COUNTY TREASURY OPERATI ONS

SEATTLE, WASHI NGTON

Al L Fl
OF 4/30/12

CURRENT PAR

50, 000, 000.
25, 000, 000.
50, 000, 000.
50, 000, 000.
25, 000, 000.
50, 000, 000.
50, 000, 000.
35, 025, 000.
25, 788, 000.
50, 000, 000.
50, 000, 000.
25, 000, 000.
50, 000, 000.
50, 000, 000.
25, 000, 000.
50, 000, 000.
50, 000, 000.
50, 000, 000.
47, 250, 000.
50, 000, 000.
50, 000, 000.

2,380, 442.

2,380, 442.

3, 853, 029.

4,081, 441.

3, 334, 818.

4, 258, 364.

5, 269, 524, 745.

NANCI

AL

ANALYSI

S

CURRENT BOOK  MARKET VALUE

53, 046, 364.
24,997, 569.
50, 000, 000.
52, 224, 904.
25, 000, 000.
52, 032, 409.
52, 059, 027.
35, 023, 881.
25,787, 173.
51, 252, 248.
50, 797, 362.
24,963, 381.
49, 995, 059.
51, 839, 024.
25, 000, 000.
51, 175, 307.
50, 272, 972.
49, 969, 634.
47, 239, 875.
50, 137, 661.
50, 079, 245.

2,410, 186.

2,397, 722.

3, 955, 220.

4, 156, 700.

3, 396, 310.

4, 336, 886.

10 5, 300, 554, 966. 14 5, 312, 987, 646.

38 53, 045, 000.
06 25,078, 125.
00 50, 015, 625.
19 52, 260, 000.
00 25, 000, 000.
82 52, 100, 000.
78 52, 100, 000.
15 35, 090, 671.
92 25, 836, 352.
48 51, 320, 000.
90 51, 310, 000.
92 25, 054, 687.
52 50, 046, 875.
91 52, 280, 000.
00 25, 000, 000.
08 51, 760, 000.
87 50, 705, 000.
79 50, 675, 000.
00 47, 309, 062.
64 50, 265, 000.
97 50, 240, 000.
33 2,450, 879.
04 2,435, 858.
78 4, 249, 044.
61 4,481, 177.
69 3,678, 204.
38 4, 695, 315.

52

PAGE: 3
RUN: 05/18/12 10:17:17
UNREALI ZED
GAl N LGss ANNUAL | NCOVE
-1, 364.38 197, 886. 11
80, 555. 94 276, 467. 31
15, 625. 00 350, 000. 00
35, 095. 81 228,520. 95
.00 205, 000. 00
67,590. 18 243, 834.75
40, 972. 22 235, 769. 96
66, 790. 73 368, 658. 67
49, 178. 58 271,433.81
67, 751. 52 245,492.78
512, 637. 10 387, 840. 35
91, 305. 58 295, 849. 95
51, 815. 48 426, 301. 17
440, 975. 09 415, 655. 35
.00 287, 500. 00
584, 692. 92 461, 532. 37
432, 027. 13 435, 588. 18
705, 365. 21 507, 043. 32
69, 187. 50 683, 049. 86
127, 338. 36 407, 865. 80
160, 754. 03 420, 711.73
40, 692. 95 106, 416. 22
38, 136. 65 99, 599. 89
293, 823. 36 178, 556. 34
324,476.72 173, 696. 62
281, 893. 97 141, 922. 10
358, 428.79 181, 226. 06
12,432, 680.38 26, 474, 295. 68
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Victoria Recovery Status as of 4/30/2012

Original Cost $51,937,149
Original Par $53,300,000
Less Accrued not distributed $420,537
Adjusted Par $52,879,463
Recovered to date $29,813,514 56.4%
Current Par Amount Outstanding $23,065,949
Current Cost Outstanding $22,123,634
Cash Receipts:
2008 $7,990,692.29
2009 $6,910,588.46
2010 $5,443,668.21
2011 $7,793,105.01
2012 $1,675,460.29
Total $29,813,514.26
EFC - Page 20
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Impaired Pool
Holdings Report

4/30/2012
Estimated Fair Fair Value
Commercial Paper Issuer Status Current Book Value Value Adjustment
Mainsail Il (1) Restructured - Cash Out 3,022,926.58 782,000.00 2,240,926.58
Cheyne Finance (1) Restructured - Cash Out 787,502.14 507,750.00 279,752.14
Rhinebridge (1) Restructured - Cash Out 1,885,308.88 1,134,600.00 750,708.89

Victoria Finance (VENC Trust) (2)

Restructured - Receiving Monthly Cash Payments

23,065,948.74

10,206,285.00

12,859,663.74

Total

28,761,686.34

12,630,635.00

16,131,051.35

| Fair value Ratio

0.4391 ]

(1) After consulting with the County's financial advisor, the County choose to select the "cash out" option for the Mainsail, Cheyne, and Rhinebridge restructurings. However, the Receivers
for these programs held back a portion of the cash for various indemnifications. The fair values shown on this report represent the County's potential cash recovery from the amounts being

retained by the Receivers.

(2) During September 2009, the County completed the restructuring process for Victoria Based on consultations with legal and financial experts, the County elected to participate in an
“Exchange Offer” in which the County’s pro rata share of assets in Victoria were transferred to a new company titled VFNC Trust. At the time of Victoria's restructuring the County's financial
advisor estimated that by participating in the exchange offer that the overall recovery rate could be between 50 to 76 percent, and potentially higher. The VFNC Trust investment replaced
Victoria in the “impaired pool” and it continues to make monthly cash distributions. It is expected that future monthly distributions will continue for at least 5 or 6 more years, or as long as
the underlying securities continue to make cash payments. We do not foresee distributing any realized losses related to Victoria until it is apparent that no further cash flows will be
forthcoming. Adding the cash recoveries through April and assuming that the asset could be sold at the quoted dealer price above, the current estimated total recovery would be
approximately 76% of the original investment's adjusted par amount.

Pool Earnings Distribution History

Net Pool
Pool Earnings Earnings
Distributed Losses on Impaired Investments Distribution Distributed

YTD 2012 $0 $8,507,189 $8,507,189
2011 $0 $29,270,651 $29,270,651
2010 $0 $42,160,462 $42,160,462
2009 $0 $71,036,470 $71,036,470
2008 $73,296,907 $135,838,883 $62,541,976
2007 $0 $199,099,971 $199,099,971
2006 $0 $165,576,358 $165,576,358
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INTEREST RATE SUMMARY

6.00% ] :
Fed Treasury Yield Curve
5509 |LEUNds
5.00% +
4.50% +
A
4.00% | L.
3.50% + L7
3.00% | ,ﬁ 2
2.50% + ! ,
1 APRIL 2012 - KING ‘ /
2.00% COUNTY POOL N p
1 500 0.57% ’ /
. 0
1.00% -|
0.50%
0.00%
&
<5
((0(\6 S
&
@ ()5/18/12 — = — 04/23/12 = =\ = ] YEARAGO u APRIL 2012 - KING COUNTY POOL 0.57%
05/18/12 04/23/12 1 YEAR AGO
Fed Fund Target 0.25% 0.25% 0.25%
3M T-Bill 0.08% 0.08% 0.04%
6M T-Bill 0.15% 0.13% 0.08%
1Y T-Note 0.19% 0.16% 0.17%
2Y T-Note 0.29% 0.26% 0.55%
5Y T-Note 0.73% 0.82% 1.85%
10Y T-Note 1.71% 1.93% 3.18%
30Y T-Note 2.80% 3.08% 4.29%
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Interfund Borrowings from Surplus King County Cash (Automated System)

04/30/12
Borrowing Average Interest Paid
Fund Loan Amount Fund Balance Amount in Current Term of Loan Date of EFC
Borrowing Entity Number Fund Name Reason For Loan & Repayment Method Authorized at Month-end Borrowed (1) Month (1) Loan Rate Lending Entity Approval
Original Loan
Interim funding to continue operating programs :;s\(l)lgjdoﬁr?l? 1/31/11 Pool Surplus King Ci 7128/2010
King County 00-000-1030  County Road Fund 9 perating programs. ~  $15,393,353 nia nia 12/31/2011 urplus King County 4 /1 ¢
Repayment from property tax collections. $35,000,000 Rate Cash
: 12/31/2012 12/7/11
Revised Amt:
$30,000,000
- . . 1/31/11 ) 7/28/2010
King County 00-000-3850 Ré’ggsfrzcc't';gis Ad"a;:eapi:’;‘ir;:r:]egzl'fdrzjcrei;?i:'tzgfzsa'e' $5,000,000  ($2,991,971) nla nia 12/31/2011 ;Ztc;' Surplus LngCouny 126711
pay P 12/31/12 12/7111
. . . . Original Loan
" . Provide uninterrupted funding for capital 1/31/11 ; 7/28/2010
King County 00-000-3860 Road's Capltal improvement program. Repayment from grant and $3O.'OOO’OOO, ($12,800,910) n/a n/a 12/31/2011 Pool Surplus King County 1/26/11
Construction roperty tax receipts. Revised Amt. 12/31/12 Rate Cash 12/7/11
property ps. $15,000,000
King County 00-000-4611 Waste Water Operating ~  2Y°ff $100 million of 2006 variable rate debt. ¢, 1, 530 599 nla nla nia 12/312013 P01 SurplusKing County 5 15004
Repayment from surplus revenues. Rate Cash
Leasehold improvements for DDES's new Pool Surlus King C
King County FMD Capital Fund (2)  Snoqualmie Office. Repayment from permit fees &  $1,080,000 n/a n/a n/a 12/31/2015 Rate urp USC;;E] ounty 412572012
rental savings.
. - . . . Pool Surplus King County
Drainage District No 5 08-205-0010 General Fund Drainage Cleaning Projects $51,000 $10,841 n/a n/a 5/31/2012 Rate Cash 7/27/2011
Road Improvement District 16-131-3010 RID 131 Road improvements. Repayment from taxpayer 54 4q $488 nia nia 12/31/2015 700! SurplusKing County ) 1p0
assessments Rate Cash
(1) Figures were not available as the report release date
(2) Preliminary information, still need more information on borrowing fund number and loan mechanics.
Interfund Borrowings (Direct Loans)
04/30/12
Borrowing Loan
Fund Loan Amount Outstanding at Fund Balance Term of Loan Date of EFC
Borrowing Entity Number Fund Name Reason For Loan & Repayment Method Authorized Month-end At Month-end Interest Paid Loan Rate Lending Entity Approval
King County 00-000-2140 Miscellaneous Grants Fund Cash flow. Future grant reimbursement. $700,000 $300,000 $5,585,457 $0 Open 0%  King C“Ezgydee”e'a' 11/26/1975
4/30/20086, 4/28/2005,
4/30/2007, 4/28/20086,
4/30/2008, 4/26/2007,
4/30/20009, 4/24/2008,
public Transportation Compensation for delay of property sale. Interim 4/30/2010, King County G | 4/23/2009,
King County 00-000-3641 ca italpF | financing to PTC while the County whether to $3,500,000 $3,500,000  $105,798,793 $0 5/31/10, 0% 9 OEL‘nyd eneral 4128110,
P purchase the property. 6/30/10, 5/26/10,
7/31/10, 6/23/10,
3/31/11, 7/28/10,
12/31/11, 4/27/11,
12/31/12 12/7/11
Cover the Institutional Network equipment KCIT Radi
. . . adio
King County 00-000-37g1 KCIT Enterprise Services - replacement. Repayment from the I-Net operating o 55 $0 $7,005,550 nia 2282017 P Communications CIP  1/25/2012
CIP fund revenue and Public Educational and Government Rate Fund (3473)
fees collected in I-Net operating fund (4531).
EFC - Page 23
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