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REALESTATEPURCHASEANDSALEAGREEMENT 

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT ("Agreement") is made and 
entered into as of , 2014 ("Effective Date"), by and between KING COUNTY, a 
political subdivision of the State of Washington (the "Seller") and UPI 900 OAKESDALE 
LLC, a Delaware limited liability company (the "Buyer"). 

RECITALS 

A. Seller is the owner of that certain real property located at 900 Oakesdale A venue 
SW, Renton, King County, State of Washington, the legal description of which is attached hereto 
as EXHIBIT A (the "Real Property"). 

B. Seller is desirous of selling the Real Property and Buyer is desirous of purchasing 
the Real Property. 

AGREEMENT 

Now, THEREFORE, in consideration of the promises and mutual covenants contained 
herein, and other valuable consideration, receipt and sufficiency of which are hereby 
acknowledged, the parties hereto covenant and agree as follows: 

ARTICLE 1. 
PURCHASE AND TRANSFER OF ASSETS 

1.1. PROPERTY TO BE SOLD. Seller shall sell and convey to Buyer on the Closing 
Date (as hereinafter defined) and Buyer shall buy and accept from Seller on the Closing Date the 
following assets and prope11ies: 

(a) all the Seller's right, title and interest in the Real Prope11y as legally 
described in EXIDBIT A; 

(b) al l of Seller' s right, title and interest in improvements and structures 
located on the Real Prope11y, if any; 

(c) all of Seller's right, title and interest in and to tangible incidental personal 
property, if any, owned by the Seller and attached, appurtenant to or used in connection with the 
Real Property ("Personal Property"); 

(d) all of Seller's easements .and other rights that are appurtenant to the Real 
Property including but not limited to, Seller's right, title, and interest in and to streets, alleys or 
other public ways adjacent to the Real Property, sewers and service drainage easements, rights of 
connection to the sewers, rights of ingress and egress, all licenses, government approvals and 
permits affecting the Real Propert>', and all Seller's right, title, and interest in and to any plans, 
drawings, surveys, and to the extent transferable warranty rights relating to the Real Property. 
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Hereinafter, the items listed in Section 1.1 are collectively referred to as the "Property." 

ARTICLE2. 
PURCHASE PRICE 

2.1. PURCHASE PRICE AND PAYMENT. In consideration of the conveyance of the 
Property, Buyer shall, in full payment therefor, pay to Seller on the Closing Date a total purchase 
price of Five Million Five Hundred-Fifty Thousand Dollars ($5,550,000.00) (the "Purchase 
Price"). 

2.2. ALLOCATION OF PURCHASE PRICE. Seller and Buyer agree that the entire 
Purchase P1ice is allocable to Real Property and that the value of the Personal Property, if any, is 
de minimis. 

2.3 DEPOSIT. Within 2 business days after the mutual execution of this Agreement, 
Buyer shall deliver to First American Title Insurance Company (the "Escrow Holder"), in its 
capacity as Escrow Holder, immediately available cash funds in the amount of Five Hundred 
Thousand Dollars ($500,000.00) (the "Deposit"). The Deposit shall be invested by the Escrow 
Holder in a money market account, a federally insured investment or such other investment as 
may be approved by Seller and Buyer in writing. Accrued interest will be added to and become 
pa11 of the Deposit. Upon deposit with Escrow Holder, the Deposit shall be non-refundable 
except as otherwise provided in this Agreement. The Deposit shall be applied as a credit against 
the Purchase Price at the Closing. 

ARTICLE3. 
REPRESENT A TIO NS AND WARRANTIES OF THE PARTIES AND 

CONDITION OF PROPERTY 

3.1. WARRANTIES AND REPRESENTATIONS OF SELLER. As of the date hereof Seller 
makes the representations and wananties in this Section 3 .1. The truth of these representations 
and warranties as of the date of this Agreement and as of the date for Closing is a condition on 
the obligation of Buyer to close the purchase and sale of the Property. 

3.1.1. ORGANIZATION. The Seller is a political subdivision of the State of 
Washington duly organized, validly existing and in good standing under the laws of the State of 
Washington. 

3.1.2. EXECUTION, DELIVERY AND PERFORMANCE OF AGREEMENT, 
AUTHORITY. The execution, delivery and performance of this Agreement by Seller (i) is within 
the powers of Seller as a political subdivision of the State of Washington, and (ii) subject to the 
contingency in Section 5.2 of this Agreement, has been or will be on or before the Effective 
Date, duly authorized by all necessary action of the Seller' s legislative authority. This 
Agreement constitutes the legal, valid and binding obligation of Seller enforceable against Seller 
in accordance with the terms herein. Neither the execution of this Agreement nor the carrying 
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out of the transactions contemplated by this Agreement will violate the terms of any order, 
judgment, decree or contract that is binding on Seller or to which Seller is a party. 

3.1.3. No BROKER. No broker, finder, agent or similar intermediary has acted 
for or on behalf of Seller in connection with this Agreement or the transactions contemplated 
hereby other than Commerce Real Estate Solutions, LLC (dba Cushman & Wakefield I 
Commerce) the compensation of whom arising out of the purchase and sale of the Property 
and/or the Lease to be entered into at Closing shall be paid by Seller, and no other broker, finder, 
agent or similar intermediary is entitled to any broker ' s, finder's or similar fee or commission in 
connection with this Agreement based on an agreement, arrangement or understanding with 
Seller or any action taken by Seller. 

3.1.4. FUTURE AGREEMENTS. From and after the date hereof unless this 
Agreement is terminated in accordance with its terms, Seller shall not without the prior written 
consent of Buyer: 

(a) enter into any agreement, contract, commitment, lease or other 
transaction that affects the Property in any way; or 

(b) sell, dispose of or encumber any portion of the Property. 

3.1.5. FOREIGN PERSON. Seller is not a foreign person and is a "United States 
Person" as such term is defined in Section 7701 (a) (30) of the Internal Revenue Code of 1986, 
as amended and shall deliver to Purchaser prior to the Closing an affidavit, as set forth in 
EXHIBIT E, evidencing such fact, and such other documents as may be required under the Code. 

3.1.6. No LITIGATION. To Seller' s knowledge there is no litigation, arbitration, 
investigation or other proceeding pertaining to the Property, against Seller, that is pending or 
overtly threatened. 

3.1.7. No CLAIM OF VIOLATION. To Seller's knowledge, no governmental entity 
with jurisdiction or other person or entity has asse11ed in writing that the Property or any 
component of the Property is in violation of any applicable legal requirement. 

3.1.8. No LEASES. There are no leases or other contracts pursuant to which any 
person or entity has the right to possess or occupy any portion of the Property now or in the 
future, except for those items identified as Permitted Exceptions (defined below). 

3.1.9. Seller's Knowledge. Any and all representations or warranties or other 
provisions in this Agreement that are conditioned on terms such as "to Seller' s knowledge" or 
"about which Seller has knowledge" are made to and limited by the present, actual knowledge of 
(i) Gail Houser, who is Manager of the Real Estate Services Section of the Facilities 
Management Division of the Department of Executive Services, (ii) Ameer Faquir, who is. 
Deputy Director of the Facilities Management Division of the Department of Executive Services, 
and (iii) Bob Thompson, who is the Leasing and Sales Supervisor of the Real Estate Services 
Section of the Facilities Management Division of the Department of Executive Services. 
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3.2. REPRESENTATlONS AND w ARRANTJES OF BUYER. As of .the date hereof Buyer 
makes the representations and warranties in this Section 3.2. The truth of these representations 
and warranties as of the date of this Agreement and as of the date for Closing is a condition on 
the obligation of Seller to close the purchase and sale of the Property. 

3.2.1. ORGANIZATION. Buyer is a limited liability company duly organized, 
validly existing and in good standing under the laws of the State of Delaware. Buyer has all 
requisite corporate power and authority to carry on its business as it is now being conducted in 
the place where such businesses are now conducted. Neither the execution of this Agreement 
nor the carrying out of the transactions contemplated by this Agreement will violate the terms of 
any order, judgment, decree or contract that is binding on Seller or to which Seller is a party. 

3.2.2. EXECUTION, DELIVERY AND PERFORMANCE OF AGREEMENT, 

AUTHORITY. The execution, delivery and pelformance of this Agreement by Buyer (i) is within 
the powers of Buyer as a limited liability company, and (ii) has been or will be on or before the 
Closing Date, duly authorized by all necessary action of the Buyer' s governing authority. This 
Agreement constitutes the legal, valid and binding obligation of Buyer enforceable against Buyer 
in accordance with the terms hereof. 

3.2.3. No BROKER. No broker, finder, agent or similar intermediary has acted 
for or on behalf of Buyer in connection with this Agreement or the transactions contemplated 
hereby, and no broker, finder, agent, or similar intermediary is entitled to any broker' s, finder's 
or similar fee or commission in connection with this Agreement based on an agreement, 
arrangement, or understanding with the Buyer or any action taken by the Buyer. 

3.2.4. INDEMNIFICATION. From and after the Closing Date, Buyer shall 
indemnify, defend and hold Seller , its officers, agents and employees hannless from and against 
any and all claims and agency orders or requirements relating to or arising out of, directly or 
indirectly, the Property and made on or after the Closing Date and based on occurrences on or 
after the Closing Date. This Section 3.2.4 shall not apply to the extent any claim or agency 
orders or requirements are governed by the lease required by Section 10.5 of this Agreement. 

3.3. CONDITION OF PROPERTY. 

3.3.1 SELLER DISCLOSURE STATEMENT. To the maximum extent permitted 
by RCW ch. 64.06, Buyer expressly waives its right to receive from Seller a seller disclosure 
statement ("Se ller Disclosure Statement") and to rescind this Agreement, both as provided for in 
RCW ch. 64.06. Seller and Buyer acknowledge and agree that Buyer cannot waive its right to 
receive the section of the Seller Disclosure Statement entitled "Environmental" (which is 
contained in Section 6 of the form) if the answer to any of the questions in that section would be 
"yes." Nothing in any Seller Disclosure Statement delivered by Seller creates a representation or 
warranty by the Seller, nor does it create any rights or obligations in the Parties except as set 
forth in RCW ch. 64.06. Buyer is advised to use its due diligence to inspect the Property as 
allowed for by this Agreement, and that Seller may not have knowledge of defects that careful 
inspection might reveal. Buyer specifically acknowledges and agrees that any Seller Disclosure 
Statement delivered by Seller is not part of this Agreement, and Seller has no duties to Buyer 
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other than those set forth in this Agreement or in the documents to be delivered by Seller at 
Closing as described in Section 10.3 of this Agreement. 

3.3.2 SELLER DISCLAIMER OF CONDITION OF THE PROPERTY. Except as 
may be expressly provided otherwise in this Agreement or in the documents to be delivered by 
Seller at Closing as described in Section 10.3 of this Agreement, Seller has not made, does not 
make, and specifically negates and disclaims any representations, warranties, promises, 
covenants, contracts or guarantees of any kind or character whatsoever, whether express or 
implied, oral or written, past, present or future, of, as to, concerning, or with respect to the value, 
nature, quality, or condition of the Property, including, without limitation: 

(a) The water, soil and geology; 

(b) The income to be derived from the Property; 

( c) The suitability of the Property for any and all activities and uses 
that Buyer or anyone else may conduct thereon; 

(d) The compliance of or by the Property or its operation with any 
laws, rules, ordinances or regulations of any applicable governmental authority or body; 

(e) The habitability, merchantability, marketability, profitability or 
fimess for a particular purpose of the Property; 

(f) The manner or quality of the construction or materials, if any, 
incorporated into the Property; or 

(g) the existence or non-existence of any Hazardous Substances or 
underground storage tanks, or the actual or threatened release, deposit, seepage, migration or 
escape of Hazardous Substances, from or into the Property, and the compliance or 
noncompliance of the Property with applicable federal; state, county and local laws and 
regulations, including, without limitation, environmental laws and regulations and 
seismic/building codes, laws and regulations. For purposes of this Agreement, the term 
"Hazardous Substances" shall mean: "hazardous substance" as defined in the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended ("CERCLA"); 
"hazardous waste" as defined by the Resource Conservation and Recovery Act of 1976 
("RCRA") as amended; "hazardous substance" as defined in the Washington State Model Toxics 
Control Act ("MTCA"); hazardous wastes, hazardous materials, hazardous substances, toxic 
waste, toxic materials, or toxic substances as defined in state or federal statutes or regulations; 
asbestos-containing materials, pesticides, polychlorinated biphenyls; radioactive materials, 
chemicals known to cause cancer or reproductive toxicity; petroleum products, distillates or 
fractions; any substance the presence of which is prohibited by statute or regulation; and any 
substance for which any statute or regulation requires a permit or special handling. in its use, 
collection, storage, treatment or disposal. 

3.3.3. BUYER ACCEPTANCE OF CONDITION OF PROPERTY. Except as may be 
expressly provided otherwise in this Agreement or in the documents to be delivered at Closing 
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by Seller as described in Section 10.3 of this Agreement: 

(a) Buyer acknowledges and accepts Seller's disclaimer of the 
condition of the Property in Section 3.3.2 of this Agreement. 

(b) Buyer acknowledges and agrees that, within the Due Diligence 
Period as defined in Section 5.1 of this ·Agreement, Buyer will have conducted a physical 
inspection and made all investigations that Buyer deems necessary in connection with its 
purchase of the Property. Buyer further acknowledges and agrees that, having been given the 
opportunity to inspect the Property, Buyer is relying solely on its own investigation of the 
Property and not on any information provided or to be provided by Seller. Buyer further 
acknowledges and agrees that any information provided or to be provided with respect to the 
Property was obtained from a variety of sources and that Seller has not made any independent 
investigation or verification of such information and makes no representations as to the accuracy 
or completeness of such information and no employee or agent of Seller is authorized otherwise. 
Buyer further acknowledges and agrees that Seller is not liable or bound in any manner by any 
verbal or written statements, representations, or information pertaining to the Property, or the 
operation thereof, furnished by any agent, employee, or contractor of Seller, any real estate 
broker, or any other person. 

( c) Upon waiver or satisfaction by Buyer of its contingencies pursuant 
to Article 5, Buyer will be deemed to have approved the physical condition of the Property and, 
subject to Section 3.4, agrees to accept and purchase the same "AS IS, WHERE IS", including, 
without limitation, the existence or non-existence of any Hazardous Substances, underground 
storage tanks or contaminated soil, or the actual or threatened release, deposit seepage, migration 
or escape of Hazardous Substances at, from or into the Property, and the compliance or 
noncompliance of the Property with applicable federal, state, county and local laws and 
regulations including, without limitation, environmental laws and regulations. Buyer 
acknowledges and agrees that, except to the extent of Seller's representations and warranties in 
Section 3.1. of this Agreement, Seller shall have no liability for, and that Buyer shall have no 
recourse against the Seller for, any defect or deficiency of any kind whatsoever in the Property 
including without limitation those relating to Hazardous Substances, without regard to whether 
such defect or deficiency was discovered or discoverable by the Buyer or Seller. 

3.4. RISK OF Loss. Until the Closing Date, the risk of loss relating to the Property 
shall rest with the Seller. Risk of Loss shall be deemed to include any property damage 
occurring as a result of any "Act of God," including, but not limited to, fire, earthquakes, 
tremors, wind, rain or other natural occurrence ("Property Damage"). If any such Property 
Damage occurs to the Property prior to Closing, the cost to repair which is estimated by the 
parties, acting reasonably, to exceed $200,000, Buyer shall have the right to terminate this 
Agreement by written notice to Seller at any time before Closing ("Buyer's Property Damage 
Termination"), in which case this Agreement shall terminate, the Deposit shall be returned to 
Buyer and the Parties shall have no further obligations hereunder. If Buyer does not make that 
election, or in the event of damage, the cost to repair which is estimated by the parties, acting 
reasonably, to be lower than $200,000, Buyer will accept the Property at Closing in its damaged 
condition, and be entitled at Closing to a credit for the cost to repair which is estimated by the 
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parties, acting reasonably, in an amount no greater than $200,000 ("Closing with Property 
Damage"). In the event of Property Damage prior to Closing, the Closing may be postponed by 
no more than fourteen (14) days from the Closing Date (defined below) if requested by either 
Party in writing in order to make and agree upon the estimated cost of repair. If the Parties 
cannot agree on the cost of repair, Seller shall have the right to terminate this Agreement by 
written notice to Buyer at any time before Closing, in which case this Agreement shall terminate, 
the Deposit shall be returned to Buyer and the Pa11ies shall have no further obligations 
hereunder. 

ARTICLE4. 
TITLE MATTERS 

4.1. CONVEYANCE. Seller shall convey to Buyer the title to the Property by Bargain 
and Sale Deed in substantially the form attached hereto as EXHIBIT B, subject only to the 
Permitted Exceptions (as defined below), the lien of current real property taxes not yet due and 
payable, rights reserved in federal patents or state deeds, and building or use restrictions general 
to the district. 

4.2 TJTLE COMMITMENT AND SURVEY 

4.2.1 TITLE COMMITMENT. Buyer shall obtain a preliminary conunitment for 
an owner's standard coverage policy of title insurance (the "Title Commitment") issued by First 
American Title Insurance Company (the "Title Company"), describing the Property, listing 
Buyer as the prospective named insured and showing as the policy amount the total Purchase 
Price for the Prope1ty. At such time as the Title Company causes the Title Commitment to be 
furnished to Buyer, the Title Company shall further cause to be furnished to Buyer legible copies 
of all instruments referred to in the Title Commitment as restrictions or exceptions to title to the 
Property. 

4.2.2 SURVEY. Buyer shall, at its expense, be responsible to obtain a survey of 
the Property acceptable to Buyer and to the Title Company so as to permit it to issue the Title 
Policy (defined below). 

4.3 REVIEW OF TITLE COMMITMENT AND SURVEY. Buyer shall have until ten (10) 
business days after the Effective Date (the "Review Period") in which to notify Seller in writing 
of any objections Buyer has to any matters shown or referred to in the Title Commitment and of 
any title insurance endorsements required by Buyer ("Buyer's Objections"). Any exceptions or 
other items that are set forth in the Title Commitment and to which Buyer does not object within 
the Review Period shall be deemed to be permitted exceptions ("Permitted Exceptions"). With 
regard to items to which Buyer does object within the Review Period, Seller shall notify Buyer 
within five (5) business days after Seller receives Buyer's Objections of any exceptions to title 
which Seller will not remove or otherwise resolve ("Seller's Response"), and Buyer may, at 
Buyer' s option, either proceed to Closing and thereby waive the Buyer's Objections not cured, in 
which case such exceptions to title shall be Permitted Exceptions, or Buyer may terminate this 
Agreement by notice to Seller within three (3) business days after receipt of Seller's Response. 
The procedure set fmth in this Section 4.3 shall apply to exceptions first disclosed by the Survey 
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when the Survey is issued, and to new exceptions disclosed in any supplement to the Title 
Commitment issued by the Title Company, except that Buyer will have three (3) business days to 
make Buyer's Objections to any such new exception, Seller shall have three (3) business days to 
provide Seller's Response, and the Closing Date will be extended for the period necessary to 
allow the procedures set forth herein to be completed with regard to a timely objection. 

4.4. OWNER'S TITLE INSURANCE POLICY. At the Closing, Buyer shall be entitled as 
a condition of Closing to the issuance of an AL TA owner's policy of extended coverage title 
insurance (Buyer may in its discretion elect to obtain standard coverage title insurance instead) 
by the Title Company in the full amount of the purchase price, effective as of the Closing Date, 
insuring Buyer that the fee simple title to the Prope1ty is vested in Buyer, in the condition 
described in Section 4.1 , and subject to the matters excluded from coverage by the printed 
exceptions and exclusions contained in the form of policy, together with any endorsements 
Buyer elected to obtain under Section 4.3 ("Title Policy"). Buyer shall pay the premium for the 
Title Policy and the cost of any endorsements. 

ARTICLE 5. 
CONTINGENCIES 

5.1. DUE DJLJGENCE INSPECTION AND FEASJBJLITY. Buyer shall satisfy itself by 
investigation and inspection, at its cost and expense in its sole and absolute discretion, that the 
condition of the Property for Buyer's contemplated use meets with its approval ("Due Diligence 
Contingency"). If Buyer is satisfied with the condition of the Prope1ty, Buyer will deliver 
written notice to Seller removing the Due Diligence Contingency ("Removal Notice") on or 
before the expiration of twenty (20) business days after the Effective Date ("Due Diligence 
Period"). If Buyer does not timely give a Removal Notice, this Agreement shall terminate, the 
Deposit shall be returned to Buyer and the Parties shall have no futther obligations hereunder. If 
Buyer timely gives a Removal Notice, Buyer shall be obligated to go forward with Closing under 
the terms and conditions of this Agreement, and the Deposit shall be nonrefundable to Buyer 
except in the event of a default hereunder by Seller. 

5.1.1. INSPECTIONS. Du1ing the Due Diligence Period, Buyer, its designated 
representatives or agents shall have the right at its own expense to (a) perform any and all tests, 
inspections, studies, surveys or appraisals of the Property deemed necessary, on any subject, by 
the Buyer (subject to the limitations set forth below and Section 5.1.2 Right of Entry); (b) obtain 
a Phase I or Phase II Environmental Assessment on the Property and perform any and all tests, 
inspections and studies deemed necessary therewith; ( c) examine all Due Diligence materials 
described in Section 5.1.4; (d) determine to its satisfaction whether approvals, permits and 
variances can be obtained under applicable land use and zoning codes for Buyer's proposed 
development of the Property; and (e) determine whether Buyer's proposed development of the 
Property is economically feasible. 

5.1.2. RJGHT OF ENTRY. Buyer and Buyer's designated representatives or 
agents shall have the right and Seller hereby grants to Buyer and Buyer' s designated 
representatives the right to enter the Property and conduct such tests, investigations and studies 
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as it deems appropriate, upon advance notice by phone or email to Gail Houser or Bob 
Thompson, with confirmation of receipt of notice by either of them, or by written notice in the 
manner required by Section 11.4 of this Agreement, provided that such right of entry will be 
limited to those times and dates that will not unreasonably disrupt Seller' s use of, or Seller' s 
operations and activities on the Property. Invasive testing of the Property, such as drilling or 
excavation, shall be subject to Seller' s prior written approval, not to be unreasonably withheld, 
conditioned or delayed. Buyer will restore the Property to its condition prior to any such testing 
at Buyer's sole cost and expense. In connection with any such inspections and tests, Buyer 
agrees to hold harmless, indemnify and defend Seller, its officers, agents and employees, from 
and against all claims, losses, or liability for injuries, sickness or death of persons, including 
employees of Buyer ("Claims") caused by or arising out of any act, error or omission of Buyer, 
its officers, agents, contractors, subcontractors or employees in entering the Property for the 
above purposes, except to the extent the Claims are caused by or arise out of any act, error or 
omission of Seller, its officers, agents and employees. The foregoing indemnity, as well as the 
indemnity in Section 3.2.4 of this Agreement, is specifically and expressly intended to constitute 
a waiver of the Buyer's immunity under Washington's Industrial Insurance Act, RCW Title 51, 
as respects the Seller only, and only to the extent necessary to provide the Seller with a full and 
complete indemnity of claims made by the Buyer' s employees. The Parties acknowledge that 
these provisions were specifically negotiated and agreed upon by them. 

5.1.3 RIGHT OF ENTRY INSURANCE. Prior to the entry of Buyer or its contractors 
for invasive testing of the Property such as drilling or excavation, the entering party(ies) shall 
submit evidence of (1) Commercial General Liability coverage in the amount of $1 ,000,000 per 
occurrence and $2,000,000 in the aggregate; (2) Automobile liability insurance in the amount of 
$1 ,000,000; (3) Contractor's Pollution insurance in the amount of $1,000,000 per claim and in 
the aggregate; and ( 4) Stop Gap/Employers Liability coverage in the amount of $1,000,000. 
King County, its officers, officials, agents and employees shall be named as additional insureds. 

5.1.4. DUE DILIGENCE MATERIALS. Within five (5) business days after the 
Effective Date, Seller shall provide buyer with copies of all documents reasonably requested by 
Buyer pertaining to the Property in Seller' s possession and about which Seller has knowledge 
("Due Diligence Materials"). Notwithstanding the foregoing, in no event will Seller be required 
to deliver documents protected as attorney work product, by the attorney-client privilege, or by 
other similar confidential protections, or that Seller is prohibited from delivering under 
applicable law. The Due Diligence Materials will be delivered to Buyer solely for its use in 
conducting its Due Diligence investigation, and without any warranty or representation as to 
their accuracy or completeness. 

5.2. METROPOLITAN KING COUNTY COUNCIL APPROVAL CONTINGENCY. Seller's 
performance under this Agreement is contingent on approval by ordinance of the conveyance of 
the Property by the Metropolitan King County Council ("Council"). The Council provided such 
approval and this contingency was satisfied through passage of Ordinance No. _____ _ 
which was effective on . (to be completed by Seller and initialed by both parties 
upon mutual execution ofthis Agreement). 
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ARTICLE 6. 
COVENANTS OF SELLER PENDING CLOSING 

6.1 CONDUCT, NOTICE OF CHANGE. Seller covenants that between the date hereof 
and the Closing, Seller shall take all such actions as may be necessary to assure that the 
representations and warranties set forth in Article 3 hereof will be true and complete as of the 
Closing Date (except such representations, warranties and matters which relate solely to an 
earlier date), and all covenants of Seller set forth in this Agreement which are required to be 
performed by it at or prior to the Closing shall have been performed at or prior to the Closing as 
provided for in this Agreement. Seller shall give Buyer prompt written notice of any material 
change in any of the information contained in the representations and warranties made in Article 
3 or elsewhere in this Agreement which occurs prior to the Closing Date. 

6.2 EXCLUSIVITY. Until the Due Diligence Contingency is removed, or the earlier 
termination of this Agreement, Seller shall not market the Property, make any offers to sell, 
solicit any offers to purchase, or enter into any agreement for the sale of the Property. 

ARTICLE 7. 
COVENANTS OF BUYER PENDING CLOSING 

7.1 CONDUCT, NOTICE OF CHANGE. Buyer covenants that between the date hereof 
and the Closing, Buyer shall take all such actions as may be necessary to assure that the 
representations and warranties set forth in Article 3 hereof will be true and complete as of the 
Closing Date (except such representations, warranties and matters which relate solely to an 
earlier date), and that all covenants of Buyer set forth in this Agreement which are required to be 
performed by it at or prior to the Closing shalJ have been performed at or prior to the Closing as 
provided in this Agreement. Buyer shall give Seller prompt written notice of any material 
change in any of the infonnation contained in the representations. and warranties made in Article 
3 or elsewhere in this Agreement which occurs prior to the Closing Date. 

ARTICLE 8. 
CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS 

All obligations of Buyer hereunder are subject to the fulfillment (or waiver by Buyer) of 
each of the following conditions (and any other conditions on Buyer's obligation to close 
expressly set forth elsewhere in this Agreement) at or prior to the Closing: 

8.1. DELIVERY OF DOCUMENTS. Seller shall have delivered to Buyer at or prior to the 
Closing all documents required by the terms of this Agreement to be delivered to Buyer. 

8.2. 0BLIGATJONS. All obligations required by the terms of this Agreement to be 
performed by Seller at or before the Closing shall have been properly performed in all material 
respects; and all representations and warranties of the Seller in Section 3.1 shall be true in all 
material respects as of the Closing Date. 

8.3. TITLE. Seller shall have cured any exceptions to title to which Buyer objected 
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within the Review Period in Section 4.3 and to which Seller agreed to remove or resolve under 
Section 4.3, and the Title Company shall be irrevocably committed to issue the Title Policy. 

8.4. CONDEMNATION. No portion of the Property shall have been taken or damaged 
by any public or quasi-public body, and Seller shall not have transferred any portion of the 
Property to any such body in lieu of condemnation. 

ARTICLE9. 
CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS 

All obligations of Seller to close on the· Closing Date are subject to the fulfillment (or 
waiver by Buyer) of each of the foJlowing conditions (and any other conditions on Seller' s 
obligation to close expressly set forth elsewhere in this Agreement) at or prior to the Closing: 

9.1. DELIVERY OF DOCUMENTS. Buyer shall have delivered to Seller at or prior to 
Closing all documents required by the terms of this Agreement to be delivered to Seller. 

9.2. OBLIGATIONS. All obligations required by the terms of this Agreement to be 
perfom1ed by Buyer at or before the Closing shall have been properly performed in all material 
respects, and all representations and wananties of the Buyer in Section 3.2 shall be true in all 
material respects as of the Closing Date. 

9.3 TITLE. The Title Company is inevocably committed to issue the Title Policy to 
Buyer in accordance with Section 4.4 or otherwise acceptable to Buyer. 

ARTICLE 10. 
CLOSING 

10.1. CLOSING/CLOSING DATE. The Closing shall take place on or before the 
expiration of five (5) business days following the removal of the Due Diligence Contingency in 
Section 5 .1 , or such other date as may be mutually agreed upon by the Parties ("Closing Date"). 
Upon mutual execution of this Agreement, the Paities shall set up an escrow account with First 
American Title lnsurance Company (the "Escrow Agent"). The Escrow Agent shal l serve as 
closing agent for the transaction contemplated herein and Closing shall occur in the offices of 
Escrow Agent in Seattle, Washington. 

10.2. PRORATIONS; CLOSJNG COSTS. All prorations shall be made as of the Closing 
Date, as though Buyer owns the Property for the entire day of Closing. Seller shall pay the cost 
of one-half (Yi) of the escrow fee charged by the Escrow Agent, any real estate excise or other 
transfer tax due, and its own attorneys' fees . Buyer shall pay one-half (Vz ) of the escrow fee 
charged by the Escrow Agent, the premium for the Title Policy and the cost of any endorsements 
obtained by Buyer, the recording fees for the deed, and its own attorneys' fees. Except as 
otherwise provided in this Section 10.2, all other expenses hereunder shall be paid by the Party 
incurring such expenses. 

10.3. SELLER'S DELIVERY OF DOCUMENTS AT CLOSING. At the Closing, Seller will 
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deliver to Buyer via escrow with the Escrow Agent the following properly executed documents: 

(a) A Bargain and Sale Deed conveying the Property as described in Section 
4.1; 

(b) A Bill of Sale and Assignment duly executed by the Seller in substantially 
the form of EXHJBIT D, attached hereto for the Personal Property, if any, and the items described 
in Section 1.1 ( d); 

(c) Seller' s Certificate of Non-Foreign status substantially in the form of 
EXHIBIT E, attached hereto; 

(d) The lease required in Section 10.5 of this Agreement, duly executed and 
acknowledged by Seller. 

10.4. BUYER'S DELIVERY OF PURCHASE PRICE AND DOCUMENTS AT CLOSING. At the 
Closing, Buyer will deliver to Seller via escrow with the Escrow Agent Cash or immediately 
available funds in the amount of the Purchase Price, with credit for the Deposit, and the Lease 
required in Section 10.5 of this Agreement duly executed and acknowledged by Buyer. 

10.5 EXECUTION AND COMMENCEMENT DATE OF LEASE. The Pai1ies shall execute a 
lease in substantially the form attached hereto as EXHIBIT C under which Seller shall lease the 
premises described in the lease from Buyer commencing on the Closing Date. The parties shall 
execute and deliver the lease to the Escrow Agent on or before the Closing Date. Any personal 
property in the premises subject to the lease shall be disposed of in the manner described in the 
lease, and shall not be conveyed to Buyer under Section I. I of this Agreement or the Bill of Sale 
called for by this Agreement. 

ARTICLE 11. 
MISCELLANEOUS PROVISIONS 

11.1. NATURE AND SURVIVAL OF REPRESENTATIONS AND WARRANTIES. Each 
statement, representation, waiTanty, indemnity, covenant, and agreement made by Seller or 
Buyer in this Agreement shall survive the Closing Date unless a different time period is 
expressly provided for in this Agreement and all such statements are made only to and for the 
benefit of the parties hereto, and shall not create any rights in any other persons or entity. 

11.2. DEFAULT AND ATTORNEYS' FEES. 

11.2.1. DEFAULT BY BUYER. In the event Closing does not occur due to default 
by Buyer, Seller' s sole and exclusive remedy shall be to terminate this Agreement and retain the 
Deposit as liquidated damages. Buyer expressly agrees that the retention of the Deposit by 
Seller represents a reasonable estimation of the damages in the event of Buyer's default, that 
actual damages may be difficult to ascertain and that this provision does not constitute a penalty. 
Buyer and Seller acknowledge and agree that these damages have been specifically negotiated 
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and are to compensate Seller for taking the Property off the market and for its costs and expenses 
associated with this Agreement. 

11.2.2. DEFAULT BY SELLER. In the event Closing does not occur due to default 
of Seller, Buyer's sole and exclusive remedies shall to (a) terminate this Agreement and receive 
a refund of the Deposit; or (b) to specifically enforce this Agreement. 

11.2.3. ATTORNEY'S FEES; JURISDICTION AND VENUE. In any action to enforce 
this Agreement, each Party shall bear its own attorney's fees and costs. In the event of any 
litigation hereunder, the Superior Court of King County, Washington shall have exclusive 
jurisdiction and venue. 

11.3. TIME 

11.3.1. TIME Is OF THE ESSENCE. Time is of the essence in the performance of 
this Agreement. 

11.3.2. COMPUTATION OF TIME. Any period of time in this Agreement shall 
mean Pacific Time and shall begin the day after the event starting the period and shall expire at 
5:00 p.m. of the last calendar day of the specified period oftime or last business day of the 
specified period oftime if so indicated, unless the last day is a Saturday, Sunday or legal holiday 
as defined in RCW 1.16.050, in which case the specified period of time shall expire on the next 
day that is not a Saturday, Sunday or legal holiday. 

11.4. NOTICES. Any and all notices or other communications required or permitted to 
be given under any of the provisions of this Agreement shall be in writing and shall be deemed 
to have been duly given upon receipt when personally delivered or sent by overnight courier, or 
three days after deposit in the United States mail if by first class, certified or registered mail, 
return receipt requested. All notices shall be addressed to the Parties at the addresses set forth 
below or at such other addresses as a Party may specify by notice to the other Party and given as 
provided herein: 

Ifto Buyer: 

With a copy to: 

If to Seller: 

Unico Investment Group LLC 
1215 Fourth A venue, Suite 600 
Seattle, WA 98161 
Attention: Robert Penney 

Fikso Kretschmer Smith Dixon Ormseth PS 
2025 First A venue, Suite 1130 
Seattle WA 98121-2100 
Attention: Bob Fikso 

King County 
Real Estate Services 
500 Fourth Avenue, Room 830 
Seattle, WA 98104-2337 
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With a copy to: 

Attention: Gail Houser 

King County Prosecuting Attorney's Office 
Civil Division 
King County Courthouse 
516 3rd Avenue, Suite W400 
Seattle, WA 98 104 
Attention: Pete Ramels 

11.5. ENTIRE AGREEMENT AND AMENDMENT. This writing (including the Exhibits 
attached hereto) constitutes the entire agreement of the Parties with respect to the subject matter 
hereof and may not be modified or amended except by a written agreement specifically referring 
to this Agreement and signed by all Parties. 

11.6 SEVERABILITY. In the event any portion of this Agreement shall be found to be 
invalid by any court of competent jurisdiction, then such holding shall not impact or affect the 
remaining provisions of this Agreement unless that court of competent jurisdiction rules that the 
principal purpose and intent of this contract should and/or must be defeated, invalidated or 
voided. 

11.7 WAIVER. No waiver of any breach or default hereunder shall be considered valid 
unless in writing and signed by the Party giving such waiver and no such waiver shall be deemed 
a waiver of any prior or subsequent breach or default. 

11.8 BINDING E FFECT. Subject to Section 11.14 below, this Agreement shall be 
binding upon and inure to the benefit of each Party hereto, its successors and assigns. 

11.9 LEGAL RELATIONSHJP. The Parties to this Agreement execute and implement this 
Agreement solely as Seller and Buyer. No partnership, joint venture or joint undertaking shall 
be construed from this Agreement. 

11.10 CAPTIONS. The captions of any articles, paragraphs or sections contained herein 
are for purposes of convenience only and are not intended to define or limit the contents of said 
ai1icles, paragraphs or sections. 

11.11 COOPERATION. Prior to and after Closing the Parties shall cooperate, shall take 
such further action and shall execute and deliver further documents as may be reasonably 
requested by the other Party in order to carry out the provisions and purposes of this Agreement. 

11.12 GOVERNING LA w AND VENUE. This Agreement and all amendments thereof shall 
be governed by and construed in accordance with the laws of the State of Washington applicable 
to contracts made and to be performed therein, without giving effect to its conflicts of law rules 
or choice of law provisions. In the event that either Party shall bring a lawsuit related to or 
arising out ofthis Agreement, such lawsuit shall be brought in King County Superior Court. 

11.13 NON-MERGER. The te1ms and provisions of this Agreement shall not merge in, 

Page 14 of 22 
Real Estate PSA (Commercial)- Blackriver Sale to Unico 
g:\unico\686.086\docs\psa06(rbf 072114 )cl.doc 

2014-0379



but shall survive, the Closing of the transaction contemplated under this Agreement. 

11.14 ASSIGNMENT. Buyer shall not assign this Agreement or any rights hereunder 
without Seller's prior written consent, except that Buyer will have the right to assign this 
Agreement to an entity controlled by Buyer upon prior written notice to Seller. 

11.15 NEGOTIATJON AND CONSTRUCTION. This Agreement and each of its terms and 
provisions are deemed to have been explicitly negotiated between the Parties, and the language 
in all parts of this Agreement will, in all cases, be construed according to its fair meaning and not 
strictly for or against either Party. The Parties acknowledge and represent, as an express term of 
this Agreement, that they have had the opportunity to obtain and utilize legal review of the terms 
and conditions outlined in this Agreement, although each Party must determine ifthey wish to 
obtain and pay for such legal review. Each Party shall be and is separately responsible for 
payment of any legal services rendered on their behalf regarding legal review of the terms found 
in this Agreement. 

11.16 EXHIBITS. The following Exhibits described herein and attached hereto are fully 
incorporated into this Agreement by this reference: 

EXHIBIT A 
EXHIBITB 

EXHTBITC 

EXHIBIT D 

EXHIBITE 

[continued next page] 

Legal Description 
Bargain and Sale Deed 
Lease 
Bill of Sale and Assignment 
Ce11ificate of Non-Foreign Status 
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EXECUTED as of the date and year first above written: 

SELLER: 

APPROVED AS TO FORM: 

KING COUNTY 

By:~~~~~~~~~~~~~ 
Name: Gail Houser 
Title: Manager, Real Estate Services Section 

By:~~~~~~~~~~~~~~ 
Senior Deputy Prosecuting Attorney 

BUYER: UPI 900 OAKESDALE LLC, 
a Delaware limited liability company 

By: Unico Partners I REIT LLC, 
a Delaware limited liability company, 
Manager 

By: Unico Partners I LP, 
a Delaware limited partnership 
Manager 

By: Unico Partners I GP LLC, 
a Delaware limited liability company, 
General Partner 

By: Unico Investment Group LLC, 
a Delaware limited liability company, 

:anager . <-. . ~ 

N~.,'1>.r. "' {<;uA't;" 
Title: j>;.~ r ~ J •..., I ' 
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EXHIBIT A 

LEGAL DESCRIPTION 

Real property in the County of King, State of Washington, described as follows: 

Lot 2, City of Renton Sh011 Plat Number 016-88, recorded under Recording Number 
8910279013; being a portion of Tract B, Washington Technical Center, according to the plat 
thereofrecorded in Volume 122 of Plats, pages 98 through 102, inclusive, in King County, 
Washington. 

Tax Parcel Number: 918800-0146-00 

Situs Address: 900 Oakesdale Avenue SW, Renton, WA 98057 
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EXHIBITB 

BARGAIN AND SALE DEED 

AFTER RECORDING RETURN TO: 
Fikso Kretschmer Smith Dixon PS 
2025 First A venue, Suite 1130 
Seattle WA 98121-2100 
ATTN: Stacy Clark 

BARGAIN AND SALE DEED 

Grantor- - King County, Washington 
Grantee- -
Legal- - - -
Tax Acct.-

The Grantor, KING COUNTY, a political subdivision of the State of Washington, for and in 
consideration of mutual benefits, pursuant to King County Ordinance No. , does hereby 
bargain, sell and convey unto the Grantee, , a , the 
following the real prope1ty situate in King County, Washington and described in EXHIBIT A, 
attached hereto and incorporated herein by this reference, subject to the exceptions set forth in 
EXHIBIT A 

GRANTOR: 

KING COUNTY 

TITLE _________ _ 

DATE~----------

Approved as to Form: 

By~~~~~~~~~~~~~ 
Senior Deputy Prosecuting Attorney 

NOT ARY BLOCKS APPEAR ON NEXT PAGE 
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NOTARY BLOCK FORKING COUNTY 

STATE OF WASHINGTON) 

COUNTY OF KING 
)SS 
) 

On this day of , 2014, before me, the undersigned, a 
Notary Public in and for the State of Washington, duly commissioned and sworn, personally appeared 
GAIL HOUSER, to me known to be the Manager of the Real Estate Services Section in the Facilities 
Management Division of the King County Department of Executive Services, and who executed the 
foregoing instrument and acknowledged to me that SHE was authorized to execute said instrument on 
behalf of KING COUNTY for the uses and purposes therein mentioned. 

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

LEASE AGREEMENT 

See attached. 
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Commercial Brokers Association 
11422 NE 120th Street, Suite A 
Kirkland, WA 98034 
Phone: (425) 820-3348 
Fax: (425) 821-9494 

LEASE AGREEMENT 

© Commercial Brokers aW 
Association 2011 

ALL RIGHTS RESERVED 

CBA Form MT-NNN 
Multi-Tenant NNN Lease 

Rev. 3/2011 
Page 1 of 34 

Multi Tenant Triple Net (NNN Lease) 

THIS LEASE AGREEMENT (the "Lease") is entered into and effective as of this __ day of __ , 
20 __ between UPI 900 Oakesdale LLC, a Delaware limited liability company ("Landlord"), and King 
County, a political subdivision of the State of Washington ("Tenant"). Landlord and Tenant agree as 
follows: 

1. LEASE SUMMARY. 

a. Leased Premises. The leased commercial real estate i) consists of an agreed area of 
12,265 rentable square feet and is outlined on the floor plan attached as Exhibit A (the 
"Premises"); ii) is located on the land legally described on attached Exhibit B; and iii) is commonly 
known as 900 Oakesdale Avenue SW, Suite 310, Renton , WA 98057. The Premises do not 
include, and Landlord reserves, the exterior walls and roof of the building in which the Prem ises 
are located (the "Building"), the land beneath the Building, the pipes and ducts, conduits, wires, 
fixtures, and equipment above the suspended ceiling; and the structural elements of the Building. 
The Building, the land upon which it is situated, all other improvements located on such land, and 
all common areas appurtenant to the Building are referred to as the "Property." The Building and 
all other buildings on the Property as of the date of this Lease consist of an agreed area of 70,238 
rentable square feet. 

b. Lease Commencement Date_ The term of this Lease shall be for a period of 120 
months and shall commence on the date of this Lease, as indicated by mutual execution by both 
Landlord and Tenant and closing of the sale of the Building, as provided in Paragraph 1 of the 
Addendum to Lease. 

c. Lease Termination Date_ The term of this Lease shall terminate at midnight on the last 
day of the calendar month in which the 101

h anniversary of the Commencement Date occurs (the 
"Termination Date") . Tenant shall have the right to extend this Lease as set forth in Paragraph 3 
of the Addendum to Lease. 

d. Base Rent. The base monthly rent shall be: $13, 798.13 ("Base Rent"). Rent shall be 
payable at Landlord's address shown in Section 1 (h) below, or such other place designated in 
writing by Landlord . 

e. Prepaid Rent. Upon execution of this Lease, Tenant shall deliver to Landlord the sum of 
$0.00 as prepaid rent. 

f. Security Deposit. Upon execution of this Lease, Tenant shall deliver to Landlord the 
sum of $0.00 to be held as a security deposit pursuant to Section 5 below. The security deposit 
shall be in the form of: cash, or letter of credit according to the Letter of Credit Rider (CBA Form 
LCR) attached hereto. 

g. Permitted Use. The Premises shall be used only for general office, administrative, and 
training purposes, and other related uses and for no other purpose without the prior written 
consent of Landlord (the "Permitted Use") . 
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Commercial Brokers Association 
11422 NE 120th Street, Suite A 
Kirkland, WA 98034 
Phone: (425) 820-3348 
Fax: (425) 821-9494 

LEASE AGREEMENT 

©Commercial Brokers ~ 
Association 2011 

ALL RIGHTS RESERVED 

CBA Form MT-NNN 
Multi-Tenant NNN Lease 

Rev. 312011 
Page 2 of 34 

Multi Tenant Triple Net (NNN Lease) 

h. Notice and Payment Addresses: 

Landlord: UPI 900 Oakesdale LLC, a Delaware limited liability company 
c/o Unico Properties, LLC 
1215 4th Ave, #600, Seattle, WA 98161 

Fax No.: 
Email: 

Tenant: King County 
Real Estate Services Division 
ADM-ES-0830 
500 4th Avenue, Room 830, Seattle, WA 98161 

i. Tenant's Pro Rata Share. Landlord and Tenant agree that Tenant's Pro Rata Share is 
17.5%, based on the ratio of the agreed rentable area of the Premises to the agreed rentable 
area of the Building and all other buildings on the Property as of the date of th is Lease. Any 
adjustment to the Premises' or Building's rentable floor area measurements will be reflected in an 
adjustment to Tenant's Base Rent or Pro Rata Share. 

2. PREMISES. 

a. Lease of Premises. Landlord leases to Tenant, and Tenant leases from Landlord, the 
Premises upon the terms specified in this Lease. 

b. Acceptance of Premises. Except as specified elsewhere in this Lease, Landlord makes 
no representations or warranties to Tenant regarding the Premises, including the structural 
condition of the Premises or the condition of all mechanical, electrical, and other systems on the 
Premises. Except for any tenant improvements to be completed by Landlord as described on 
attached Exhibit C (the "Landlord's Work"), Tenant shall be responsible for performing any work 
necessary to bring the Premises into a condition satisfactory to Tenant. By sign ing this Lease, 
Tenant acknowledges that it has had an adequate opportunity to investigate the Premises; 
acknowledges responsibility for making any corrections, alterations and repairs to the Premises 
(other than the Landlord 's Work); and acknowledges that the time needed to complete any such 
items shall not delay the Commencement Date. 

c. Tenant Improvements. Attached Exhibit C sets forth all Landlord's Work, if any, and all 
tenant improvements to be completed by Tenant (the "Tenant's Work"), if any, that will be 
performed on the Premises. Responsibility for design, payment and performance of all such work 
shall be as set forth on attached Exhibit C. If Tenant fails to notify Landlord of any defects in the 
Landlord's Work within thirty (30) days of delivery of possession to Tenant, Tenant shall be 
deemed to have accepted the Premises in their then condition. If Tenant discovers any major 
defects in the Landlord's Work during this 30-day period that would prevent Tenant from using the 
Premises for the Permitted Use, Tenant shall notify Landlord and the Commencement Date shall 
be delayed until after Landlord has notified Tenant that Landlord has corrected the major defects 
and Tenant has had five (5) days to inspect and approve the Premises. The Commencement 
Date shall not be delayed if Tenant's inspection reveals minor defects in the Landlord's Work that 
will not prevent Tenant from using the Premises for the Permitted Use. Tenant shall prepare a 
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punch list of all minor defects in Landlord's Work and provide the punch list to Landlord, wh ich 
Landlord shall promptly correct. 

3. TERM. The term of this Lease shall commence on the Commencement Date specified in 
Section 1. 

a. Early Possession. [Omitted] 

b. Lease Year. The first "Lease year" shall commence on the Commencement Date and 
shall end on the date which is twelve (12) months from the end of the month in which the 
Commencement Date occurs. Each successive Lease year during the initial term and any 
extension terms shall be twelve (12) months, commencing on the first day following the end of the 
preceding Lease Year. 

4. RENT. 

a. Payment of Rent. Tenant shall pay Landlord without notice, demand, deduction or 
offset, in lawful money of the United States, the monthly Base Rent stated in Section 1 in 
advance on or before the first day of each month during the Lease term beginning on the 
Commencement Date, and shall also pay any other additional payments due to Landlord 
("Additional Rent"), including Operating Costs (collectively the "Rent") when required under this 
Lease. Payments for any partial month at the beginning or end of the Lease shall be prorated. 
All payments due to Landlord under this Lease, including late fees and interest, shall also 
constitute Additional Rent, and upon failure of Tenant to pay any such costs, charges or 
expenses, Landlord shall have the same rights and remedies as otherwise provided in this Lease 
for the failure of Tenant to pay rent. 

b. Triple Net Lease. This Lease is what is commonly called a "Net, Net, Net" or "triple-net" 
Lease, which means that, except as otherwise expressly provided herein, Landlord shall receive 
all Base Rent free and clear of any and all other impositions, taxes, liens, charges or expenses of 
any nature whatsoever in connection with the ownership and operation of the Premises. In 
addition to Base Rent, Tenant shall pay to the parties respectively entitled thereto, or satisfy 
directly, all Additional Rent and other impositions, insurance premiums, repair and maintenance 
charges, and any other charges, costs, obligations, liabilities, requirements, and expenses, 
including without limitation the Operating Costs described in Section 8, which arise with regard to 
the Premises or may be contemplated under any other provision of the Lease during its term, 
except for costs and expenses expressly made the obligation of Landlord in this Lease. 

c. Late Charges; Default Interest. If any sums payable by Tenant to Landlord under this 
Lease are not received within five (5) business days after their due date, Tenant shall pay 
Landlord an amount equal to the greater of $100 or five percent (5%) of the delinquent amount for 
the cost of collecting and handling such late payment in addition to the amount due and as 
Additional Rent. All delinquent sums payable by Tenant to Landlord and not paid within five (5) 
business days after their due date shall, at Landlord's option, bear interest at the rate of fifteen 
percent (15%) per annum, or the highest rate of interest allowable by law, whichever is less (the 
"Defau lt Rate"). Interest on all delinquent amounts shall be calculated from the original due date 
to the date of payment. 
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d. Less Than Full Payment. Landlord's acceptance of less than the full amount of any 
payment due from Tenant shall not be deemed an accord and satisfaction or compromise of such 
payment unless Landlord specifically consents in writing to payment of such lesser sum as an 
accord and satisfaction or compromise of the amount which Landlord claims. Any portion that 
remains to be paid by Tenant shall be subject to the late charges and default interest provisions 
of this Section 4. 

5. SECURITY DEPOSIT. Intentionally omitted. 

6. USES. The Premises shall be used only for the Permitted Use specified in Section 1 above. No 
act shall be done on or around the Premises that is unlawful or that will increase the existing rate of 
insurance on the Premises, the Building, or the Property, or cause the cancellation of any insurance on 
the Premises, the Building, or the Property. Tenant shall not commit or allow to be committed any waste 
upon the Premises, or any public or private nuisance. Tenant shall not do or permit anything to be done 
on the Premises, the Building, or the Property which will obstruct or interfere with the rights of other 
tenants or occupants of the Property, or their employees, officers, agents, servants, contractors, 
customers, clients, visitors, guests, or other licensees or invitees or to injure or annoy such persons. 

7. COMPLIANCE WITH LAWS. Tenant shall not cause or permit the Premises to be used in any 
way which violates any law, ordinance, or governmental regulation or order. Tenant shall be responsible 
for complying with all laws applicable to the Premises as a result of the Permitted Use, and T enant shall 
be responsible for making any changes or alterations as may be required by law, rule, regulation, or order 
for Tenant's Permitted Use at its sole cost and expense. Otherwise, if changes or alterations are required 
by law, rule, regulation, or order unrelated to the Permitted Use, Landlord shall make changes and 
alterations at its expense. 

8. OPERATING COSTS. 

a. Definition. As used herein, "Operating Costs" shall mean all costs of operating, 
maintaining and repairing the Premises, the Building, and the Property, determined in accordance 
with generally accepted accounting principles, and including without limitation the following: all 
taxes and assessments (including, but not limited to, real and personal property taxes and 
assessments, local improvement district assessments and other special purpose assessments, 
and taxes on rent or gross receipts); owners association dues and assessments; insurance 
premiums paid by Landlord and (to the extent used) deductibles for insurance applicable to the 
Property; water, sewer and all other utility charges (other than utilities separately metered and 
paid directly by Tenant or other tenants); janitorial and all other cleaning services; refuse and 
trash removal; supplies, materials, tools, and equipment used in the operation, repair, and 
maintenance of the Property; refurbishing and repainting; carpet replacement; to the extent 
serving areas other than just the Premises, heating, ventilation and air conditioning ("HVAC") 
service and repair and replacement of HVAC when necessary; elevator service and repair and 
replacement of elevators when necessary; pest control; lighting systems, fire detection and 
security services; landscape maintenance; reasonable property management fees not to exceed 
3.0% of Rent (before inclusion of property management fees), together with labor costs for 
maintenance and operational personnel below the grade of property manager (with Tenant 
responsible for its pro rata share of those fees and labor costs); parking lot, road, sidewalk and 
driveway patching, resurfacing and maintenance; snow and ice removal; repair, maintenance, 
and, where reasonably required , replacement of signage; amortization of capital improvements as 
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Landlord may in the future install to comply with governmental regulations and rules or 
undertaken in good faith with a reasonable expectation of reducing operating costs (the useful life 
of which shall be a reasonable period of time as determined by Landlord); costs of legal services 
(except those incurred directly relating to a particular occupant of the Building); and accounting 
services, labor, supplies, materials and tools. Landlord and Tenant agree that if the Building is 
not one hundred percent (100%) occupied during any calendar year (including the Base Year, if 
applicable), ori a monthly average, then those portions of the Operating Costs that are driven by 
occupancy rates, as reasonably determined by Landlord, shall be increased to reflect the 
Operating Costs of the Building as though it were one hundred percent (100%) occupied and 
Tenant's Pro Rata Share of Operating Costs shall be based upon Operating Costs as so 
adjusted. Operating Costs shall not include: Landlord's income tax or general corporate 
overhead; depreciation on the Building or equipment therein; loan payments; real estate broker's 
commissions; capital improvements to or major repairs of the Bu ilding shell (i.e., the Building 
structure, exterior walls, roof and structural f loors, and foundations), except as described above; 
or any costs regarding the operation, maintenance and repair of the Premises, the Building, or the 
Property paid directly by Tenant or other tenants in the Building, or otherwise reimbursed to 
Landlord. 

b. Type of Payment. As additional Rent, Tenant shall pay to Land lord on the first of each 
month with payment of Tenant's Base Rent one-twelfth of Tenant's Pro Rata Share of Operating Costs. 

c. Method of Payment. Tenant shall pay to Landlord Operating Costs pursuant to the 
following procedure: 

(i) Landlord shall provide to Tenant, at or before the Commencement Date or within 
30 days thereafter, a good faith estimate of annual Operating Costs for the calendar year 
in which the Commencement Date occurs. Landlord shall also provide to Tenant, as 
soon as possible following the first day of each succeeding calendar year, a good faith 
estimate of Tenant's annual Pro Rata Share of Operating Costs for the then-current year. 

(ii) Each estimate of Tenant's annual Pro Rata Share of Operating Costs determined 
by Landlord, as described above, shall be divided into twelve (12) equal monthly 
installments. Tenant shall pay to Landlord such monthly installment of Operating Costs 
with each monthly payment of Base Rent. In the event the estimated amount of Tenant's 
Pro Rata Share of Operating Costs has not yet been determined for any calendar year, 
Tenant shall pay the monthly installment in the estimated amount determined for the 
preceding calendar year until the estimate for the current calendar year has been 
provided to Tenant. When the estimate for the current calendar year is received, Tenant 
shall then pay any shortfall or receive a credit for any surplus for the preceding months of 
the current calendar year and shall, thereafter, make the monthly installment payments in 
accordance with the current estimate. 

(iii) As soon as reasonably possible following the end of each calendar year of the 
Lease term, Landlord shall determine and provide to Tenant a statement (the "Operating 
Costs Statement") setting forth the amount of Operating Costs actually incurred and the 
amount of Tenant's Pro Rata Share of Operating Costs actually payable by Tenant with 
respect to such calendar year . . In the event the amount of Tenant's Pro Rata Share of 
Operating Costs exceeds the sum of the monthly instal lments actually paid by Tenant for 
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such calendar year, Tenant shall pay to Landlord the difference within thirty (30) days 
following receipt of the Operating Costs Statement. In the event the sum of the monthly 
installments actually paid by Tenant for such calendar year exceeds the amount of 
Tenant's Pro Rata Share of Operating Costs actually due and owing, the difference shall 
be applied as a credit to Tenant's future Pro Rata Share of Operating Costs payable by 
Tenant pursuant to this Section, or if the term has expired, the excess shall be refunded 
to Tenant within thirty (30) days after delivery of such Operating Costs Statement. 

(iv) Should Tenant dispute any amount shown on the Operating Costs Statement, 
Tenant may audit Landlord's books and records for the calendar year covered by such 
Operating Costs Statement upon written notice to Landlord given within ninety (90) days 
after Tenant's receipt of such Operating Costs Statement. If Tenant fail to provide notice of 
dispute within such ninety (90) day period, the Operating Costs Statement shall be final and 
conclusive. Any audit conducted by Tenant shall be completed within sixty (60) days after 
Tenant's request therefor. In the event the amount of Tenant's Pro Rata Share of 
Operating Costs exceeds the sum of the monthly installments actually paid by Tenant for 
such calendar year, Tenant shall pay to Landlord the difference within thirty (30) days 
following completion of the audit. In the event the sum of the monthly installments 
actually paid by Tenant for such calendar year exceeds the amount of Tenant's Pro Rata 
Share of Operating Costs actually due and owing, the difference shall be applied as a 
credit to Tenant's future Pro Rata Share of Operating Costs payable by Tenant pursuant 
to this Section, or if the term has expired, the excess shall be refunded to Tenant within 
thirty (30) days after completion of the audit. Landlord and Tenant shall cooperate as may 
be reasonably necessary in order to facilitate the timely completion of any audit. Nothing in 
this section shall in any manner modify Tenant's obligations to make payments as and when 
provided under this Lease. 

9. UTILITIES AND SERVICES. Landlord shall provide the Premises the following services, the cost 
of which shall be included in the Operating Costs, to the extent not separately metered to the Premises: 
water and electricity for the Premises seven (7) days per week, twenty-four (24) hours per day, and HVAC 
from 6:00 a.m. to 6:00 p.m. Monday through Friday; 8:00 a.m. to 1 :00 p.m. on Saturday; and N/A a.m. to 
N/A p.m. on Sunday. Landlord shall provide janitorial service to the Premises and Building five (5) nights 
each week, exclusive of holidays, the cost of which shall also be included in Operating Costs. HVAC 
services will also be provided by Landlord to the Premises during additional hours on reasonable notice to 
Landlord , at Tenant's sole cost and expense, at an hourly rate reasonably established by Landlord from 
time to time and payable by Tenant, as and when billed, as Additional Rent. Notwithstanding the 
foregoing , if Tenant's use of the Premises incurs utility service charges which are above those usual and 
customary for the Permitted Use, Landlord reserves the right to require Tenant to pay a reasonable 
additional charge for such usage. Landlord shall not be liable for any loss, injury or damage to person or 
property caused by or resulting from any variation , interruption, or fai lure of utilities due to any cause 
whatsoever, and Rent shall not abate as a result thereof. 

Tenant shall furnish all other utilities (including, but not limited to, telephone, Internet, and cable service if 
available) and other services which Tenant requires with respect to the Premises, and shall pay, at 
Tenant's sole expense, the cost of all utilities separately metered to the Premises, and of all other utilities 
and other services which Tenant requires with respect to the Premises, except those to be provided by 
Landlord and included in Operating Expenses as described above. 
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10. TAXES. Tenant shall pay all taxes, assessments, liens and license fees ("Taxes") levied, 
assessed or imposed by any authority having the direct or indirect power to tax or assess any such liens, 
related to or requ ired by Tenant's use of the Premises as well as all Taxes on Tenant's personal property 
located on the Premises. Landlord shall pay all taxes and assessments with respect to the Property, 
including any taxes resulting from a reassessment of the Bu ilding or the Property due to a change of 
ownership or otherwise, all of which shall be included in Operating Costs and subject to partial 
reimbursement by Tenant as set forth in Section 8. 

11. COMMON AREAS. 

a. Definition. The term "Common Areas" means all areas, facilities and building systems 
that are provided and designated from time to time by Landlord for the general non-exclusive use 
and convenience of Tenant with other tenants and which are not leased or held for the exclusive 
use of a particular tenant. To the extent that such areas and facilities exist within the Property, 
Common Areas include hallways, entryways, stairs, elevators, driveways, walkways, terraces, 
docks, loading areas, restrooms, trash facilities, parking areas and garages, roadways, 
pedestrian sidewalks , landscaped areas, security areas, lobby or mall areas, common heating, 
ventilating and air conditioning systems, common electrical service, equipment and facilities, and 
common mechanical systems, equipment and facilities. Tenant shall comply with reasonable 
ru les and regulations concerning the use of the Common Areas adopted by Landlord from time to 
time. Without advance notice to Tenant and without any liability to Tenant, Landlord may change 
the size, use, or nature of any Common Areas, erect improvements on the Common Areas or 
convert any portion of the Common Areas to the exclusive use of Landlord or selected tenants, so 
long as Tenant is not thereby deprived of the substantial benefit of the Premises. Landlord 
reserves the use of exterior walls and the roof, and the right to install, maintain, use, repair and 
replace pipes, ducts, conduits, and wires leading through the Premises in areas which will not 
materially interfere with Tenant's use thereof. 

b. Use of the Common Areas_ Tenant shall have the non-exclusive right, in common with 
such other tenants to whom Landlord has granted or may grant such rights, to use the Common 
Areas. Tenant shall abide by rules and regulations adopted by Landlord from time to time and 
shall use its best efforts to cause its employees, officers, agents, servants, contractors, 
customers, clients, visitors, guests, or other licensees or invitees to comply with those rules and 
regulations, and not interfere with the use of Common Areas by others. 

c. Maintenance of Common Areas. Landlord shall maintain the Common Areas in good 
order, condition and repair. This maintenance cost shall be an Operating Cost chargeable to 
Tenant pursuant to Section 8. In performing such maintenance, Landlord shall use reasonable 
efforts to minimize interference with Tenant's use and enjoyment of the Premises. 

12. AL TERA TIONS. Tenant may make alterations, additions or improvements to the Premises, 
including any Tenant Work identified on attached Exhibit C (the "Alterations"), only with the 
prior written consent of Landlord, which, with respect to Alterations not affecting the structural 
components of the Premises or utility systems therein, shall not be unreasonably withheld, conditioned, or 
delayed. Landlord shall have thirty (30) days in which to respond to Tenant's request for any Alterations 
so long as such request includes the name of Tenant's contractors and reasonably detailed plans and 
specifications therefor. The term "Alterations" shall not include the installation of shelves, movable 
partitions, Tenant's equipment, and trade fixtures that may be performed without damaging existing 
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improvements or the structural integrity of the Premises, the Building, or the Property, and Landlord's 
consent shall not be required for Tenant's installation or removal of those items. Tenant shall perform all 
work at Tenant's expense and in compliance with all applicable laws and shall complete all Alterations in 
accordance with plans and specifications approved by Landlord, using contractors approved by Landlord, 
and in a manner so as not to unreasonably interfere with other tenants. Tenant shall pay, when due, or 
furnish a bond for payment (as set forth in Section 20) all claims for labor or materials furn ished to or for 
Tenant at or for use in the Premises, which claims are or may be secured by any mechanics' or 
materialmens' liens against the Premises or the Property or any interest therein. Tenant shall remove all 
Alterations at the end of the Lease term unless Landlord conditioned its consent upon Tenant leaving a 
specified Alteration at the Premises, in which case Tenant shall not remove such Alteration, and it shall 
become Landlord's property_ Tenant shall immediately repair any damage to the Premises caused by 
removal of Alterations. 

13. REPAIRS AND MAINTENANCE; SURRENDER. Tenant shall, at its sole expense, maintain the 
entire Premises in good condition and promptly make all non-structural repairs and replacements 
necessary to keep the Premises safe and in good condition, including all HVAC components and other 
utilities and systems to the extent exclusively serving the Premises. Landlord shall maintain and repair 
the Building structure, foundation, subfloor, exterior walls, roof structure and surface, and HVAC 
components and other utilities and systems serving more than just the Premises, and the Common 
Areas, the costs of which shall be included as an Operating Cost. Tenant shall not damage any demising 
wall or disturb the structural integrity of the Premises, the Building, or the Property and shall promptly 
repair any damage or injury done to any such demising walls or structural elements caused by Tenant or 
its employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other 
licensees or invitees. Notwithstanding anything in this Section to the contrary, Tenant shall not be 
responsible for any repairs to the Premises made necessary by the negligence or willful misconduct of 
Land lord or its employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or 
other licensees or invitees therein. If Tenant fails to perform Tenant's obligations under this Section, 
Landlord may at Landlord's option enter upon the Premises after ten (10) days' prior notice to Tenant and 
put the same in good order, condition and repair and the cost thereof together with interest thereon at the 
default rate set forth in Section 4 shall be due and payable as additional rent to Landlord together with 
Tenant's next installment of Base Rent. Upon expiration of the Lease term, whether by lapse of time or 
otherwise, Tenant shall promptly and peacefully surrender the Premises, together with all keys, to 
Landlord in as good condition as when received by Tenant from Landlord or as thereafter improved, 
reasonable wear and tear and insured casualty excepted, with all of Tenant's furniture and other personal 
property removed. 

14. ACCESS AND RIGHT OF ENTRY. After twenty-four (24) hours' notice from Landlord (except in 
cases of emergency, when no notice shall be required), Tenant shall permit Land lord and its agents, 
employees and contractors to enter the Premises at all reasonable times to make repairs, inspections, 
alterations or improvements, provided that Landlord shall use reasonable efforts to minimize interference 
with Tenant's use and enjoyment of the Premises. This Section shall not impose any repair or other 
obligation upon Landlord not expressly stated elsewhere in this Lease. After reasonable notice to Tenant, 
Landlord shall have the right to enter the Premises for the purpose of (a) showing the Premises to 
prospective purchasers or lenders at any time, and to prospective tenants with in one hundred eighty 
(180) days prior to the expiration or sooner termination of the Lease term; and (b) posting "for lease" 
signs within one hundred eighty (180) days prior to the expiration or sooner termination of the Lease term. 

15. SIGNAGE. Tenant shall obtain Landlord's written consent as to size, location, materials, method 
of attachment, and appearance, before installing any signs upon the Premises. Tenant shall install any 
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approved signage at Tenant's sole expense and in compliance with all applicable laws. Tenant shall not 
damage or deface the Premises in installing or removing signage and shall repair any injury or damage to 
the Premises caused by such installation or removal. 

16. DESTRUCTION OR CONDEMNATION. 

a. Damage and Repair. If the Premises or the portion of the Building or the Property 
necessary for Tenant's occupancy are partially damaged but not rendered untenantable, by fire or 
other insured casualty, then Landlord shall diligently restore the Premises and the portion of the 
Property necessary for Tenant's occupancy to the extent required below and this Lease shall not 
terminate. Tenant may, however, terminate the Lease if Landlord is unable to restore the 
Premises within nine (9) months of the casualty event by giving twenty (20) days written notice of 
termination. 

The Premises or the portion of the Building or the Property necessary for Tenant's occupancy 
shall not be deemed untenantable if twenty-five percent (25%) or less of each of those areas are 
damaged. If insurance proceeds are not available or are not sufficient to pay the entire cost of 
restoring the Premises, or if Landlord's lender does not permit all or any part of the insurance 
proceeds to be applied toward restoration, then Landlord may elect to terminate this Lease and 
keep the insurance proceeds, by notifying Tenant within sixty (60) days of the date of such 
casualty. 

If the Premises, the portion of the Building or the Property necessary for Tenant's occupancy, or 
fifty percent (50%) or more of the rentable area of the Property are entirely destroyed, or partially 
damaged and rendered untenantable, by fire or other casualty, Landlord may, at its option: 
(a) terminate this Lease as provided herein, or (b) restore the Premises and the portion of the 
Property necessary for Tenant's occupancy to their previous condition to the extent required 
below; provided, however, if such casualty event occurs during the last nine (9) months of the 
Lease term (after considering any option to extend the term timely exercised by Tenant) then 
either Tenant or Landlord may elect to terminate the Lease. If, within sixty (60) days after receipt 
by Landlord from Tenant of written notice that Tenant deems the Premises or the portion of the 
Property necessary for Tenant's occupancy untenantable, Landlord fails to notify Tenant of its 
election to restore those areas, or if Landlord is unable to restore those areas within nine (9) 
months of the date of the casualty event, then Tenant may elect to terminate the Lease upon 
twenty (20) days' notice to Landlord unless Landlord, within such twenty (20) day period, notifies 
Tenant that it will in fact restore the Premises or actually completes such restoration work to the 
extent required below, as applicable. 

If Landlord restores the Premises or the Property under this Section, Landlord shall proceed with 
reasonable diligence to complete the work, and the Rent shall be abated in the same proportion 
as the untenantable portion of the Premises bears to the whole Premises, provided that there 
shall be a Rent abatement only if the damage or destruction of the Premises or the Property did 
not result from, or was not contributed to directly or indirectly by the act, fault or neglect of 
Tenant, or Tenant's employees, officers, agents, servants, contractors, customers, clients, 
visitors, guests, or other licensees or invitees. No damages, compensation or claim shall be 
payable by Landlord for inconvenience, loss of business or annoyance directly, incidentally or 
consequentially arising from any repair or restoration of any portion_ of the Premises or the 
Property. Landlord shall have no obligation to carry insurance of any kind for the protection of 
Tenant; any alterations or improvements paid for by Tenant; any Tenant's Work identified in 
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Exhibit C (regardless of who may have completed them); Tenant's furniture; or on any fixtures, 
equipment, improvements or appurtenances of Tenant under this Lease, and Landlord's 
restoration obligations hereunder shall not include any obligation to repair any damage thereto or 
replace the same. 

b. Condemnation. If the Premises, the portion of the Building or the Property necessary for 
Tenant's occupancy, or 50% or more of the rentable area of the Property are made untenantable 
by eminent domain, or conveyed under a threat of condemnation, this Lease shall terminate at 
the option of either Landlord or Tenant as of the earlier of the date title vests in the condemning 
authority or the condemning authority first has possession of the Premises or the portion of the 
Property taken by the condemning authority. All Rents and other payments shall be paid to that 
date. 

If the condemning authority takes a portion of the Premises or of the Bui lding or the Property 
necessary for Tenant's occupancy that does not render them untenantable, then this Lease shall 
continue in full force and effect and the Rent shall be equitably reduced based on the proportion 
by which the floor area of any structures is reduced. The reduction in Rent shall be effective on 
the earlier of the date the condemning authority f irst has possession of such portion or title vests 
in the condemning authority. The Premises or the portion of the Bui lding or the Property 
necessary for Tenant's occupancy shall not be deemed untenantable if twenty-five percent (25%) 
or less of each of those areas are condemned. Landlord shall be entitled to the entire award from 
the condemning authority attributable to the value of the Premises or the Building or the Property 
and Tenant shall make no claim for the value of its leasehold. Tenant shall be permitted to make 
a separate claim against the condemning authority for moving expenses if Tenant terminates the 
lease under this section, provided that in no event shall Tenant's claim reduce Landlord's reward, 
with the exception of unamortized Tenant Improvement Costs, if any, that may be owed to 
Tenant. 

17. INSURANCE. 

a. Tenant's Liability Insurance. During the Lease term, Tenant shall pay for and maintain 
commercial general liability insurance with broad form property damage and contractual liability 
endorsements. This policy shall name Landlord, its property manager (if any) , and other parties 
designated by Landlord as additional insureds using an endorsement form acceptable to 
Landlord, and shall insure Tenant's activities and those of Tenant's employees, officers, agents, 
servants, contractors, customers, clients, visitors, guests, or other licensees or invitees with 
respect to the Premises against loss, damage or liability for personal injury or bodily injury 
(including death) or loss or damage to property with a combined single limit of not less than 
$3,000,000, and a deductible of not more than $10,000. Tenant's insurance will be primary and 
noncontributory with any liability insurance carried by Landlord. Landlord may also require Tenant 
to obtain and maintain business income coverage for at least nine (9) months, business auto 
liability coverage, and, if applicable to Tenant's Permitted Use, liquor liability insurance and/or 
warehousemen's coverage. 

b. Tenant's Property Insurance. During the Lease term, Tenant shall pay for and maintain 
special form clauses of loss coverage property insurance (with coverage for earthquake if 
required by Landlord's lender and, if the Premises are situated in a flood plain, f lood damage) for 
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all of Tenant's personal property, f ixtures and equipment in the amount of their full replacement 
value, with a deductible of not more than $10,000. 

c. Miscellaneous. Tenant's insurance required under this Section shall be with companies 
rated A-NII or better in Best's Insurance Guide, and which are admitted in the State in wl")ich the 
Premises are located. No insurance policy shall be cancelled or reduced in coverage and each 
such policy shall provide that it is not subject to cancellation or a reduction in coverage except 
after thirty (30) days prior written notice to Landlord. Tenant shall deliver to Landlord upon 
commencement of the Lease and from time to time thereafter, copies of the insurance policies or 
evidence of insurance and copies of endorsements required by this Section. In no event shall the 
limits of such policies be considered as limiting the liability of Tenant under this Lease. If Tenant 
fails to acquire or maintain any insurance or provide any policy or evidence of insurance required 
by this Section, and such failure continues for three (3) days after notice from Landlord, Landlord 
may, but shall not be required to, obtain such insurance for Landlord's benefit and Tenant shall 
reimburse Landlord for the costs of such insurance upon demand. Such amounts shall be 
Additional Rent payable by Tenant hereunder and in the event of non-payment thereof, Landlord 
shall have the same rights and remedies with respect to such non-payment as it has with respect 
to any other non-payment of Rent hereunder. 

d. Landlord 's Insurance. Landlord shall carry special form clauses of loss coverage 
property insurance of the Building shell and core in the amount of their fu ll replacement value, 
liability insurance with respect to the Common Areas, and such other insurance of such types and 
amounts as Landlord, in its discretion, shall deem reasonably appropriate. The cost of any such 
insurance shall be included in the Operating Costs, and if such insurance is provided by a 
"blanket policy" insuring other parties or locations in addition to the Building, then only the portion 
of the premiums allocable to the Building and Property shall be included in the Operating Costs. 

e. Waiver of Subrogation. Landlord and Tenant hereby release each other and any other 
tenant, their ag~nts or employees, from responsibility for, and waive their entire claim of recovery 
for any loss or damage arising from any cause covered by property insurance required to be 
carried or otherwise carried by each of them. Each party shall provide notice to the property 
insurance carrier or carriers of this mutual waiver of subrogation, and shall cause its respective 
property insurance carriers to waive all rights of subrogation against the other. This waiver shall 
not apply to the extent of the deductible amounts to any such property policies or to the extent of 
liabilities exceeding the limits of such policies. The provisions of this paragraph e. will be binding 
on any subtenant to the same extent and in the same manner as they are binding on Tenant. 

18. INDEMNIFICATION. 

a. Indemnification by Tenant. Tenant shall defend, indemnify, and hold Landlord and its 
property manager (if any) harmless against all liabilities, damages, costs, and expenses, 
including attorneys' fees, for personal injury, bodily injury (including death) or property damage 
arising from any negligent or wrongful act or omission of Tenant or Tenant's employees, officers, 
agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invitees 
on or around the Premises or the Property, or arising from any breach of th is Lease by Tenant. 
Tenant shall use legal counsel reasonably acceptable to Landlord in defense of any action within 
Tenant's defense obligation. 
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b. Indemnification by Landlord. Landlord shall defend, indemnify and hold Tenant 
harmless against all liabilities, damages, costs, and expenses, including attorneys' fees, for 
personal injury, bodily injury (including death) or property damage arising from any negligent or 
wrongful act or omission of Landlord or Landlord's employees, officers, agents, servants, 
contractors, customers, clients, visitors, guests, or other licensees or invitees on or around the 
Premises or the Property, or arising from any breach of this Lease by Landlord. Landlord shall 
use legal counsel reasonably acceptable to Tenant in defense of any action within Landlord's 
defense obligation. 

c. Waiver of Immunity. For purposes of Sections 18a and 18b only, Landlord and Tenant 
each specifically and expressly waive any immunity that each may be granted under the 
Washington State Industrial Insurance Act, Title 51 RCW. Neither party's indemnity obligations 
under this Lease shall be limited by any limitation on the amount or type of damages, 
compensation, or benefits payable to or for any third party under the Worker Compensation Acts, 
Disability Benefit Acts or other employee benefit acts. The Parties acknowledge that these 
provisions were specifically negotiated and agreed upon by them. 

d. Exemption of Landlord from Liability. Except to the extent of claims arising out of 
Landlord's negligence or intentional misconduct, Landlord shall not be liable for injury to Tenant's 
business or assets or any loss of income therefrom or for damage to any property of Tenant or of 
its employees, officers, agents , servants, contractors, customers, cl ients, visitors, guests, or other 
licensees or invitees, or any other person in or about the Premises or the Property. 

e. Consequential Damages. Notwithstanding any other provision of this Lease, in no event 
will either party be liable for consequential, special, or punitive damages arising out of this Lease 
or the relationship of the parties. 

f. Survival. The provisions of this Section 18 shall survive expiration or termination of this 
Lease. 

19. ASSIGNMENT AND SUBLETTING. Tenant shall not assign, sublet, mortgage, encumber or 
otherwise transfer any interest in this Lease (collectively referred to as a "Transfer") or any part of the 
Premises, without first obtaining Landlord's written consent, which shall not be unreasonably withheld, 
conditioned, or delayed. No Transfer shall relieve Tenant of any liabil ity under this Lease notwithstanding 
Landlord's consent to such Transfer. Consent to any Transfer shall not operate as a waiver of the 
necessity for Landlord's consent to any subsequent Transfer. In connection with each request for 
consent to a Transfer, Tenant shall pay the reasonable cost of processing same, including attorneys' 
fees , upon demand of Landlord, up to a maximum of $1,250. 

If Tenant is a partnership , limited liability company, corporation, or other entity, any transfer of this Lease 
by merger, consolidation, redemption or liquidation, or any change in the ownership of, or power to vote, 
which singularly or collectively represents a majority of the beneficial interest in Tenant, shall constitute a 
Transfer under this Section. 

As a condition to Landlord's approval, if given, any potential assignee or sublessee otherwise approved 
by Landlord shall assume all obligations of Tenant under this Lease and shall be jointly and severally 
liable with Tenant and any guarantor, if required, for the payment of Rent and performance of all terms of 
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this Lease. In connection with any Transfer, Tenant shall provide Landlord with copies of all 
assignments, subleases and assumption agreement or documents. 

20. LIENS. Tenant shall not subject the Landlord's assets to any liens or claims of lien. Tenant shall 
keep the Premises free from any liens created by or through Tenant. Tenant shall indemnify and hold 
Landlord harmless from liability for any such liens including, without limitation, liens arising from any 
Alterations. If a lien is filed against the Premises by any person claiming by, through or under Tenant, 
Tenant shall, within ten (10) days after Landlord's demand, at Tenant's expense, either remove the lien or 
furnish to Landlord a bond in forni and amount and issued by a surety satisfactory to Landlord, 
indemnifying Landlord and the Premises against all liabilities, costs and expenses, including attorneys' 
fees, which Landlord could reasonably incur as a result of such lien. 

21. DEFAULT. The following occurrences shall each constitute a default by Tenant (an "Event of 
Default"): 

a. Failure To Pay. Failure by Tenant to pay any sum, including Rent, due under this Lease 
following five (5) days' notice from Landlord of the failure to pay. 

b. Vacation/Abandonment. Vacation by Tenant of the Premises (defined as an absence 
for at least fifteen (15) consecutive days without prior notice to Landlord), or abandonment by 
Tenant of the Premises (defined as an absence of five (5) days or more while Tenant is in breach 
of some other term of this Lease). Tenant's vacation or abandonment of the Premises shall not 
be subject to any notice or right to cure. 

c. Insolvency. Tenant's insolvency or bankruptcy (whether voluntary or involuntary); or 
appointment of a receiver, assignee or other liquidating officer for Tenant's business; provided, 
however, that in the event of any involuntary bankruptcy or other insolvency proceeding, the 
existence of such proceeding shall constitute an Event of Default only if such proceeding is not 
dismissed or vacated within sixty (60) days after its institution or commencement. 

d. Levy or Execution. The taking of Tenant's interest in this Lease or the Premises, or any 
part thereof, by execution or other process of law directed against Tenant, or attachment of 
Tenant's interest in this Lease by any creditor of Tenant, if such attachment is not discharged 
within fifteen (15) days after being levied. 

e. Other Non-Monetary Defaults. The breach by Tenant of any agreement, term or 
covenant of this Lease other than one requiring the payment of money and not otherwise 
enumerated in this Section or elsewhere in this Lease, which breach continues for a period of 
thirty (30) days after notice by Landlord to Tenant of the breach. 

f. Failure to Take Possession. Failure by Tenant to take possession of the Premises on 
the Commencement Date or fai lure by Tenant to commence any Tenant Improvement in a timely 
fashion. 

Landlord shall not be in default unless Landlord fails to perform obligations required of Landlord within a 
reasonable time, but in no event less than thirty (30) days after notice by Tenant to Landlord. If Landlord 
fa ils to cure any such default within the allotted t ime, Tenant's sole remedy shall be to seek actual money 
damages (but not consequential or punitive damages) for loss arising from Landlord's failure to discharge 
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its obligations under this Lease. Nothing herein contained shall relieve Land lord from its duty to perform 
of any of its obligations to the standard prescribed in this Lease. 

Any notice periods granted herein shall be deemed to run concurrently with and not in addition to any 
default notice periods required by law. 

22. REMEDIES. Landlord shall have the following remedies upon an Event of Default. Landlord 's 
rights and remedies under this Lease shall be cumulative, and none shall exclude any other right or 
remedy allowed by law. 

a. Termination of Lease. Landlord may terminate Tenant's interest under the Lease, but 
no act by Landlord other than notice of termination from Landlord to Tenant shall terminate this 
Lease. The Lease shall terminate on the date specified in the notice of term ination. Upon 
termination of this Lease, Tenant will remain liable to Landlord for damages in an amount equal to 
the Rent and other sums that would have been owing by Tenant under this Lease for the balance 
of the Lease term, less the net proceeds, if any, of any reletting of the Premises by Landlord 
subsequent to the termination, after deducting all of Landlord's Reletting Expenses (as defined 
below). Landlord shall be entitled to either collect damages from Tenant monthly on the days on 
wh ich rent or other amounts would have been payable under the Lease, or alternatively, Landlord 
may accelerate Tenant's obligations under the Lease and recover from Tenant: (i) unpaid rent 
wh ich had been earned at the time of termination; (ii) the amount by which the unpaid rent which 
wou ld have been earned after termination until the time of award exceeds the amount of rent loss 
that Tenant proves could reasonably have been avoided; (iii) the amount by which the unpaid rent 
for the balance of the term of the Lease after the time of award exceeds the amount of rent loss 
that Tenant proves could reasonably be avoided (discounting such amount by the discount rate of 
the Federal Reserve Bank of San Francisco at the time of the award, plus 1 %); and (iv) any other 
amount necessary to compensate Landlord for all the detriment proximately caused by Tenant's 
failure to perform its obligations under the Lease, or which in the ordinary course would be likely 
to result from the Event of Default, including without limitation Reletting Expenses described 
below. 

b. Re-Entry and Reletting. Landlord may continue this Lease in full force and effect, and 
without demand or notice, re-enter and take possession of the Premises or any part thereof, 
expel the Tenant from the Premises and anyone claiming through or under the Tenant, and 
remove the personal property of either. Landlord may relet the Premises, or any part of them, in 
Landlord 's or Tenant's name for the account of Tenant, for such period of time and at such other 
terms and conditions as Landlord, in its discretion, may determine. Landlord may collect and 
receive the rents for the Premises. To the fullest extent permitted by law, the proceeds of any 
reletting shall be applied: first, to pay Landlord all Reletting Expenses (defined below); second, to 
pay any indebtedness of Tenant to Landlord other than rent; third, to the rent due and unpaid 
hereunder; and fourth, the residue, if any, shall be held by Landlord and applied in payment of 
other or future obligations of Tenant to Landlord as the same may become due and payable, and 
Tenant shall not be entitled to receive any portion of such revenue. Re-entry or taking 
possession of the Premises by Landlord under this Section shall not be construed as an election 
on Landlord's part to terminate this Lease, unless a notice of termination is given to Tenant. 
Landlord reserves the right following any re-entry or reletting, or both, under this Section to 
exercise its right to terminate the Lease. Tenant will pay Landlord the Rent and other sums which 
would be payable under this Lease if repossession had not occurred, less the net proceeds, if 
any, after reletting the Premises and after deducting Landlord's Reletting Expenses. "Reletting 
Expenses" is defined to include all expenses incurred by Landlord in connection with reletting the 
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Premises, including without limitation, all repossession costs, brokerage commissions and costs 
for securing new tenants, attorneys' fees, remodeling and repair costs, costs for removing 
persons or property, costs for storing Tenant's property and equipment, and costs of tenant 
improvements and rent concessions granted by Landlord to any new Tenant, prorated over the 
life of the new lease. 

c. Waiver of Redemption Rights. Tenant, for itself, and on behalf of any and all persons 
claiming through or under Tenant, including creditors of all kinds, hereby waives and surrenders 
all rights and privileges which they may have under any present or future law, to redeem the 
Premises or to have a continuance of this Lease for the Lease term , or any extension thereof. 

d. Nonpayment of Additional Rent. All costs which Tenant is obligated to pay to Landlord 
pursuant to this Lease shall in the event of nonpayment be treated as if they were payments of 
Rent, and Landlord shall have the same rights it has with respect to nonpayment of Rent. 

e. Failure to Remove Property. If Tenant fails to remove any of its property from the 
Premises at Landlord's request following an uncured Event of Defau lt, Landlord may, at its option, 
remove and store the property at Tenant's expense and risk. If Tenant does not pay the storage 
cost within five (5) days of Landlord's request, Landlord may, at its option, have any or all of such 
property sold at public or private sale (and Landlord may become a purchaser at such sale), in 
such manner as Landlord deems proper, without notice to Tenant. Landlord shall apply the 
proceeds of such sale: (i) to the expense of such sale, including reasonable attorneys' fees 
actually incurred; (ii) to the payment of the costs or charges for storing such property; (iii) to the 
payment of any other sums of money which may then be or thereafter become due Landlord from 
Tenant under any of the terms hereof; and (iv) the balance, if any, to Tenant. Nothing in this 
Section shall limit Landlord's right to sell Tenant's personal property as permitted by law or to 
foreclose Landlord's lien for unpaid rent. 

23. MORTGAGE SUBORDINATION AND ATTORNMENT. This Lease shall automatically be 
subordinate to any mortgage or deed of trust created by Landlord which is now existing or hereafter 
placed upon the Premises including any advances, interest, modifications, renewals, replacements or 
extensions ("Landlord's Mortgage"). Tenant shall attorn to the holder of any Landlord's Mortgage or any 
party acquiring the Premises at any sale or other proceeding under any Landlord's Mortgage provided the 
acquiring party assumes the obligations of Landlord under this Lease. Tenant shall promptly and in no 
event later than fifteen (15) days after request execute , acknowledge and deliver documents which the 
holder of any Landlord's Mortgage may reasonably require as further evidence of this subordination and 
attornment. Notwithstanding the foregoing, Tenant's obligations under this Section to subordinate in the 
future are conditioned on the holder of each Landlord's Mortgage and each party acquiring the Premises 
at any sale or other proceeding under any such Land lord's Mortgage not disturbing Tenant's occupancy 
and other rights under this Lease, so long as no uncured Event of Default by Tenant exists. 

24. NON-WAIVER. Landlord's waiver of any breach of any provision contained in this Lease shall 
not be deemed to be a waiver of the same provision for subsequent acts of Tenant. The acceptance by 
Landlord of Rent or other amounts due by Tenant hereunder shall not be deemed to be a waiver of any 
previous breach by Tenant. 

25. HOLDOVER. If Tenant shall, w ithout the written consent of Landlord, remain in possession of the 
Premises and fail to return them to Landlord after the expiration or termination of this Lease, the tenancy 
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shall be a holdover tenancy and shall be on a month-to-month basis, which may be terminated according 
to Washington law. During such tenancy, Tenant agrees to pay to Landlord 150% of the rate of rental last 
payable under this Lease, unless a different rate is agreed upon by Landlord. All other terms of the 
Lease shall remain in effect. Tenant acknowledges and agrees that this Section does not grant any right 
to Tenant to holdover, and that Tenant may also be liable to Landlord for any and all damages or 
expenses which Landlord may have to incur as a result of Tenant's holdover. 

26. NOTICES. All notices under this Lease shall be in writing and effective (i) when delivered in 
person or via overnight courier to the other party, (ii) three (3) days after being sent by registered or 
certified mail to the other party at the address set forth in Section 1; or (iii) upon confirmed transmission 
by facsimile to the other party at the facsimile numbers set forth in Section 1. The addresses for notices 
and payment of rent set forth in Section 1 may be modified by either party only by written notice delivered 
in conformance with this Section. 

27. COSTS AND ATTORNEYS' FEES. If Tenant or Land lord engage the seNices of an attorney to 
collect monies due or to bring any action for any relief against the other, declaratory or otherwise, arising 
out of this Lease, including any suit by Landlord for the recovery of Rent or other payments, or 
possession of the Premises, the losing party shall pay the prevailing party a reasonable sum for 
attorneys' fees in such action, whether in mediation or arbitration, at trial, on appeal , or in any bankruptcy 
proceeding . 

28. ESTOPPEL CERTIFICATES. Tenant shall, from time to time, upon written request of Landlord, 
execute, acknowledge and deliver to Landlord or its designee a written statement specifying the following, 
subject to any modifications necessary to make such statements true and complete: (i) the total rentable 
square footage of the Premises; (ii) the date the Lease term commenced and the date it expires; (iii) the 
amount of minimum monthly Rent and the date to which such Rent has been paid ; (iv) that this Lease is 
in full force and effect and has not been assigned, modified, supplemented or amended in any way; (v) 
that this Lease represents the entire agreement between the parties; (vi) that all obligations under this 
Lease to be performed by either party have been satisfied ; (vii) that there are no existing claims, defenses 
or offsets which the Tenant has against the enforcement of this Lease by Landlord; (viii) the amount of 
Rent, if any, that Tenant paid in advance; (ix) the amount of security that Tenant deposited with Landlord; 
(x) if Tenant has sublet all or a portion of the Premises or assigned its interest in the Lease and to whom; 
(xi) if Tenant has any option to extend the Lease or option to purchase the Premises; and (xii) such other 
factual matters concerning the Lease or the Premises as Landlord may reasonably request. Tenant 
acknowledges and agrees that any statement delivered pursuant to this Section may be relied upon by a 
prospective purchaser of Landlord's interest or assignee of any mortgage or new mortgagee of Landlord's 
interest in the Premises. If Tenant shall fail to respond within fifteen (15) days to Landlord's request for 

. the statement required by this Section, Landlord may provide the statement and Tenant shall be deemed 
to have admitted the accuracy of the information provided by Landlord. 

29. TRANSFER OF LANDLORD'S INTEREST. This Lease shall be assignable by Landlord without 
the consent of Tenant. In the event of any transfer or transfers of Landlord's interest in the Premises, 
other than a transfer for collateral purposes only, upon the assumption of this Lease by the transferee, 
Landlord shall be automatically relieved of obligations and liabilities accruing from and after the date of 
such transfer, including any liability for any retained security deposit or prepaid rent, for which the 
transferee shall be liable , and Tenant shall attorn to the transferee. 
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30. LANDLORD'S LIABILITY. Anything in this Lease to the contrary notwithstanding, covenants, 
undertakings and agreements herein made on the part of Landlord are made and intended not as 
personal covenants, undertakings and agreements for the purpose of binding Landlord personally or the 
assets of Landlord but are made and intended for the purpose of binding only the Landlord's interest in 
the Premises, as the same may from time to time be encumbered. In no event shall Landlord or its 
partners, shareholders, or members, as the case may be, ever be personally liable hereunder. 

31. RIGHT TO PERFORM. If Tenant shall fail to timely pay any sum or perform any other act on its 
part to be performed hereunder, Landlord may make any such payment or perform any such other act on 
Tenant's behalf. Tenant shall, within ten (10) days of demand, reimburse Landlord for its expenses 
incurred in making such payment or performance. Landlord shall (in addition to any other right or remedy 
of Landlord provided by law) have the same rights and remedies in the event of the nonpayment of sums 
due under this Section as in the case of default by Tenant in the payment of Rent. 

32. HAZARDOUS MATERIAL. As used herein, the term "Hazardous Material" means any 
hazardous, dangerous, toxic or harmful substance, material or waste including biomedical waste which is 
or becomes regulated by any local governmental authority, the State of Washington or the United States 
Government, due to its potential harm to the health, safety or welfare of humans or the environment. 
Landlord represents and warrants to Tenant that, to Landlord's knowledge without duty of investigation, 
there is no Hazardous Material on, in, or under the Premises as of the Commencement Date except as 
may otherwise have been disclosed to Tenant in writing before the execution of this Lease. If there is any 
Hazardous Material on, in, or under the Premises as of the Commencement Date which has been or 
thereafter becomes unlawfully released through no fault of Tenant, then Landlord shall indemnify, defend 
and hold Tenant harmless from any and all claims, judgments, damages, penalties, fines, costs, liabilities 
or losses including without limitation sums paid in settlement of claims, attorneys' fees, consultant fees 
and expert fees, incurred or suffered by Tenant either during or after the Lease term as the result of such 
contamination. 

Tenant shall not cause or permit any Hazardous Material to be brought upon, kept, or used in or about, or 
disposed of on the Premises or the Property by Tenant, its employees, officers, agents, servants, 
contractors, customers, clients, visitors, guests, or other licensees or invitees, except with Landlord's prior 
consent and then only upon strict compliance with all applicable federal , state and local laws, regulations, 
codes and ordinances. If Tenant breaches the obligations stated in the preceding sentence, then Tenant 
shall indemnify, defend and hold Landlord harmless from any and all claims, judgments, damages, 
penalties, fines, costs, liabilities or losses including, without limitation, diminution in the value of the 
Premises or the Property; damages for the loss or restriction on use of rentable or usable space or of any 
amenity of the Premises or the Property, or elsewhere; damages arising from any adverse impact on 
marketing of space at the Premises or the Property; and sums paid in settlement of claims, attorneys' 
fees, .consultant fees and expert fees incurred or suffered by Landlord either during or after the Lease 
term. These indemnifications by Landlord and Tenant include, without limitation, costs incurred in 
connection with any investigation of site conditions or any clean-up, remedial , removal or restoration 
work, whether or not required by any federal , state or local governmental agency or political subdivision, 
because of Hazardous Material present in the Premises, or in soil or ground water on or under the 
Premises. Tenant shall immediately notify Landlord of any inquiry, investigation or notice that Tenant 
may receive from any third party regarding· the actual or suspected presence of Hazardous Material on 
the Premises. 

Without limiting the foregoing, if the presence of any Hazardous Material brought upon, kept or used in or 
about the Premises or the Property by Tenant, its employees, officers , agents, servants, contractors, 
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customers, clients, visitors, guests, or other licensees or invitees, results in any unlawful release of any 
Hazardous Materials on the Premises or the Property, Tenant shall promptly take all actions, at its sole 
expense, as are necessary to return the Premises or the Property to the condition existing prior to the 
release of any such Hazardous Material; provided that Landlord's approval of such actions shall first be 
obtained, which approval may be withheld at Landlord's sole discretion. The provisions of this Section 32 
shall survive expiration or termination of this Lease. 

33. QUIET ENJOYMENT. So long as Tenant pays the Rent and performs all of its obligations in this 
Lease, Tenant's possession of the Premises will not be disturbed by Landlord or anyone claim ing by, 
through or under Landlord. 

34. MERGER. The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation 
thereof, shall not work a merger and shall, at the option of Landlord, terminate all or any existing 
subtenancies or may, at the option of Landlord, operate as an assignment to Landlord of any or all of 
such subtenancies. 

35. GENERAL. 

a. Heirs and Assigns. This Lease shall apply to and be binding upon Landlord and Tenant 
and their respective heirs, executors, administrators, successors and assigns. 

b. Brokers' Fees. Tenant represents and warrants to Landlord that except for Tenant's 
Broker, if any, described and disclosed in Section 37 of this Lease, .it has not engaged any 
broker, finder or other person who would be entitled to any commission or fees for the 
negotiation, execution or delivery of this Lease and shall indemnify and hold harmless Landlord 
against any loss, cost, liability or expense incurred by Landlord as a result of any claim asserted 
by any such broker, finder or other person on the basis of any arrangements or agreements made 
or alleged to have been made by or on behalf of Tenant. Landlord represents and warrants to 
Tenant that except for Landlord's Broker, if any, described and disclosed in Section 37 of this 
Lease, it has not engaged any broker, finder or other person who would be entitled to any 
commission or fees for the negotiation, execution or delivery of this Lease and shall indemnify 
and hold harmless Tenant against any loss, cost, liability or expense incurred by Tenant as a 
result of any claim asserted by any such broker, finder or other person on the basis of any 
arrangements or agreements made or alleged to have been made by or on behalf of Landlord. 

c. Entire Agreement. This Lease contains all of the covenants and agreements between 
Landlord and Tenant relating to the Premises. No prior or contemporaneous agreements or 
understandings pertaining to the Lease shall be valid or of any force or effect and the covenants 
and agreements of this Lease shall not be altered, modified or amended except in writing, signed 
by Landlord and Tenant. 

d. Severability. Any provision of this Lease which shall prove to be invalid, void or illegal 
shall in no way affect, impair or invalidate any other provision of this Lease. 

e. Force Majeure. Time periods for either party's performance under any provisions of this 
Lease (excluding payment of Rent) shall be extended for periods of time during which the party's 
performance is prevented due to circumstances beyond such party's control, including without 
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limitation, fires, floods, earthquakes, lockouts, strikes, embargoes, governmental regulations, acts 
of God, public enemy, war or other strife. 

f. Governing Law. This Lease shall be governed by and construed in accordance with the 
laws of the State of Washington. 

g. Memorandum of Lease. Neither this Lease nor any memorandum or "short form" 
thereof shall be recorded without Landlord's prior consent. 

h. Submission of Lease Form Not an Offer. One party's submission of th is Lease to the 
other for review shall not constitute an offer to lease the Premises. This Lease shall not become 
effective and binding upon Landlord and Tenant until it has been fully signed by both of them. 

i. No Light, Air or View Easement. Tenant has not been granted an easement or other 
right for light, air or view to or from the Premises. Any diminution or shutting off of light, air or 
view by any structure which may be erected on or adjacent to the Building shall in no way effect 
th is Lease or the obligations of Tenant hereunder or impose any liability on Landlord. 

j . Authority of Parties. Each party signing th is Lease represents and warrants to the other 
that it has the authority to enter into this Lease, that the execution and delivery of this Lease has 
been duly authorized, and that upon such execution and delivery, this Lease shall be binding 
upon and enforceable against the party on signing. 

k. Time. "Day" as used herein means a calendar day and "business day" means any day 
on which commercial banks are generally open for business in the state where the Premises are 
situated. Any period of time which would otherwise end on a non-business day shall be extended 
to the next following business day. Time is of the essence of this Lease. 

36. ADDENDUM; EXHIBITS. In addition to the Addendum to Lease entered into on the same date 
as this Lease, the following exhibits are made a part of this Lease. The terms of the Addendum to Lease 
and the Exhibits shall control over any incons.istent provision in the sections of this Lease: 

Exhibit A: Floor Plan Outline of the Premises 
Exhibit B: Legal Description of the Property 
Exhibit C: Tenant Improvement Schedu le 
Exhibit D: Rules and Regulations 

37. AGENCY DISCLOSURE. At the signing of this Lease, Landlord is represented by NA (the 
"Landlord's Broker"), and Tenant is represented by NA (the "Tenant's Broker"). 

[continued next page] 
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LANDLORD: 

TENANT: 

APPROVED AS TO FORM: 

UPI 900 OAKESDALE LLC, 
a Delaware limited liability company 

By: Unico Partners I REIT LLC, 
a Delaware limited liability company, 
Manager 

By: Unico Partners I LP, 
a Delaware limited partnership 
Manager 

By: Unico Partners I GP LLC, 
a Delaware limited liability company, 
General Partner 

By: Unico Investment Group LLC, 

KING COUNTY 

a Delaware limited liability company, 
Manager 

By: __________ _ 
Name: ____________ _ 
Title: ____________ _ 

By: __________ _ 

Name: Gai l Houser 
Title: Real Estate Services Manager 

By: _____________ _ 

Senior Deputy Prosecuting Attorney 
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SS. 

I certify that I know or have satisfactory evidence that is the person who 
appeared before me and said person acknowledged that he or she signed this instrument, on oath stated 
that he or she was authorized to execute the instrument and acknowledged it as the 
_________ of Unico Investment Group LLC, which is the Manager of Unico Partners I GP 
LLC, which is the General Partner of Unico Partners I LP, which is the Manager of Unico Partners I REIT 
LLC, which is the Manager of UPI 900 OAKESDALE LLC, the limited liability company that is the party to 
the instrument, to be the free and voluntary act of such party for the uses and purposes mentioned in the 
instrument. 

Dated this ___________ day of ___________ , 2014. 

(Signature of Notary) 

(Legibly Print or Stamp Name of Notary) 
Notary public in and for the state of Washington, 
residing at ____________ ______ _ 

My appointment expires--------------

STATE OF WASHINGTON 
SS. 

COUNTY OF ____ _ 

I certify that I know or have satisfactory evidence that Gail Houser is the person who appeared before me 
and said person acknowledged that he or she signed this instrument, on oath stated that he or she was 
authorized to execute the instrument and acknowledged it as the Real Estate Services Manager of KING 
COUNTY, to be the free and voluntary act of such party for the uses and purposes mentioned in the 
instrument. 

Dated this ___________ day of ___________ , 2014. 

(Signature of Notary) 

(Legibly Print or Stamp Name of Notary) 
Notary public in and for the state of Washington, 
residing at __________________ _ 

My appointment expires ----- ---------
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EXHIBIT A 

Floor Plan Outline of the Premises 

{Not a Part) 
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EXHIBIT B 

Legal Description of the Property 

Real property in the County of King, State of Washington, described as fo llows: 

Lot 2, City of Renton Short Plat Number 016-88, recorded under Recording Number 8910279013; being a 
portion of Tract B, Washington Technical Center, according to the plat thereof recorded in Volume 122 of 
Plats, pages 98 through 102, inclusive, in King County, Washington . 

Tax Parcel Number: 918800-01 46-00 
Situs Address: 900 Oakesdale Avenue SW, Renton, WA 98057 
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EXHIBIT C 

Tenant Improvements 

1. Tenant improvements to be completed by Landlord: none 

2. Tenant improvements to be completed by Tenant: none 

• 
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EXHIBITD 

Rules 

(1) Access to Property. On Saturdays, Sundays and Holidays, and on other days between the 
hours of 6:00 P.M. and 6:00 A.M. the following day, or such other hours as Landlord shall determine from 
time to time, access to and within the Property and/or to the passageways, lobbies, entrances, exits, 
loading areas, corridors, elevators or stairways and other areas in the Property may be restricted and 
access gained by use of a key to the outside doors of the Property, or pursuant to such security 
procedures Landlord may from time to time impose. Landlord shall in all cases retain the right to control 
and prevent access to such areas by Persons engaged in activities which are illegal or violate these 
Rules, or whose presence in the judgment of Landlord shall be prejudicial to the safety, character, 
reputation and interests of the Property and its tenants (and Landlord shall have no liability in damages 
for such actions taken in good faith). No Tenant and no employee or invitee of Tenant shall enter areas 
reserved for the exclusive use of Landlord, its employees or invitees or other Persons. Tenant shall keep 
doors to corridors and lobbies closed except when persons are entering or leaving. 

(2) Signs. Tenant shall not paint, display, inscribe, maintain or affix any sign, placard, picture, 
advertisement, name, notice, lettering or direction on any part of the outside or inside of the Property, or 
on any part of the inside of the Premises which can be seen from the outside of the Premises without the 
prior consent of Landlord , and then only such name or names or matter and in such color, size, style, 
character and material, and with professional designers, fabricators and installers as may be first 
approved or designated by Landlord in writing. Landlord shall prescribe the suite number and 
identification sign for the Premises {which shall be prepared and installed by Landlord at Tenant's 
expense). Landlord reserves the right to remove at Tenant's expense all matter not so installed or 
approved without notice to Tenant. 

(3) Window and Door Treatments. Tenant shall not place anything or allow anything to be 
placed in the Premises near the glass of any door, partition, wall or window which may be unsightly from 
outside the Premises, and Tenant shall not place or permit to be placed any item of any kind on any 
window ledge or on the exterior walls. Blinds, shades, awnings or other forms of inside or outside window 
venti lators or similar devices, shall not be placed in or about the outside windows or doors in the 
Premises except to the extent, if any, that the design, character, shape, color, material and make thereof 
is first approved or designated by the Landlord. Tenant shall not install or remove any solar tint film from 
the windows. 

(4) General Appearance of Premises. The Premises shall at all times have a neat, 
professional , attractive, first-class office appearance. 

(5) Property Tradename, Likeness, Trademarks. Tenant shall not in any manner use the 
name of the Property for any purpose, or use any tradenames or trademarks used by Landlord, any other 
tenant, or its affiliates, or any picture or likeness of the Property for any purpose other than that of the 
business address of Tenant, in any letterheads, envelopes, circulars, notices, advertisements, containers, 
wrapping or other material. 

(6) Deliveries and Removals. Furniture, freight and other large or heavy items, and all other 
deliveries may be brought into the Property only at times and in the manner designated by Landlord, and 
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always at the Tenant's sole responsibility and risk. Landlord may inspect items brought into the Property 
or Premises with respect to weight or dangerous nature or compliance with this Lease or Laws. Landlord 
may {but shall have no obligation to) require that all furniture, equipment, cartons and other items be 
removed from the Premises. Tenant shall not take or permit to be taken in or out of other entrances or 
elevators of the Property, any item normally taken, or which Landlord otherwise reasonably requires to be 
taken, in or out through service doors or on freight elevators. Landlord may impose reasonable 
requirements for the use of freight elevators and loading areas. Landlord reserves the right to alter 
schedules with reasonable notice. Any hand carts used at the Property shall have rubber wheels and 
sideguards, and no other material handling equipment may be brought upon the Property without 
Landlord's prior written approval. 

(7) Outside Vendors. Tenant shall not obtain for use upon the Premises ice, vending machine, 
towel, and other services, except from Persons designated or approved by Landlord. Any Person 
engaged by Tenant to provide any other services shall be subject to scheduling and direction by the 
manager or security personnel of the Property. Vendors must use freight elevators and service 
entrances. 

(8) Overloading Floors ; Vaults. Tenant shall not overload any floor or part thereof in the 
Premises, or Property, including any public corridors or elevators therein bringing in or removing any large 
or heavy items, and Landlord may prohibit, or direct and control the location and size of, safes and all 
other heavy items and require at Tenant's expense supplementary supports of such material and 
dimensions as Landlord may deem necessary to properly distribute the weight. 

(9) Locks and Keys. Tenant shall use such standard key system designated by Landlord on all 
keyed doors to and within the Premises except in King County leased space where previously existed 
prior to sale, excluding any permitted vaults or safes (but Landlord's designation shall not be deemed a 
representation of adequacy to prevent unlawful entry or criminal acts, and Tenant shall maintain such 
additional insurance as Tenant deems advisable for such events). Tenant shall not attach or permit to be 
attached additional locks or similar devices to any door or window, change existing locks or the 
mechanism thereof, or make or permit to be made any keys for any door other than those provided by 
Landlord except as provided above in which the tenant will provide landlord copies of said keys. In the 
event of loss of any keys furnished by Landlord, Tenant shall pay Landlord's reasonable charges therefor. 
The term "key" shall include mechanical, electronic or other keys, cards and passes. Landlord shall not 
be liable for the consequences of admitting by pass key or refusing to admit to the Premises the Tenant, 
Tenant's agent or employees or other persons claiming the right of admittance. 

(10) Utility Closets and Connections. Landlord reserves the right to control access to and use 
of, and monitor and supervise any work in or affecting, the "wire" or telephone, electrical , plumbing or 
other common area utility closets, the Systems and Equipment, and any changes, connections, new 
installations, and wiring work relating thereto (or Landlord may engage or designate an independent 
contractor to provide such services). Tenant shall obtain Landlord's prior written consent for any such 
access, use and work in each instance, and shall comply with such requirements as Landlord may 
impose, and the other provisions of the Lease respecting electric instal lations and connections, telephone 
Lines and connections, and alterations generally. Tenant shall have no right to use any broom closets, 
storage closets, janitorial closets, or other such closets, rooms and areas whatsoever that are under 
control of the Landlord. Tenant shall not install in or for the Premises any equipment that requires an 
extraordinary use of electrical load and beyond the load required for normal office uses. 
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(11) Plumbing Equipment. The toilet rooms, urinals, wash bowls, drains, sewers and other 
plumbing fixtures, equipment and lines shall not be misused or used for any purpose other than that for 
which they were constructed and no foreign substance of any kind whatsoever shall be thrown therein. 

(12) Trash. All garbage, refuse, trash and other waste shall be kept in the kind of container, 
placed in the areas, and prepared for collection in the manner and at the times and places specified by 
Landlord, subject to Lease provisions respecting Hazardous Materials. Landlord reserves the right to 
require that Tenant participate in any recycling program designated by Landlord. 

(13) Alcohol, Drugs, Food and Smoking. Landlord reserves the right to exclude or expel from 
the Property any person who, in the judgment of Land lord, is intoxicated or under the influence of liquor or 
drugs, or who shall in any manner do any act in violation of any of these Rules. Tenant shall not at any 
time manufacture or sell any spirituous, fermented, intoxicating or alcoholic liquors on the Premises, nor 
permit the same to occur. Tenant shall not at any time cook, sell, purchase or give away, food in any form 
by or to any of Tenant's agents or employees or any other parties on the Premises, nor permit any of the 
same to occur (other than in microwave ovens and coffee makers properly maintained in good and safe 
working order and repair in lunch rooms or kitchens for employees as may be permitted or installed by 
Landlord, which does not violate any Laws or bother or annoy any other tenant). The foregoing is not 
intended to prohibit occasional employee potlucks and similar events, providing they do not disturb or 
disrupt the operations of other tenants. Tenant and its employees shall not smoke tobacco on any part of 
the Property (including exterior areas) except those areas, if any, that are designated or approved as 
smoking areas by Landlord. 

(14) Use of Common Areas; No Soliciting. Tenant shall not use the common areas, including 
areas adjacent to the Premises, for any purpose other than ingress and egress, and any such use thereof 
shall be subject to the other provisions of this Lease, including these Rules. Without limiting the generality 
of the foregoing, Tenant shall not allow anything to remain in any passageway, sidewalk, court, corridor, 
stairway, entrance, exit, elevator, parking or shipping area, or other area outside the Premises. Tenant 
shall not use the common areas to canvass, solicit business or information from, or distribute any item or 
material to, other tenants or invitees of the Property. Tenant shall not make any room to room canvass to 
solicit business or information or to distribute any item or material to or from other tenants of the Property 
and shall not exhibit, sell or offer to sell, use, rent or exchange any products or services in or from the 
Premise unless ordinarily embraced within the Tenant's use of the Premises expressly permitted in the 
Lease. 

(15) Energy and Utility Conservation. Tenant shall not waste electricity, water, heat or air 
conditioning or other utilities or services, and agrees to cooperate fully with Landlord to assure the most 
effective and energy efficient operation of the Property and shall not allow the adjustment (except by 
Landlord's authorized Property personnel) of any controls. Tenant shall not obstruct, alter or impair the 
efficient operation of the Systems and Equipment, and shall not place any item so as to interfere with air 
flow. Tenant shall keep corridor doors closed and shall not open any windows, except that if the air 
circulation shall not be in operation, windows which are openable may be opened with Landlord's 
consent. 

( 16) [Reserved] 

(17) Prohibited Activities. Tenant shall not: (i) use strobe or flashing lights in or on the 
Premises, (ii) install or operate any internal combustion engine, boiler, machinery, refrigerating , heating or 
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air conditioning equipment in or about the Premises, (iii) use the Premises for housing, lodging or 
sleeping purposes or for the washing of clothes, (iv) place any rad io or television antennae other than 
inside of the Premises, (v) operate or permit to be operated any musical or sound producing instrument or 
device wh ich may be heard outside the Premises, (vi) use any source of power other than electricity, (vi i) 
operate any electrical or other device from which may emanate electrical, electromagnetic, energy, 
microwave, radiation or other waves or fields which may interfere with or impair radio, television, 
microwave, or other broadcasting or reception from or in the Property or elsewhere, or impair or interfere 
with computers, faxes or telecommunication lines or equipment at the Property or elsewhere, or create a 
health hazard, (viii) bring or permit any vehicle, or dog (except in the company of a blind person or except 
where specifically permitted) or other animal or bird in the Premises or Building, (ix) make or permit 
objectionable noise, vibration or odor to emanate from the Premises, (x) do anything in or about the 
Premises or Property that is illegal, immoral, obscene, pornographic, or anything that may in Landlord's 
good faith opinion create or maintain a nuisance, cause physical damage to the Premises or Property, 
interfere with the normal operation of the Systems and Equipment, impair the appearance, character or 
reputation of the Premises or Property, create waste to the Premises or Property, cause demonstrations, 
protests, loitering, bomb threats or other events that may require evacuation of the Building, (xi) advertise 
or engage in any activities which violate any code of ethics or licensing requirements of any professional 
or business organization, (xii) throw or permit to be thrown or dropped any item from any window or other 
opening in the Property, (xiii) use the Premises for any purpose, or permit upon the Premises or Property 
anything, that may be dangerous to persons or property (including firearms or other weapons (whether or 
not licensed or used by security guards) or any explosive or combustible items or materials) (xiv) place 
vending or game machines in the Premises, except vending machines for employees which shall be at 
Tenant's sole cost and expense and only upon prior notice to and consent of Landlord, (xv) adversely 
affect the indoor air quality of the Premises or Property, (xvi) use the Premises for cooking or food 
preparation other than preparation of coffee, tea and similar beverages, or customary microwave use, for 
Tenant and its employees and food preparation for the occasional employee potluck and similar events, 
or (xvi i) do or permit anything to be done upon the Premises or Property in any way tending to disturb, 
bother, annoy or interfere with Landlord or any other tenant at the Property or the tenants of neighboring 
property, or otherwise disrupt orderly and quiet use and occupancy of the Property. 

(18) Transportation Management. Tenant shall comply with all present or future programs 
intended to manage parking, transportation or traffic in and around the Property, and in connection 
therewith, Tenant shall take responsible action for the transportation planning and management of all 
employees located at the Premises by working directly with Landlord, any governmental transportation 
management organization or any other transportation-related committees or entities. 

(19) Parking. Subject to any contrary provisions of this Lease, if the Property now or hereafter 
contains, or Landlord has obtained the right to use for the Property, a parking garage, structure, facility or 
area, the following Rules shall apply therein: 

(i) Parking shall be available in areas designated by Landlord from time to time,. Parking for 
Tenant and its employees and visitors shall be on a "first come, first served," unassigned basis, in 
common with Landlord and other tenants at the Property, and their employees and visitors, and other 
Persons to whom Landlord shall grant the right or who shall otherwise have the right to use the same. 
In addition, Landlord reserves the right to: (x) adopt additional requirements or procedures pertaining to 
parking, including systems with charges favoring carpooling, and validation systems, (y) assign specific 
spaces, and reserve spaces for small and other size cars, disabled persons, and other tenants, 
customers of tenants or other parties, and (z) restrict or prohibit full size vans and other large vehicles. 
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(ii) Landlord reserves the right to close all or a portion of the parking areas or faci lities in order to 
make repairs or perform maintenance services, or to alter, modify, re-stripe or renovate the same, (in the 
foregoing instances, alternative parking wil l be provided by Landlord), or if required by casualty, strike, 
condemnation, act of God, Law or governmental requirement or guideline, termination or modification of 
any lease or other agreement by which Landlord obtained parking rights, or any other reason beyond 
Landlord's reasonable control. 

(i ii) Hours shall be reasonably established by Landlord or its parking operator from time to time; 
cars must be parked entirely within the stall lines, and only small or other qualifying cars may be parked in 
areas reserved for such cars; all directional signs, arrows and speed limits must be observed; spaces 
reserved for disabled persons must be used only by vehicles properly designated; washing, waxing, 
cleaning or servicing of any vehicle is prohibited; every parker is required to park and lock his own car, 
except to the extent that Landlord adopts a valet parking system; parking is prohibited in areas: (a) not 
striped or designated for parking, (b) aisles, (c) where "no parking" signs are posted, (d) on ramps, and 
(e) loading areas and other specially designated areas. Delivery trucks and vehicles shall use only those 
areas designated therefor. 

(iv) Parking stickers, key cards or any other devices or forms of identification or entry shall 
remain the property of Landlord. Such devices must be displayed as requested and may not be mutilated 
in any manner. The serial number of the parking identification device may not be obliterated. Devices 
are not transferable and any device in the possession of an unauthorized holder will be void. Loss or 
theft of parking identification, key cards or other such devices must be reported to Landlord or any garage 
manager immediately. Any parking devices reported lost or stolen which are found on any unauthorized 
car will be confiscated and the illegal holder will be subject to prosecution. Lost or stolen devices found 
by Tenant or its employees must be reported to Landlord or the office of the garage immediately. 

(20) Responsibility for Compliance. Tenant shall be responsible for ensuring compliance with 
these Rules, as they may be amended, by Tenant's employees and as applicable, by Tenant's agents, 
invitees, contractors, subcontractors, and suppliers. Tenant shall cooperate with any reasonable program 
or requests by Landlord to monitor and enforce the Rules, including providing vehicle numbers and taking 
appropriate action against such of the foregoing parties who violate these provisions. 
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ADDENDUM TO LEASE 

The following is part of the Lease Agreement dated , between UPI 900 
Oakesdale LLC, a Delaware limited liability company ("Landlord") and King County, a political 
subdivision of the state of Washington ("Tenant") regarding the lease of the prope1ty known as 
900 Oakesdale Avenue SW, Suite 310, Renton, WA 98507. 

IT IS AGREED BETWEEN THE LANDLORD AND TENANT AS FOLLOWS: 

1. COMMENCEMENT DATE. The Commencement Date shall be the date of closing the sale 
of the Building to Landlord. 

2. BASE RENT ADJUSTMENT. Commencing on the first day of each Lease year after the 
Commencement Date, and eve1y year thereafter during the initial 120 month term, Base Rent, 
excluding any Additional Rent, shall be increased Fifty Cents ($0.50) per rentable square foot 
of Leased Premises . 

. 3. OPTION TO EXTEND LEASE TERM. Tenant shall have four (4) options to extend the 
tem1 of this Lease for an additional five (5) years ("Option Tenns"), subject to providing 
Landlord no less than twelve (12) months' prior written notice of Tenant's exercise said 
option(s). Tenant's options to extend the term of this Lease shall in all instances terminate 
commensurate with the expiration or earlier termination ofthis Lease. 

a. Rent Adjustment to Fair Market Rent. Landlord may adjust the Base Rent to the then 
current Fair Market Rental Value every five (5) years, the first adjustment to occur at 
commencement of the first Option Term and subsequent adjustments to occur every five 
(5) years thereafter, as applicable. For all purposes required under this Lease, "Fair 
Market Rental Value" is defined as: An amount in the competitive market that a well
informed and willing landlord, who desires but is not required to lease, would accept, and 
which a well-informed and willing tenant, who desires but is not required to lease, would 
pay for the use of the premises, after due consideration of all the elements reasonably 
affecting value. 

1. Notice of Rental Adjustment. When it elects to adjust the Base Rent, Landlord will 
give Tenant written notice of the adjusted Base Rent. Within thirty (30) days 
following receipt of notice from Landlord, Tenant will give Landlord w1itten notice 
of its acceptance or rejection of the adjusted Base Rent. If Tenant does not notify 
Landlord within the thirty (30) day period, the Base Rent as adjusted by Landlord will 
become the new Base Rent under the Lease. 
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11. Arbitration. If Tenant and Landlord cannot agree upon the rent adjustment, the Base 
Rent for the period will be adjusted by arbitration. Tenant and Landlord will select 
one arbitrator each, and the two selected arbitrators will select a third. If the two 
arbitrators have not selected a third arbitrator within thirty (30) days after the 
selection of the last selection of the two, either Tenant or Landlord will apply to the 
presiding judge of the superior comt in King County located in Seattle for the 
appointment of a third arbitrator. Each arbitrator will be a member of the American 
Institute of Real Estate Appraisers, or of the Society of Real Estate Appraisers, or of 
some equivalent or successor body. If in the future, a licensing requirement for real 
estate appraisers is imposed by any legislative body, each arbitrator shall be licensed. 
The three arbitrators will, within 30 days following the appointment of the third 
arbitrator, determine the Fair Market Rental Value for the Premises, using "baseball 
arbitration," in which the Fair Market Rental Value proposed by Landlord or the Fair 
Market Rental Value proposed by Tenant must be selected by each arbitrator. The 
decision of a majority of the arbitrators will bind both Tenant and Landlord. At the 
conclusion of the arbitration, the arbitrators will submit written reports to Tenant and 
Landlord, which shall contain all pertinent evidence that led to their conclusion 
together with an explanation of their reasoning for such conclusion. 

111. Cost of Arbitration. The cost of the arbitration will be divided equally between 
Tenant and Landlord. 

1v. Rent Pending Adjustment. In the event resolution of the rental adjustment is not 
completed prior to the commencement of the term being considered, Tenant shall, 
pending resolution of such rental adjustment, continue to pay Landlord the Base Rent 
then in effect. 

b. Option Rent Adjustment. Commencing on the first anniversary of the commencement 
date of each Option Tenn, and every year thereafter during each Option Term, Base Rent, 
excluding any Additional Rent, shall be increased Fifty Cents ($0.50) per rentable square 
foot of Leased Premises. If during any Option Term there is a rent adjustment to Fair 
Market Rental Value under Section 3.a. of this Addendum, then on the next anniversary 
of the commencement date of the Option Term the Base Rent, excluding any Additional 
Rent, shall be increased Fifty Cents ($0.50) per rentable square foot of Leased Premises 
above the amount of the adjusted Fair Market Rental Value. 

c. Lease Terms During Option Term. Except as provided above in this Paragraph 3, all 
the provisions of the Lease shall continue during any Option Term. 

4. PARKING. Landlord shall provide, at Landlord's sole cost and expense, during the term of 
the Lease or any subsequent extension, seventy-four (74) parking stalls for Tenant' s use. Said 
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parking shall be provided free of charge on a non-reserved, "first come, first served" basis in a 
manner at least equal to parking provided for other tenants in the Building. Provided such 
activities do not materially interfere with the operations of any other tenant or occupant of the 
building, Tenant shall have the right to have a professional waterless car washing service visit 
the parking lot no more than three (3) times per month to clean Tenant's fleet vehicles, at 
Tenant's sole cost and risk; Tenant shall cause this car-washing activity to be covered by the 
liability insurance (or self-insurance, as the case may be) required of Tenant under this Lease. 

5. OPERATING COSTS. Notwithstanding any provision to the contrary .in Section 8 
(Operating Costs), those portions of the Operating Costs that are driven by occupancy rates 
shall be increased to reflect the Operating Costs of the Building as though it were one hundred 
percent (100%) occupied and Tenant's Pro Rata Share of Operating Costs shall be based on 
Operating Costs as so adjusted. 

6. ALTERATIONS. Notwithstanding any provision to the contrary in Section 12 (Alterations), 
in the event that Tenant desires alterations, additions or improvements to the Premises, Tenant 
may elect to have Landlord provide such alterations, additions or in1provements subject to 
Tenant' s reimbursement of Landlord's actual cost for such alterations, additions or 
improvements, and the parties' agreement on the other te1ms and conditions applicable to the 
desired alterations, additions, or improvements. 

7. ACCESS AND RIGHT OF ENTRY. Notwithstanding any provision to the contrary in 
Section 14 (Access and Right of Entry), Landlord shall provide Tenant two (2) business days' 
notice to permit Landlord and its agents, employees and contractors to enter the Premises at all 
reasonable times to make repairs, inspections, alterations or improvements, provided that 
Landlord shall use reasonable efforts to minimize interference with Tenant's use and 
enjoyment of the Premises. Tenant reserves the right to provide an escort for Landlord's entry 
into the Premises. In the event of an emergency, no notice shall be required for Landlord to 
enter the Premises; but, Landlord shall notify Tenant as soon as reasonably possible thereafter 
of such emergency entry and the reasons therefore. 

8. INSURANCE. The Parties acknowledge, accept, and agree that Tenant is self-insured for all 
liability, property and other insurance requirements under this Lease and shall not be required 
to name Landlord as an additional insured or additional loss payee. Tenant shall provide 
Landlord with notice of any change in self-insured status within thirty (30) days of electing to 
cease self-insurance. The right to self-insurance shall also apply to any governmental entity 
that becomes a subtenant of all or part of the Premises or an assignee of Tenant's interest under 
this Lease, subject to the prior approval of Landlord, not to be unreasonably withheld, 
conditioned, or delayed. Upon any change in such self-insured status, Tenant shall provide 
Landlord with proof of liability insurance reasonably acceptable to Landlord and meeting the 
requirements of the Lease, and shall name Landlord as an additional insured or additional loss 

2014-0379



Commercial Brokers Association 
11422 NE 120th Street, Suite A 
Kirkland, WA 98034 
Phone: (425} 820-3348 
Fax: (425} 821-9494 

LEASE AGREEMENT 

©Commercial Brokers ~ 
Association 2011 

ALL RIGHTS RESERVED 

CBA Form MT-NNN 
Multi-Tenant NNN Lease 

Rev. 312011 
Page 33 of 34 

Multi Tenant Triple Net (NNN Lease) 

payee, as may be applicable. Tenant waives its rights of recovery, and shall require any self
insured subtenant or assignee to waive its right of recovery, under Section 17e of the Lease to 
the same extent as though it carried insurance. 

9. MEDIATION. Landlord and Tenant agree that should any dispute arise concerning this Lease 
either party may elect to require that the dispute to be submitted to mediation, provided that 
nothing herein shall be construed as creating a condition precedent to initiating any legal 
action; nor will Landlord be required to submit to mediation any action for unlawful detainer or 
other similar summary remedy for failure to pay rent or failing to vacate the Leased Premises 
when required. Landlord and Tenant shall each bear their respective costs of mediation. 

10. ANTI-DISCRIMINATION. Landlord shall not discriminate on the basis of race, color, 
marital status, national origin, religious affiliation, disability, sexual orientation, gender identity 
or expression or age except by minimum age and retirement provisions, unless based upon a 
bona fide occupational qualification, in the employment or application for employment or in 
the administration or delivery of services or any other benefits under King County Code Ch. 
12.16.125. Landlord shall comply fully with all applicable federal, state and local laws, 
ordinances, executive orders and regulations that prohibit such discrimination. These laws 
include, but are not limited to, chapter 49.60 RCW, and Titles VI and VII of the Civil Rights 
Act of 1964. Any violation of this provision shall be considered a default of this Lease and 
shall be grounds for cancellation, tem1ination, or suspension, in whole or in part, of the Lease 
and may result in ineligibility for further agreements with King County. 

11. RELOCATION. Landlord shall have the one-time right during the term including any Option 
Terms to relocate Tenant to alternative premises on any floor of the Building reasonably 
comparable in rentable area to the Leased Premises. The relocation premises shall be subject to 
the reasonable approval by the Tenant as being reasonably comparable to the Premises in 
rentable area, functional configuration, and improvements (which shall generally be at least of 
a building standard quality and condition as of the date of relocation, comparable to the 
building standard then in effect at this Building or in other comparable buildings in the general 
vicinity of the Building). Landlord shall be responsible for all hard and soft costs associated 
with such relocation including, without limitation, space planning, architectural and design 
costs, permits, tenant improvements, voice and data systems and moving costs. Following 
Landlord's notice to Tenant of its exercise of this relocation right, the parties will cooperate 
with one another to effectuate the relocation expeditiously and without delay, but in such a 
manner and on such a timetable that is reasonably calculated to minimize disruption with 
Tenant's governmental functions during seasonal periods of peak activity. Notwithstanding any 
other provision ohhis Lease, no relocation shall result in any increase in Tenant's Base Rent or 
Pro Rata Share of Operating Costs. 
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12. SECURITY SYSTEM. Tenant shall have the right to install its own security system within 
the Premises at Tenant's sole cost and expense, subject to Landlord's prior approval, not to be 
unreasonably withheld, conditioned, or delayed. 

ALL OTHER TERMS AND CONDITIONS of said Lease Agreement shall remain unchanged. 

INITIALS DA TE INITIALS DATE 
----- ----- ----- ------

INITIALS DATE INITIALS DATE _ __ _ 
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EXHIBITD 

BILL OF SALE AND ASSIGNMENT 

THIS BILL OF SALE is made as of this _ _ day of , 200_, by KING 
COUNTY ("Seller"), in favor of , a political subdivision of the 
State of Washington ("Buyer"), with reference to the following facts . 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which is hereby acknowledged, Seller does hereby absolutely and unconditionally give, grant, 
bargain, sell, transfer, set over, assign, convey, release, confirm and deliver to Buyer all of 
Seller's right, title and interest in and to (i) any and all equipment, furniture, furnishings, fixtures 
and other tangible personal property owned by Seller that is attached, appurtenant to or used in 
connection with the real property legally described on the attached Exhibit A, and (ii) and the 
plans, drawings, surveys, and warranty rights ("Additional Personal Property) relating to the that 
real property, provided that Seller is not obligated to produce or identify such Additional 
Personal Prope1ty. 

IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of the date first above 
written. 

SELLER: 

Its: 
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EXHIBITE. 

Seller's Certification of Non-Foreign Status under 
Foreign Investment in Real Property Tax Act (26 U.S.C. 1445) 

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real 
property interest must withhold tax if the transferor is a foreign person. For U.S. tax purposes 
(including Section 1445), the owner of a disregarded entity (which has legal title to a U.S. real 
property interest under local law) will be the transferor of the property and not the disregarded 
entity. To inform the transferee that withholding of tax is not required upon the disposition of a 
U.S. real prope11y interest by King County ("Transferor"), the undersigned hereby certifies the 
following on behalf of Transferor: 

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or 
foreign estate (as those terms are defined in the Internal Revenue Code and 
Income Tax Regulations); 

2. Transferor is not a disregarded entity as defined in Section 1. l 445-2(b )(2)(iii); 

3. Transferor's U.S. employer identification number is 91-6001327; 

4. Transferor's office address is King County Facilities Management Division, Real 
Estate Services Section, Room 800 King County Administration Building, 500 
Fourth Avenue, Seattle, WA 98104. 

Transferor understands that this certification may be disclosed to the Internal Revenue 
Service by transferee and that any false statement contained herein could be punished by fine, 
imprisonment, or both. 

Under penalties of perjury I declare that I have examined this ce11ification and to the best 
of my knowledge and belief it is true, correct, and complete, and I further declare that I have 
authority to sign this document on behalf of Transferor. 

Dated this _ day of ______ , 20_ 

King County, Transferor: 

By: _ _ _ _ _________ ~ 
Print Name: -----------
Title: -------------
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