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1 AN ORDINANCE authorizingthe King county executive

2 ¡o enter into a purchase and sale agreement providing for

3 the sale of the surplus Blackriver Building, located at 900

4 Oakesdale Avenue SW, Renton, and a leaseback of a

5 portion of the building, in council district five.

6 STATEMENT OF FACTS:

7 I. The facilities management division determined that the Blackriver

8 Building, located at 900 Oakesdale Avenue SW, Renton, within council

9 district five, was surplus to county needs and offered the property to other

10 county agencies on Novemb er 6,2013, and received no interest.

1'1' 2. The facilities management division declared the property surplus to the

1'2 current and future foreseeable needs of the county on December 13, 2013.

13 3. The facilities management division found the property unsuitable for

1'4 affordable housing development on December 13, 2013.

15 4' The King County department of assessments currently occupies twelve

16 thousand two hundred sixty-five square feet of the Blackriver Building

17 and needs the space for the purpose of providing a regional King County

18 center for the residential appraisal division ofstaffoperations. The
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facilities management division determined on June 13,2013 that there was

not an appropriate county-owned option.

6' The facilities management division determined, through consultation

with the department, that continuing to occupy its space in the Blackriver

Building was the most cost-effective option for the department and the

county

7. The property was marketed by entering into a sale marketing

agreement with a brokerage company, cushman & wakefield/commerce

Real Estate, and listing the property for sale with the Northwest Multiple

Listing Service. The proposed sale included a leaseback lease. that would

allow the department of assessments to continue to occupy its space in the

Blackriver Building.

8. The county received f,rve purchase offers and accepted the highest

qualified offer, submitted by unico Investment Group LLC, dated January

31,2074, in the amount of five million five hundred fifty thousand dollars.

Unico Investment Group LLC created UPI 900 oakesd aleLLCto directly

acquire the property.

BE IT ORDAINED BY THE COLINCIL OF KING COTINTY:

SECTION 1' The executive is authoúzed,to convey the Blackriver Building to

UPI 900 oakesdale LLC consistent with a purchase and sale agreement substantially in

the form of Attachment A to this ordinance, to execute a lease fbr a portion of the

Blackriver Building with uPI900 oakesdaleLLCsubstanrially in the form of Exhibir c
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to Attachment A to this ordinance, and to take all actions necessary to implement the

terms of the purchase and sale agreement and the lease.

Ordinance 17933 was introduced on 91812014 and passed by the Metropolitan King
County Council onlIll}l2}I4,by the followirrg uot.,

Yes: 8 - Mr. von Reichbauer, Mr. Gossett, Ms. Hague, Ms. Lambert,
Mr. Dunn, Mr. McDermott, Mr. Dembowski and Mr. upthegrove
No: 0

Excused: 1 - Mr. phillips

KING COLINCIL
, WASHING

Phillips,
ATTEST

Ame Noris, Clerk of the Council
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tn¡s7O rlua^t*,APPROVED day of 2014.

Dow Constantine, County Executive

Attachments: A. Purchase and Sale Agreement
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PURCHASE AND SALE AGREEMENT
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REAL ESTATE PURCHASE AND SALE AGREEMENT

THls Rn,c,L ESTATE PURCHASE Á,ND SALE ACREEMENT ("Agrecmenf') 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 limitcd liability company (the .,Buyer,,).

RECITALS

A' Selier is the owner of that cerlåin real property located at 900 Oakesdale Avenue
SW, Renton, King County, State of Washington, the legal description of which is attached hereto
as Exnt¡tt Ä (the "Real Propefty").

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

AGREEMENT

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

ARTICLE 1.

PURCIIASE AND TRANSFER OF'ASSETS

1.1. PROPERTY ro Bn Solo. 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 properties:

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

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

(c) all of Seller's right, title and interest in and to tangible incidental personal
property, if any, owned by the Sellet 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 tbe 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, selryers and service drainage easements, rights of
connection to the setryers, rights of ir,gress and egÍess, all licenses, govermnent approvals and
permits affecting the Real Property, and all Seller's right, title, and interest in and to any plans,
d¡¿qrings, 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."

ARTICLE 2.
PURCHASE PRICE

2,1, PURCHASE Pnlcn nnn P¡vnruxt. ln consideration of the conveyance of the
Property, Buyer shall, in full payment therefor, pay to Seller on the Closing Date a tôtal purchase
price of Five Million Five Hundred-Fifty Thousand Dollars ($5,550,0-00,00) (the ,,purchase

Price"),

2.2- ALLocATIoN oF PuRcHAsE PRrcE. Seller and Buyer agree that the entire
Purchase Price is allocable to Real Property and that the value of the Personal Propefty, if any, is
de minimis.

2.3 Dtposlr. 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'r). The Deposit shall be invested by the Escrow
Holder in a money market account, a federally insured invesûnent or such other investrnent as
may be approved by Sellel and Buyer in wliting. Accrued inrerest will be added to and become
part 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.

ARTICLE 3.
REPRESENTATIONS AND WARRANTTES OF THE PARTIES AND

CONDITION OF'PROPERTY

3.1. Wlnnn¡¡nEs AND RnpnnsrrruTtoNs oF SELLER. As of the date hereof Seller
makes the representations and waranties in this Section 3.1. The ûuth of these representations
and warranties as of the date of this Agreernent and as of the date for Closing is aìondition on
the obligation of Buyer to close the purchase and sale of the property.

3.1.1. ORc¡nznuol. 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- Ex¡curlox, I)ELrvnRy AND Ponronnlnncn oF AcRooM.Etvr,
AutsoR¡I.v. The execution, delivery and performance of this Agreemenr 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 Agreønent, has been or will be on or before theEffective
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
tn accordance with the terms herein, Neither the execution of this Asreement nor the carrylng
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out of the transactions contemplated by this Agreement will violate the tenns of any order,
judgment, decree or contract that is binding on Seller or to which Seller is a party.

3.f 3. No Bnorgn. 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

Cormerce) the compensation of whom æising 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, furder,
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 agresfiient, affangement or understanding with
Seller or any action taken by Seller.

3,1.4. F'uruRn ÁcREEMExrs. From and after the date heleof unless this
Agreement is terminated in accordance with its terms, Seller shall not without the prior written
consent ofBuyer:

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

(b) sell, dispose of or encumber rmy portiori of the Property.

3.1.5. FonslcN PERsox. Seller is not a foreign person and is a "United States
Person" as such term is defined in Section 7701 (a) (30) of the Inten:alRevenue Code of 1986,
as amended and shall deliver to Purchaser prior to the Closing an affìdavit, as set forth in
Exurslr E, evidencing such fact, and such other documents as may be required under the Code,

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

3.1.7. No Cr,cvl oF'vIoLATIoN. To Seller's knowledge, no govenlmental entity
with jurisdiction or other person or entity has asserted in writing that the Property or any
component of the Property is in violation of any applicable legal requirement,

3.1.8. No Lensns. 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 Knowledgc. Any and all representations or warranties or other
provisions in this Agreement that are conditioned on terms such as 'oto 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 Managernent Divísion 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. RtpRssn¡lrATtoNs tno WlnnANTrEs or Buypn. As of the date hereof Buyer
makes the representations and warranties in this Section 3.2. T\e truth of these representations
and warranties as of the date of this Agreement and as of the date for Closing is aìondition on
the obligation of seller to close the purchase and sale of the properry.

3.2.1- ORc.lntz¡,tloN. Buyer is a limited liability company dtly organized,
validly existing and in good standing under the laws of the state óf DelÃwaie, Buyr. has all
requisite corporate power and authority to carry on its business as it is now being conilucted in
the place where such businesses are now conducted. Neither the execution of t[is Agreerne,nt
nor the carrying out of the üansactions contemplated by this Agreement will violate the terms of
any order, judgment, decree or contract that is binding on Selleror to which Seller is apary.

3.2.2. Exncurro¡¡, Dnlwnny AND penRoRulNcn oF, AcRnpmenr,
AurHoRrrY. The execution, delivery and performance of this Agreement by Buyer (i) is within
the powers of Buyer as a limited liability company, and (ü) has bien or wili be ón oi before rhe
Closing Date, duly authorized by all necessary action of the Buyer's governing authority. This
Agreement constitutes the legal, valid and binding obligation of Buyerlnforcea[le against Buyer
in accordance with the terms hereof.

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

3.2.4- INDEMMFICÄTION. From and after the Closing Date, Buyer shall
indemnifu, defend and hold Seller, its officers, agents and employees harmless from and against
any and all claims and agency orders or requirements relating to or arising out of, direcîly or
indirectly, the Property and made on or after the Closing Date and based on occunences 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 govemed by the lease required by Section 10,5 of this Agreement.

3.3. Cor,lplnononpnoponry.

3.3.1 SsLt PR Dlsct osunp Sr¡rnmnnr. To the maximum extent pemitted
by RCW ch. 64'06, Buyer expressly waives its right to receive fiom Seller a seller disclosure
statement ("Seller Disclosure Statement") and to rescind this Agreement, both as provided for in
RCW ch' 64.06' Seller and Buyer acknowledge and agree thai Buyer cannot r"uiu" its right to
recsive the section of the Seller Disclosure Statement entitled "Envirorunental', lwhich ls
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
wananty by the Seller, nor does it qeate any rights or obligations in the Palties except as set
forth in RCW ch. 64.06. Buyer is advised to use its due dìügence to inspect the properry as
allowed for by this Agreement, and that Seller may not have knowledge oi defects that carefrrl
inspection might reveal. Buyer specifically acknowledges and agrees that any Seller Disclosure
Staternent 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 Agreernent or in the documents to be delivered by Seller at
Closing as described in Section 10.3 of this Agreement.

3.3.2 Srllen Dtscu¡runR oF CoNDrrtoN oF tHe PnopeRry. Except as
rnay be expressly provided otherwise in this Agreernent or in the documents to be deliver.ed 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 ol guat'antees of any kind or character whatsoevero whether express or
implied, oral or written, past, present or future, of, as to, concerning, or with respect to tlie value,
nature, quality, or condition of the Property, including, without limitation:

(a) The water, soil and geology;

(b) The income to be derived û.om 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, tules, ordinances or regulations of any applicable govefllmental authority or body;

(e) The habitability, merchantability, marketability, profìtability or
fìtness fol a particular purpose of the Propety;

(Ð The manner or quality of the construction or materials, if any,
incorporated into the Properfy; or

(g) the existence or non-existence of any Hazardous Substances or
underground storage tanks, or the actual or threatened release, deposit, seepage, rnigration or
escape of Hazardous Substances, from or into the Property, and the compliance ol.
noncompliance of the Propefy 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 substancen' as defined in the Comprehensive
Envitonlnental Response, Compensation and Liability Act of 1980, as amended 1"CÈRCLA"¡;
"hazardous waste" as defined by the Resource Conselvation and Recovery Act of 1976
("RCRA") as amended; "hazardous substance" as defined in the Washington State Model Toxics
Control Act ("MTC A"); hazardous wastes, hazardous rnaterials, haz ardous substances, toxic
waste, toxic materials, ot toxic substances as defined in state or federal statutes or reguladons;
asbestos-containing materials, pesticides, polychlorinated biphenyls; radioactive materials,
chemicals known to cause cancet or reproductive toxicity; peffoleum products, distillates or
fractions; any substance the presence of rvhich 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. Buvpn AccEPTANcE oF CoNDrrroN oF PnopuRty. Except as may be
expressly provided otherwise in this Agreement or in the documents to be delivered at Closing
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by Sellet as desoribed in Section 10.3 of this Agreement:

(a) Buyer acknowledges and accepts Seller's disclaimer of the
condition of the Pr-operty in Section3.3.2 of this Agreement,

(b) Buyer acknowledges and agrees that, within the Due Diligence
Period as defined in Section 5.1 of this Agreernent, 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 ?roperty, Buyer is relying solely on its own invãstigation of the
Properfy and not on any information provided or tà be frovided by Se[er. ñuy.1 further
acknowledges and agrees that any infonnation provided orìo be prouid"d with respect to the
Properry was obtained from a variety of sources and that Seller haì not made any independent
investigation or verification of such information and makes no representations as tó the accuracy
or completeness of such infotmation 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 contracto. o1 S"ilrr, 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 apprôved the physical condition of the property and,
subject to Section 3.4, agrees to accept and purchase the same "AS IS, WHERE tS,', inctuding,
without limitation, the existence or non-existence of any Hazardous Substanceso *a.rgro*O
stolage tanks or contaminated soil, or the actual or threatened release, deposit seepage, migration
or escape of Hazardous Substances at, fiom or into the Property, 

-and. 
the 

^cJmpliance 
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 agfees that, except to the extent of Seller's representations and warranties in
Section 3.1' of this Agteement, Seller shall have no liability for, and that Buyer shall have no
recotu'se against the Seller for, any defect or deficiency of any kind whatsoevár in the properry
including without limitation those relating to Hazaldous Substances, without regard to whether
such defect or deficiency was discovered or discovelable by the Buyer.or Seller,

3.4- RISK oF Loss. Until the Closing Date, the risk of loss relating to the propeity
shall rest with the Seller. Risk of Loss shall be deemed to include any iroperty du*ug"
occurring as a result of any "Act of God," including, but not limited to, nte, earthquakes,tremors, occunence (,,property Damage,'). If any such pioperty
Damage to Closing, the cost io repairwhich is ástimared bi theparties, $200,000, Buyer shall hãve the right to ternrinate this
Agreement by written notice to Seller at any time before Closing ("Buyei,s property Damage
Termination"), in which case this Agreement shall terminate, the Deposit shall úe rlto-"d to
Buyer and the Parties shall have no fuither obligations hereunder. If Èuyer does not make that
election, or in the event of damage, the cost to repair which is estimateã by the parties, acÍing
reasonably, to be lower than $200,000, Buyer will accept the Property at Clósing in itr au-ug.d
condition, and be entitled at Closing to a credit for the cost to repair which is ãstimated by ìhe
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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 rnuy b. posÞoned by
no more than foufteen (14) days from the Closing Date (defined below) if requesìed by either
Pary in writing in order to make and agree upon the estimated cost oi repaii. 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 tirne before Closing, in which case this Agreement sha-ll terminaté,
the Deposit shall be returned to Buyel and the Parties shall have no further obligations
hereunder.

ARTICLE 4.
TITLE MATTERS

4.1. ConveY¡nce. Seller shall convey to Buyer the title to the Property by Bargain
and Sale Deed in substantially the fonn attached hereto as Exumrr B, sub¡eci only to the
Pemined Exceptions (as defined below), the lien of current reai 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 Ttrlr Cov¡rumrrlsNT AND SuRvny

4-2-l TrrLE CourrllrvleNr. Buyer shall obtain a preliminary commitment for
all owner's standard coverâge policy of title irrsurance (the "Title Commitment") issued by First
Anrerican Title Insurance Company (the "Title Company"), describing the Þroperty, iisting
Buyer as the prospective named insured and showing as the policy amõunt the total purchase
Price for the Property. At such time as the Title Company causes the Title Commitment to be
fumished to Buyer, the Title Company shall fuither cause to be furnishecl to Buyer legible copies
of all instruments referred to in the Title Commitment as restrictions or exceptionr tò- ütle to the
Property.

4.2-2 Sunvev. 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 pennit it to issue the Title
Policy (defined below).

4.3 R.evrtrv oF TIrLE ComulrusNT AND SuRvoy. Buyer shall have until ten (10)
business days after the Effective Date (the "Review Period") in which to notifu Seller in wriìing
of any objections Buyer has to any matters shown or referred to in the Title Córnmitment and of
any title insurance endo¡sements required by Buyer ("Buyer's Objections"). Any exceptions or
other items that are set fofih in the Title Commitment and to which Buyer does når object wirhin
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 shail notify Buyer
within five (5) business days after Seller receives Buyer's Objections of any exceptions to title
which Seller will not retnove or otlrerwise 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 Buyèr may teminate this
Agreement by notice to Seller within three (3) business days after receipt of Seller's Response.
The procedure set forth in this Section 4.3 shall apply to exceptions first disclosed by the Su-"y
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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 sliall 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 Trrls lNsunlrrlcp Pot tcv. At the Closing, Buyer shall be entitled as
a condition of Closing to the issuance of an ALTA 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 Property is vested ìn Buyer, in the condition
desclibed in Section 4.1, and subject to the matters excluded fi'om coverage by the printed
exceptions and exclusions contained in úe 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. Dun Dtucexcn lrr¡spncfloN AND Fs¡srnrl¡rv. 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"). lf BÐ,s¡ is satisfìed with the condition of the Properry, 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 retr¡med to Buyer and the Parties shall have no further obligations hereunder. lf
Buyer timely gives a Remgval Notice, Buyer shall be obligated to go forward with Closing under
the tenns 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. INspncttons. During the Due Diligence Period, Buyer, its designated
reptesentatives or agents shall have the right at its own expense to (a) perform any and all tests,
inspections, studies, sulveys 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.a; (d) detennine to its satisfaction whether approvals, pennits 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. Rlcur 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 receþt 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
opel'ations 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 withhild,
conditioned or delayed. Buyer will restore the Property to its cond.ition prior to any iuch testing
at Buyer's sole cost and expense. In connection with any such inspections and tests, Buyei
agrees to hold harmless, inderrnify 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 ornission of Buyer,
its officers, agents, contractors, subcontractors or employees in entering the Property for-the
above pu{poses, except to the extent the Claims are caussd by or arise out of anf act, enor 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 Buyet's immunity under Washington's Industrial lnsuralrce Act, RCW Title 51,
as respects the Seller only, and only to the extent necessary to plovide the Seller with a fr¡ll and
complete indernnity 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 parry(ies) shall
subrnit evidence of (1) Commercial Genelal Liability coverage in the amount of $ 1,000,000 p"r
occurrence and $2,000,000 in the aggregate; (2) Automobile liability insurance in the amount of
$1,000,000; (3) Contractor's Pollution insurance inthe amount of $1,000,000 per.claim and in
the aggregate; and (4) stop GapÆrnployers Liability coverage in the amorroi of $1,000,000.
King County, its officers, officialso agents and employees shall be named as additional insureds.

5.1.4. Dun DlLlcrrrcr Mtrsnt¡rc. Within five (5) business days after the
Effèctive Date, Seller shall plovide buyer with copies of all documents reasonably requested by
Buyer pertaining to the Property in Seller's possession and about which Seller has knowledgê
("Due Diligence Materials"). Notwithstanding the foregoing, in no event will Seller be required
to delivel documents protected as attorney wolk product, by the attorney-client privilege, or by
other similar confidential protections, or that Seller is prohibited frorn delivering under
applicable law. The Due Diligence Matelials will be delivered to Buyel solely for its use in
conducting its Due Diligence investigation, and without any warranty or replesentation as to
their accuracy or completeness.

5.2. MsrRopol,rrAN KING Cou¡¡ry CouNctt AppRovAL CoNnr.¡cnncy. Seller's
performance under this Agreement is contingent on approval by ordinance of the conveyance of
the Properry 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
upon mutual execution of this Agreement).

completed by Seller and initialed by both parties
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ARTICLE 6.
COVENANTS OF SELLER PENDING CLOSING

6.1 Conroucr, Nortc¡ or CHtnco. 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 fonh 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 infomration contained in the representations and wananlies made in Article
3 or elsewhere in this Agreement which occurs prior to the closing l)ate.

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

ARTICLE 7.
COVENANTS OF BUYER PENDING CLOSING

7.1 ConDUct, Nortcn oF CHANGE. Buyer covenants that between the date hereof
and the Closing, Buyer shall take all such actions as rnay 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 shall 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 containecl in the representations and warranties made in Article
3 or elsewhere in this Agreement which occur.s prior to the Closing Date.

ARTICLE 8.
CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS

All obligations of Buyel 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 DocuMcnrs. 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. O¡ncar¡oxs. All obligations required by the terms of this Agreemeff to be
performed by Seller at or before the Closing shall have been properly perfiormed in all material
respects; and all representations and wananties of the Seller in Section 3.1 shall be hue in all
material respects as of the Closing Date.

8.3. Tlrln. 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 Tìtle Company shall be irrevocably committed to issue the Title policy.

8.4. Coxnenlr,inrtol. No pofion 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.

ARTICLE 9.
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 following 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. I)nltvERt' oF DocuMENTs. Buyer shall have delivered to Seller at or prior to
Closing all documents required by the temrs of this Agreement to be delivered to Seller.

9.2. Osl,lc¡rtoxs. All obligations required by the terms of this Agreernent to be
performed by Buyer at or before the Closing shall have been properly performed in all matedal
respects, and all representations and warranties of the Buyer in Section 3.2 shall be true in all
material respects as of the Closing Date.

9.3 Tlrlu. 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

l0.l' Ctos¡1.¡c/cl-oslNc DATE. The Closing shall take place on or before the
expiration of fìve (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 Pamies shall set up an escrow account with First
American Title lnsurance Company (the "Escro\ry Agent"). The Escrow Agent shall serve as
closing agent lbr the transaction contemplated herein and Closing shall occur in the offices of
Escrow Agent in Seattle, Washington.

10.2, PRonatlotls; Ct ostuc Costs. All prolations shall be made as of the Closing
Date, as though Buyer owns the Properly for the entire day of Closing. Seller shall pay the cosi
of one-half (Yr) of the escrow fee charged by the Escrow Agent, any real estate excise orother
transfer tax due, and its own attorneys' fees. Buyer shall pay one-half (%) of the escrcw fee
charged by the Escrow Agent, the premium for the Title Policy and the cosf of any endorsements
obtained by Buyer, the recolding 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 Þarty
incurring such expenses.

10.3. SELLEn'S Dn¡,lvnRv oF DocuMENTS AT Cuosnc. At the Closing, Seller will
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deliver to Buyer via escrow with the Escrow Agent the following properly executed documents:

(Ð A Bargain and Sale Deed conveying the Property as described in Section
4.r;

(b) A Bill of Sale and Assignment duly executed by the Seller in substantially
the fonn of Exmnrt D, attached hereto for the Personal Properly, if any, and the items described
in Section Ll(d);

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

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

10.4' BUvER's Dnltvenv op PuncHlsn PRtcn mu DocuuENTs AT Closrnc. At the
Closing, Buyer will deliver to Seller via escrow with the Escrow Agent Cash or immediately
available frinds in the amount of the Purchase Price, with credit for the De,posit, and the Lease
required in Section 10,5 of this Agreement duly executed and acknowledged by Buyer.

10.5 Exncurlox AND CoMMENcEMENT D¡re oR LEAsE. The Parties shall execute a
lease in substantially the form attached hereto as ExHTBIT 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 mannil described in the
lease, and shall not be conveyed to Buyer under Section 1.1 of this Agreement or the Bill of Sale
called for by this Agreement.

ARTICLE 11.
MISCELLANEOUS PROVISIONS

11.1. Nnrunn AND SuRvrvAL oF Rppn¡sn¡rrATroNs AND WARRANTIEs. Each
statement, representation, walranty, 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 01 entity.

U.2. DpraulrÂNDArroRNEys' FEEs.

lf .2.1. DEr¿ulr 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 Properly off the market and for its costs and expenses
associated with this Agreement.

11.2,2. Dnr¡ulr 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 Agreernent.

11.2.3. AtronNev's Fnns; JunlsotcrroN AND Vn¡ntn. ln any action to enforce
this Agreement' each Party shall bear its ou/n attorney's fees and costs. ln the event of any
litigation hereundet, the Superior Court of King Count¡r, Washington shall have exclusive
jurisdiction and venue.

I1.3. Trrrle

ll.3'1. Tlrrln Is oF THE EssENcE. Time is of the essence in the perfomrance of
this Agreernent.

11.3.2. CorrlpurnrloN oF Tltus. Any period of time in this Agreement shall
mean Pacific Time and shall begin the day aftel the event starting the period and shall expire at
5:00 p.m. of the last calendar day of the specified pertod of time or last business day of the
specified perìod of time if so indicated, unless the last day is a Saturday, Sunclay or legal holiday
as defined in RCW I .16.050, in which case the specified period of time shall expire on the next
day that is not a Satulday, Sunday or legal holiday.

11.4. Norlcns. Any and all notices or other communications rcquired or pennitted to
be given under any of the provisions of this Agreement shall be in writing and shali be deemed
1o 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 fofth
below or at such othel addresses as a Party may specifu by notice to the other Party and given as
provided herein:

If to Buyer: Unico Investment Group LLC
1215 Fourth Avenue, Suite 600
Seattle, WA 98161
Attenti on: Robert Penney

'With a copy to: Fikso Kretschmer Smith Dixon Ormseth PS
2025 First Avenue, Suite I130
Seattle WA 98121-2100
Attention: Bob Fikso

If to Seller: King County
Real Estate Services
500 Fourth Avenue, Roorn 830
Seattle, WA 98104-2337
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Attention: Gail Houser

With a copy to: King County Prosecuting Attorney's Offìce
Civil Division
King County Couthouse
516 3'd Avenue, Suite rW400

Seattle, V/A 98104
Attention: Pete Ramels

11.5. ENrrno AcREEMENT AND Anae¡,rorrrnnr. This writing (including the Exhibits
attached hereto) constitutes the entire agreement of the Parties with respect to the subject rnatter
hereof and may not be modified or amended except by a written agreement specifically refening
to this Agreement and signed by all Parties.

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

ll.7 hlvun. No waiver of any bleach or default hereuder shall be considered valid
unless in writing and signed by the Party giving such waiver and no such waivu shall be deemed
a waiver of any pdor or subsequent breach or default.

11.8 Bl¡lo¡xc Errecr. Subject to Section I 1.14 below, this Agleement shall be
binding upon and inut'e to the benefit of each Party hereto, its successors and assigns,

11.9 Lncn Rn¡.ATtoNsHtP. The Parties to this Agreement execute and irnplement this
Agreement solely as Sellel and Buyer. No parfnership, joint venture or joint undertaking shall
be const¡ued frorn this Agreement.

11.10 C¡prto¡¡s. The captions of any articles, paragraphs or sections contained herein
are for purposes of convenience only and are not intended to define or lirnit the contents of said
articles, paragraphs or sections.

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

ll.l2 GorryR¡¡rnc Llw n¡{p VB¡lun. 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 performecl therein, without giving eftbct to ìts conflicts of law rules
or choice of law provisions. In the event that either Party shall brìng a lawsuit related to or
arising out of this Agreement, such lawsuit shall be brought in King County Superior Court.

11.13 Non-llERcER. The terms and provisions of this Agreement shall not merge in,
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but shall survive, the Closing of the transaction contemplated under this Agreement

11.14 Assrcxunxr. 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
Agleement to an entity controlled by Buyer upon prior written notice to seller'.

11.15 NBcornrloN AND Coxsrnuctror. 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 fail meaning and not
strictly for or against either Party. The Parties acknowledge and represent, as an express term of
this Agreernent, 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 if they wish to
obtain and pay for such legal review. Each Party shall be and is separately responsible for
payment of any legal services lendered on their behalf regarding legal review of the terms found
in this Agreement.

1l.f 6 ExHlnns. The following Exhibits described herein and attached hereto are fully
incorporated into this Agreement by this reference:

ExHBlrA
ExHrenB
Exnmn C
ExHrerrD
ExHmrrE

Legal Description
Bargain and Sale Deed
Lease
Bill of Sale and Assignment
Certificate of Non-Foreign Status

[continued next page]
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Execureo as of the date and year first above written:

SELLER: KTNG COUNTY

By:

Appnoveo es ro Fonu:

By:
Senior Deputy Prosecuting Attorney

BUYER:

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

UPI 9OO OAKESDALE LLC,
a Delaware limited liability company

ByUnico Partrers I REIT LLC,
a Delaware limited liability company,
Manager

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

By:Unico Parhren I GP LLC,
a Delawa¡e limited liability company,
General Parher

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

(-

Name: u
..1
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D(HIBIT A

LEGAL DESCRIPTION

Real property in the county of King, state of rüashington, described as follows:

Lot2, city of Renton Short Plat Number 016-88, recorded under RecordingNumber
8910279013; being a portion of Tract B, lVashington 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: 918800-0146-00

Situs Address: 900 Oakesdale Avenue SW, Rentoq WA 98057
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EXHIBIT B

BARGAIN A¡ID SALE DEED

AFTER RECORDING RETURN TO:
Fìkso Kretschmer Smith Dixon PS
2025 First Avenue, Suite 1130
seattle wA 98121-2100
ATTN: Stacy Clark

BARGAIN AND SALE DEEI)

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, ã the
following the real propeúy situate in Kitrg 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 Fom:

By
Senior Deputy Prosecuting Attorney

NOTARY BLOCKS APPEAR ON NEXT PAGE

¡ì

BY
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NOTARY BLOCK F'OR KING COUNTY

STATE OF WASHINGTON)

COUNM OF KING

On this

)ss
)

day of 2014, before me, the undersìgned, a
Notary Public in ønd þr the State of Washington, duly commissioned and sworn, personally appeøred
GAIL HOUSER, to me lcnown to be the Manager of the Real Estate Servìces Section ín the Facilities

and who executed the

foregoing instrument and acknowledged to nrc that SHE was quthorized ta Øcecute said instrument on
behaU'of EING COUNTY.IoT the uses and purposes therein mentioned,

WITNESS my hand and fficial seal hereto affixed the day and year in this certificate above written.
Notary Public in and for the

State of \Vashington, residing
at

City and State
My appointment expires
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EXHIBIT C

LEASE AGREEMENT

See atached.
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Commcrclal Brokere Assoclatlon
11422 NE 120th Streêt, Sulte A
Kirkland, WA 98034
Phone: (425) 820-3348
Fax: (425)821-9494

OCor¡rnsrclål Brolors
Assclalim 2011

ALL ñIGHTS RESER{/ÉO

CBA Forn IÍT'NNN
Mull¡-fonanl NNN Lêå6ê

Rw,3/2011
Peg€ I of 34

æ(

LEASE AGREEMENT
Multi Tenant Triple Net (NNN Lease)

THIS LEASE AGREEMENT (the "Lease") is entered into and effective as of this day of _,20- between UPI 000 Oakesdale LLC, a Delaware limited liability company ("Landlord'), and Klng
County, a pol¡tical subdivision of the State of Washington ("Tenant"), Landlord and Tenant agree as
follows:

I. LEASESUMMARY.

t. Leased Premises, The leased commercial reâl 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) ¡s locâted on the land legally described on attached Exhiblt B; and ill) is commonly
known as 900 Oakesdale Avenue SW, Suite 310, Renton, WA 98057. The Premíses do not
include, and Landlord reserves, the exterior walls and roof of the buildíng in which the Premises
are located (the -Building"), the land beneath the Building, the pipes and ducts, conduits, wires,
fixtures, and equipment above the suspended ceiling; and the structurâl 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 Termlnatlon Date. The term of this Lease shall terminate at mldnight on the last
day of the calendar month in which the l0h anniversary of the Commencement Daie 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 deposít
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
traíning purposes, and other related uses and for no olher purpose without the prior written
consent of Landlord (the "Permitted Use").
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Commerclal Brokers Associatlon
11422N8120th Stre€t, Suite A
Kirkland, WA 98034
Phone: (4251820-3348
Fax: (425) 821-9494

@Cmmdal BÞke6
A!8æial¡m 2011

ATL RIG}IIS RESERVED æ(
CgA FÒm MT-NNN

Muni-TeÉnt NNN Læs
Rfl.32011
PâgÛ2o'3Á

LEASE AGREEMENT
Multi Tenant Triple Net (NNN Lease)

h. Notlce and Payment Addresees

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

Fax No.
Email;

Tenant: King County
Real Estâte Services Division
ADM-ES-0830
5OO 4t'Avenue, Room 830, Seattle, WA 98161

t. Tenant's Pro Rata Share. Landlord and Tenant agree that Tenant's Pro Rata Share is
17,5o/o, based on the ratio of the agreed rentable area o1 the Premises lo the agreed rentable
area of the Building and all other buildings on the Property as of the date of this 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 specifìed elsewhere in this Lease, Landlord makes
no representatlons or wananties 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 signing 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 lmprovements. 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, lf 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 ln their then condition. lf Tenant dlscovers any major
defects in the Landlord's Work during this 30day períod 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 conected 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 Perrnitted 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, which
Landlord shall promptly correct.

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

a. Early Poesession. [Omitted]

b. Lease Year. The first 'Lease yeaf' shall commencê 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 lhe 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. RENÎ

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 Dale, and shall also pay any other additíonal 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, includlng late fees and interest, shall also
constitute Addltional Rent, and upon failure of Tenant to pay any such costs, charges or
expenses, Landlord shall have the same rights and remedies as othenruise 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 othenruise 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 lhe ownership and operation of the Premises. ln
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 malntenance
charges, and any olher 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 lnterest. lf any sums payable by Tenant to Landlord under this
Lease are not received within fíve (5) business days afler lheir due date, Tenant shall pay
Landlord an âmount equal to the greafer of $100 or fíve 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
.Default Rate"). lnterest on all delinquent amounts shall be calculated from the original due date
to the date of payment.
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d. Lese Than Full Payment. Landlord's acceptance of less than the full amount of any
payment due from Tenant shall not be deemed an acoord and satisfaction or compromise of such
payment unless Landlord specífically consents in writing to payment of such lesser sum as an
accord and satlsfaction 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. lntentionally omifted.

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 exlsting rate of
insurance on the Premises, the Building, or tha Property, or cause the cancellation of any insurance on
the Premisês, the Building, or the Property. Tenant shall nof 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 câuse or perm¡t 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 Tenant shall
be responsible for making any changes or alterations ês mây 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. Deflnltlon, 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 includlng wlthout limltatlon 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 extenl used) deductibles for insurance applicable to the
Property; wâter, 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
maintenânoe of the Property; refurbishing and repainting; carpet replacement; to the extent
serving areas other than just the Premises, heatíng, ventilation and air condÍtioning ('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 inclusíon of property management fees), together with labor costs for
maintenance and operational personnel below the grade of property manager (with Tenant
responsíble for its pro rata share of those fees and labor costs); parking lot, road, sidewalk and
driveway patching, resurfaóing and maintenance; snow and ice removãl; repair, maintenance,
and, where reasonably required, replacement of signage; amortízation of capital improvements as
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Landlord may ln the future install to comply with governmental rogulations and rufes or
undertaken in good faith with a reasonable êxpectat¡on of reducing operating costs (the useful llfe
of whlch shall be a reasonable period of time as determined by Landlord); costs of legal services
(except those incurred directly relating to a part¡cular occupent of thê Building); and accounting
services, labor, supplies, mater¡als and tools. Landlord and Tenant âgree that if the Building is
not one hundred percênt (100%)occupied during any calendar year (including the Base Year, if
appllcable), o¡ a monthly average, then those portions of the Operatlng Costs that are driven by
occupancy rates, as reesonably determined by Landlord, shall be increased to reflect the
Operâting Costs of the Building as though it were one hundred pêrcent (100%) occupied and
Tenant's Pro Rata Share of Operating Costs shall be based upon Operating Gosts as so
adjusted. Operating Costs shall not includer Landlord's income tax or general corporatê
overhead; depreciation on the Building or equipment thereln; loan payments; real estate broker's
commissions; capital improvements to or major repairs of the Building shell (i,e., the Building
structure, exterior walls, roof and structural floors, and foundations), except as described above;
or any costs regarding the operation, maintenance and repair of the Premiees, the Bulldlng, or the
Property paid directly by Tenant or other tenents in the Building, or othenruise reimbursed to
Landlord.

b. Type of Payment. As additional Rent, Tenant shall pay to Landlord on the flrst of each
month w¡th payment of Tenant's Base Rent one-twelfth of Tenant's Pro Rata Share of Operat¡ng Costs.

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

(Ð 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 câlendar year
in which the Commencement Date occurs. Landlord shalÍ also provide to Tenani, as
soon es 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+urrent year.

(iÐ 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 Operatlng Costs
with each monthly payment of Base Rent. ln the event the estimated amount of Tenant's
Pro Rata Share of Operating Costs hâs not yet been determined for any calendar year,
Tenant shall pay the monthly installment in the estimated amount determined for the
precedíng calendar year until the estimate for the cunent calendar year has been
provided to Tenant. When the estimate for the current calendar year is received, Tenant
shall then pây âny shortfall or receíve 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 cunent estimate.

(iiÐ 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 amounf 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.. ln 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
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such calendar yêar, Tenant shall pay to Landlord the difference wlthln thirty (30) days
following recelpt of the Operating Costs Stâtêmênt. ln the event the sum of thê monthly
installments actually paid by Tenant for such oalendar year exceeds the amount of
Tenânt'E Pro Rata Share of Operatíng Costs actually due and owlng, the dlfference 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 suoh 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 wrltten notlce to Landlord gíven within ninety (90) days
after Tenant's receipt of euch Operating Costs Stratement. lf Tenant fail to provide notice of
dispute within such ninety (90)day period, the Operating Costs Statement shall be final end
conclusive. Any audit conducted by Tenant shall be completed within sixty (60) days after
Tenant's request therefor. ln the event the amount of Tenant'e 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 thlrly (30) days
following completion of the audit. ln the event the sum of the monthly ínstallments
actually paid by Tenant for such calendar year exceeds thê amount of Tênant'B Pro Rata
Share of Operating Costs actually due and owing, the dlfference 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
thlrty (30) days after complet¡on of the audlt. Landlord and Tenant shall cooperatê as may
be reasonably necêssery ln order to facilitate the timely completion of any audit. Nothing ln
this section shall in any manner modi! Tenant's obligations to make payments as and when
provided under this Lease.

9, UTILIT¡ES AND SERVICES, Landlord shall provide the Premlses the followlng 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 we€k, twenty-four (24) hours per day, and HVAC
from 6:00 â.m. to 6:00 p.m. Monday through Friday; 8:00 a.m. to l:00 p.m, on Saturday; and N/A a.m. to
N/A p,m, on Sunday, Landlord shall provide janltorlal servíce to the Premises and Building five (5) nights
each week, exclusive of holídays, the cost of which shall also be included ln Operating Costs, HVAC
services wlll also be provided by Landlord to the Premises during addltional 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 Additlonal Rent, Notwithstânding 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 lo pay a reasonable
addit¡onal charge for such usage, Landlord shall not be liable for any losg, injury or damage to person or
property caused by or resulting from any variation, lnterruption, or failure 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, lntemet, and cable service íf
available) and other services which Tenant requires with respect to the Premises, and shall pay, at
Tenant'g sole expense, the cost of all utilities separately mêterêd to the Premlses, and of all other utilities
and other services which Tenant requires with respect to lhe Premises, except those to be provided by
Landlord and included in Operating Expenses as described above,



17933 2014-0379

Gommerclal Brokers Aseoclatlon
11422 NE'120th Street, Sulte A
Kifkland, wA s8034
Phone: (426)820-3348
Fax: (425) 821-9494

@ comma.olâl Êrol{ar¡
A¡.cel¡ilori 201 1

ALL RIOHTS REåERVEO

ÖB,q Fofiì trlff.NNN
Mulll'1.nrnt NNN Lar..

Rtv.912011
P.ÐIaî4

æ(

LEASE AGREEMENT
MultiTenant Triple Net (NNN Lease)

10. TAXE9. Tenant shall pay all taxes, ae6eË6ment6, lieng ând licênse fees ('Taxee") levied,
assessed or lmposed by any authorlty havlng the dlrêct or indlrect power to tax or âssess any such liens,
related to or requíred by Tenant's u6ê of the Premises as wéll as âll Tâxêô on Tenant's peraonal property
located on thê Premlses. Landlord shall pay all taxes and aseessments with reÊpect to the Properly,
lncluding any taxes resulting from a reassessmênt of the Bullding or the Propèrty due to a change of
ownership or otherwise, all of which shall be included in Operating Costs and subject to pârtlal
reímbursement by Tenant as 6et forth ln Sectlon 8.

1I. COMMONAREAS.

Â. Definltlon. The term "Common Arêâs" mêâns all areas, facilities and building systêms
that are provided and designated from tíme to tlme by Landlord for the genaral non-exclusive use
and convenience of Tenant with other tenants and which are not leased or held for the excluslve
use of a particular tenant. To the extsnt that such areas and facllitles exlst wlthln the Propefi,
Common Areas include hallways, entryways, stairs, elevators, driveways, walkways, terreces,
docks, loading arees, reBtrooms, trash facilities, parklng areas and gârâges, roadways,
pedestrian sidewalks, landscaped arses, securlty areas, lobby or mall areas, common heating,
ventilating and air conditioning systems, common electrical seru¡ce, equipment and facllities, and
common mechanlcal systems, equipment and facilltles. Tenant shall comply with reasonable
rules and regulations concerning the use of the Common Areas adopted by Landlord from tlme to
timê. Without advance notice to Tenant and without any liability to Tênânt, Landlord may change
the size, Llse, 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 thêrêby deprived of the substantlal beneflt of the Premises. Landlord
resêryes the use of exterior walls and the roof, and the rlght to install, maintaln, usê, 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 mây grant such rights, to use the Common
Areas. Tenant shall ablde by rules and regulatlons adopted by Landlord from time to iime 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 Areao. Landlord shall mâintain the Common Areas in good
order, conditlon and repalr, Thls maintenance cost shall be an Operatlng Cost chargeable to
Tenant purcuant to Sectlon 8, ln performlng such maintenance, Landlord shall use reasonable
efforts to minimize ¡nteÉerêncê with Tenant's use and enjoyment of the Premises.

12, ALTERATIONS. Tenant may make alterations, additions or improvements to the Premlses,
including any Tenant Work ídentified on âttâched Exhibit C (the "Alterations"), only with the
prior written consent of Landlord, which, wlth respect to Alterations not affecting the structural
components of the Premises or utility systems therein, shall not be unreasonâbly 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 contráctors and reagonably detailed plans and
specífications therefor. The term 'Alterations" shall not include the instâllâtion of shelves, movable
partitions, Tenant's equipment, and trade fixtures that may be performed without damaging existing
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improvements or the sfructural integrlty of the Premieee, the Building, or the Property, and Landlord's
consênt ehell not be required for Tenant's installation or removal of those items. Tenant shall perform all
work at Tenent's oxpense and ln oompliance with all applicable laws and shall complete allAllerätions ln
accordance with plens and speclfcatlons approved by Landlord, using contractors approved by Landlord,
and in â mannêr so ês not to unrêasonâbly lntedêre wlth other tenants, Tenant shall pay, when due, or
furnish a bond for payment (as set forth ln Sectlon 20) all claims for labor or materials fumlshed to or for
Tenant at or for use in the Premises, whlch cla¡m6 are or may be secured by any mechanics' or
materialmens' liens against the Premises or tha Property or any lnterest therein, Tenant shall remove all
Allerations 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 r€move such Alteration, and it shall
become Landlord's propêrty, Tenant shall immediately repair any damage to the Premisea caused by
removal of Alterations,

13. REPAIRS AND MAINTENANCE; SURRENDER. Tenant shall, at lts sole expense, mâintêín the
entire Premises ln good condltion and promptly make all non-structural repairs and replacements
nêcessary to keep the Premises safe and in good conditlon, includlng all HVAC componênts and other
ufllltles ând systêms to the extênt excluslvely servlng the Premises. Landlord shall mainlaln and repair
the Buildlng structure, foundation, subfloor, exterior walls, roof structure and surface, and HVAC
components and other utilities and systems serulng more than just the Premises, and the Common
Areas, the cosls of which shall be lncluded as an Operating Cost, Tenant shall not damage any demising
wall or disturb the structural integrity of the Premises, the Buildlng, or the Propeñy ând shall promptly
repair any damage or injury done to any such demlslng walls or structural elements caused by Tenant or
its employees, officêrs, agents, servents, contractors, customers, clients, visitors, guests, or other
licensees or invitees. Notwithstandlng anything ln this Sectlon to the contrary, Tenant shall not be
responsible for any repairs to the Premises made necessary by the negligence or willful misconduct of
Landlord or its employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or
other licensees or invitees therein. lf Tenant fails to perform Tenant's oblígations under this Section,
Landlord may at Landlord's option enter upon the Premisee after ten (10) days' prior notice to Tenant and
put the same in good order, condition and repair and the co6t therêof togethêr with intereet thereon at the
default râte set forth in Section 4 shall be due and payable as addllional rent to Landlord together with
Tenant's next installment of Base Rent, Upon expiration of the Lease term, whether by lapse of time or
othenruise, Tenant shall promptly and peacefully surrênder the Premises, together with all keys, to
Landlord in as good condition as when recelved by Tenant from Landlord or as thereafter lmproved,
reasonable wear and tear end insured casualty excepted, with all of Tenant's furniture and other personal
property removed,

14. ACCESS AND RIGHT OF ENTRY, After tweng-four (24) hours' notice from Landlord (except in
cages of emergency, when no notice shall be required), Tenant shall permit Landlord and its agents,
employees and contractors to enter the Prêmlsos ât all reasonable tlmes to make repalrs, inspeclions,
alteratlons or improvements, provided that Landlord shall use reasongble efforts to mínimize interference
with Tenant's use and enjoyment of the PremisEe. This Sectlon shall not impose any repair or other
obligation upon Landlord not expressly stâtêd elsewhere in this Lease. After reasonable not¡ce to Tenanl,
Landlord shall have the right to enter the Premises for the purpose of (a) showing the Premises to
prospective purchasers or lenders al any time, and to prospectlve tenants wlthln 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 termínation of the Lease term.

15. SIGNAGE, Tenant shall obtaín Landlord's written consent as to síze, location, materíals, method
of attachment, and appearance, before installing any sígns upon lhe Premises. Tenant shall install any
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âpprovêd signâgê ât Tênant'6 eole expense ând in compliance with all applicable laws. Tenant 6hâll not
damage or deface the Premlses in lnstalling or removing signage and shall repair any ínjury or damage to
the Premises caused by such lnstallation or removal.

Ió. DESÎRUCTION OR CONDÊMNATION.

a. Damage and Repalr. lf the Premises or the port¡on of the Building or lhe Property
necessâry for Tenant's occupancy ara partlally damaged but not rendered untenantable, by flre or
other insured casually, then Landlord shall diligently restore the Premises and the portion of the
Propefiy necessary for Tenant's ocoupancy to the extent required below and thís Lease shall not
termlnate, Tenant may, however, terminate the Lease lf Landlord is unable to restore the
Premiees within nine (9) months of the casualty event by giving twenty (20) days wrltten notice of
terminâtion,

The Premises or the port¡on of the Buildlng or the Property neceesary for Tenant's occupancy
shall not be deemed untenantable if twenty-five pêrcent (250/o) or less of each of those areas ars
damaged. lf insurance proceeds arê not available or are not sufflclent to pay the entire cost of
restoring lhe Premiees, or if Landlord's lender does not permit all or any part of the lnsurance
proceeds to be applied toward restoration, then Landlord may elect to terminate this Lease and
keep the insurance proceeds, by notifylng Tenant wlthin sixty (60) days of the date of such
casualty.

lf the Premises, the portion of the Bullding or the Property necessary for Tenant's occupancy, or
flfty percent (50%) or more of the rentable area of the Property are entirely destroyed, or partially
damaged and rendersd untenantâble, by fire or.other câsualty, Landlord may, al lts option:
(a) termlnate this Lease as provided herein, or (b)restore the Premises and the portion of the
Property neceseâry for Tenant's occupåncy to their previous condition to the extênt required
below; provided, howevêr, lf such casualty evênt occurs durlng the last ninê (9) months of the
Lease term (after considering any option to extend the term timely exercised by Tenant) then
elther Tenant or Landlord may elect to terminate the Lease, lf, within sixty (60) days after receipt
by Landlord from Tenant of wrltten notlce that Tenant deems the Premlses or the portion of the
Property necessary for Tenant's occupancy untenantable, Landlord fails to notify Tenant of its
elec'tion to restore thoee areas, or if Landlord is unable to restore those areas wlthin nine (9)
months of the dat€ of the casualty event, then Tenant may elect to terminate the Lease upon
twenty (20) days' notice to Landlord unleee Landlord, wilhin such twenty (20) day period, notifies
Tenant that it will in fact restore the Premises or actuafly completes such restoration work to the
extent required below, as appllcable,

lf Landlord restorès the Premises or the Property under this Section, Landlord shall proceed with
reasonable díligence to completê the work, ând the Rent shall be abated ín the same proportlon
as the untênântâble portion of the Premlses bears to the whole Premlses, provided that there
shall be a Rent abatement only íf the damage or destructíon of the Premises or the Property did
not result from, or was not contributed to dlrectly or indlrectly by the acl, laull 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 inconvenlence, loss of business or annoyance directly, ¡ncidentally or
consequentlally arislng from any repalr or restoration of any portion_ of the Premises or üre
Property, Landlord shall have no obligation to carry insurance of any kind for the protection of
Tenent; any alterations or improvements paid for by Tenant; any Tenant's Work identified in
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Ëxhíbit C (regerdless of who may have completed them); Tenant's fumíture; or on âny fÏxtures,
êquipmênt, improvements or âppurtonânces of Tenant under this Lêâse, and Landlord's
rêstoretlon obllgatlons hereunder shôll not lnclude any obllgation to repalr any damage thereto or
rêplace thê same.

b. Condemnatlon. lf the Premises, thê portlon of the Building or the Property necessary for
Tenant's occupancy, or 5Q% or more of the rentable arca of the Property are made untenântablê
by emlnent domaln, or conveyed under a threat of condemnation, this Lease shall termlnate at
the option of either Landlord or Tenant as of the earlier of the date titlê vests in the condemning
authorlty or the condemning authorlty first has possession of the Premises or the portlon of thê
Property taken by the condemning authority. All Rents and other payments shall be peld to thát
date.

lf the condemning authority takes a poñion of the Premises or of the Buildíng or the Property
necessary for Tenant's occupancy thât does not rendêr them untônantable, then this Lease shall
continuê ln full force and effect and the Rent shâll be equltably reduced based on the proportion
by which the floor area of any etruclures is reduced. The reduction in Rent shall be effective on
the earlier of the dâtê thê condemning authority flrst has possession of such portion or title vests
ln the condemning authority, The Premises or the portion of the Building or the Property
neces8ary for Tenant's occupancy shall not be deemed untenantable lf 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 clelm for the value of its leasehold, Tenant shall be permitted to make
â separate ôlaim against the condemning authority for moving expênses if Tenânt terminatee the
lease under this section, provided that in no event shall Tenant's claim reduce Landlord's reward,
with the êxception of unamortìzed Tenant lmprovement Costs, if any, that may be owed to
Tenant.

17. TN8URANCE.

t, Tenant's Llablllty lnsurance. During the Lease term, Tenant shall pay for and maintain
commercial general llabllity insurance wlth broad form property damage and contrac.tual liability
endorsements. Thls policy shall name Landlord, its property manager (if any), and other pârties
designated by Landlord as additional insureds using an endorsement form acceptable to
Landlord, and shall insure Tenant'e aclivities and those of Tenant's employees, officere, agents,
seryents, contractors, customers, cllents, vigitors, guests, or other licensees or invítees with
respect to the Premisas against loss, damage or liablllty for personal inJury or bodily injury
(including dêâth) or loss or damage to property wfth a comblned single limlt of not less than
$3,000,000, and a deductíble of not more than $10,000. Tenant's insurance will be primary and
noncontributory with any liability insurance carríed by Landlord. Landlord may also require Tenant
to obtain and maintaln buslness income coverage for at least nine (9) months, business auto
liability coverage, and, if applicable to Tênânt'e Permitted Use, liquor liability insurance and/or
warehousemen's coverage.

b. Tenant's Property lnsurance. 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, flood damage) for
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all of Tenant'e personal propêrly, fixtures and equipment in the âmount of their full replacement
value, with a deductible of not more than $10,000.

c. Mlecellaneous. Tenant's insurance required under this Section shall be with companies
rated A-A/ll or bettcr in Best's lneurance Guide, and which are admified ín the State ln whlch the
Premises are looated. No insurance policy shall be cancelled or reduced in coverage and each
such pollcy shall provide that lt ls not subJect to cancellation or a reduction ln coveragê except
after thirty (30) days prior written notice to Landlord. Tenant shall dellver to Landlord upon
comméncement of the Lease and from time to time thereafter, copies of the insurance policles or
evldence of lnsurance and copies of endorsements requlred by this Sectlon. ln no event shâll thê
limits of such pollcles be considered as limiting the liabílity of Tenant under this Lease. lf Tenant
fa¡ls to acquire or maintain any insurance or provide any policy or evidence of insuranoe required
by thls Section, and such failure continues for three (3) days after notice from Landlord, Landlord
may, but shall not be required to, oblain such ineurance for Landlord's benefit and Tenant ehall
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-pâymênt as it has with respect
to âny othêr non-pâymônt of Rent hereunder,

d. Landlord's lnsurance. Landlord shall oarry specíal form olauses of loss coverage
property insurance of the Buildlng shell and core ln the amount of thelr full replacement value,
liability insurance with respect to the Common Areas, and such other ínsurance of such types and
amounts ae Landlord, in its discretion, shall deem reasonably approprlate. The cost of any such
insurance shall be lncluded ln the Operating Costs, and if such insurance ls provided by a
"blanket policy" insuring othêr pârties or locations in addition to the Building, then only the portion
of the premiums allocable to the Building and Property shall be included in thê Operâting Costs.

e. Walver of Subrogatlon, Landlord and Tenant hereby release each other and any other
t€nant, their agênts or employees, from responsibillty for, and walve thelr entire claim of recovery
for any lose or damage arislng from any cause covered by property insurance required to be
carried or othenruise carried by each of them. Each party shalf provide notice to the property
insurance oarrier or carriers of this mutual waiver of subrogation, and shall cause its respective
property insurance caniers to waive all rights of subrogation against the other, Thls waiver shall
not apply to the extent of the deductible amounts to any such propêrty policies or to the extent of
liabillties exceeding the llmits of such policies, The provisions of this paragraph e. will be binding
on eny subtenânt to the samê extent and ln lhe same manner as they are blndlng on Tenant.

I8. INDEMNIFICATION

a, lndemnlflcatlon by Tenant. Tenant shall defend, lndemnify, and hold Landlord and its
property manâger (if any) harmless against all liabilities, damages, costs, and êxpen6es,
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, servents, 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 Tenant,
Tenant shall use legal counsel reasonably acceptable to Landlord in defense of any actlon withín
Tenant's defense obligation.
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b. lndemnlfication by Landlord, Landlord shall defend, lndemnify and hold Tenent
harmless against all liabilities, damages, costs, and êxpen8è6, including aftorneys' fêês, for
personâl injury, bodily injury (including death) or property damage arising from any negligent or
wrongful act or omiEslon of Landlord or Landlord's employees, officers, âgent6, Bervänts,
contractors, customerg, clíents, visitors, guesf6, or other licensees or lnvltees on or around the
Premlses or the Property, or âris¡ng from any breach of thls LêâEe by Landlord. Landlord shall
use legal counsel reasonably acceptable to Tenant in defense of any action within Landlord'e
defense obligation.

c. Walver of lmmunlty, For purposes of Sectíons 18a and 18b only, Landlord and Tenant
each specifically and expressly waive any immunity that each may be granted under the
Washington State lndustrial lnsurance Act, Title 5l RCW, Neither parly's indemnity obligations
under this Lease shall be limíted by any limitatlon on the amount or type of damages,
compensâtion, or benefits payable to or for âny thlrd pârty und6r the Worker Compensatlon Acts,
Disability Benefit Acts or other employee benefit acts. The Parties acknowledge that these
provisions were specifically negotiated and agreed upon by them,

d. Exemptlon of Landlord from Llablllty. Except to the extent of claims arlsing out of
Landlord'e negligence or intentionål misconduct, Landlord shall not be liable for injury to Tanant'B
business or assets or any loss of income therefrom or for damage to âny property of Tenant or of
its employees, officers, agents, gervants, contractors, customers, clients, visilors, guêsts, or other
licensees or invitees, or any other person in or about the Premises or the Property.

e. Coneequentlal Demagec. Notwithstanding any other provlsion of this Lease, in no event
will eífher party be liable for consequential, special, or punitive damages arislng out of thls Lease
or the rêlâtionshíp of the parties.

f. Survlval, The provisions of this Section 18 shall survive expiration ortermination of this
Lease.

19. ASSIGNMENT AND SUBLETTING. Tenant shall not assign, sublet, mortgage, encumber or
othêrwise transfer any interest in this Lease (collectively referred to as a 'lTransfêr") or âny part of tho
Premises, without first obtaining Landlord's written consent, which shall not be unreasonably withheld,
conditioned, or delayed. No Transfer shall relieve Tenant of any liabifity under this Lease notwlthstanding
Landlord's consent to such Transfer. Consent to any Transfer shall not operate as a waiver of the
nece66ity for Landlord's consent to any subeequent Tranefer. ln connectlon with each request for
consent to a Transfer, Tenant shall pay the reasonable coÊt of proceselng eame, including attorneys'
fees, upon demand of Landlord, up to a maxlmum of $1,250.

lf Tenant is a partnershlp, llmlted liability company, corporatlon, or other entity, any transfer of this Lease
by merger, consolidation, redemption or liquidation, or any change ín the ownership of, or powêr to vote,
whlch slngularly or collectlvely represents a majority of the beneffcial lnterest in Tenant, shall constitute a
Transfer under thls Section.

As a condítion to Landlord's approval, if given, any potential assignee or sublessee otheruise approved
by Landlord shall assume all obligations of Tenant under this Lease and shall be jointly and severally
liable with Tenant and any guarantor, íf requíred, for the pâyment of Rent and performance of all terms of
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thls Lease, ln connectlon wlth any Transfer, Tenant shall provide Landlord with copies of all
assignments, subleases and aseumption agreement or documents.

20, LIENS, Tenant ehall not subject the Landlord'g assete to any llens or clalme of lien. Tenent shâll
keep the Premises free from any liens created by or through Tenant. Tenant shall tndemnlfy and hold
Landlord harmless from llability for any such llens lncluding, wlthout llmltatlon, llens arlsing from any
Alterations. lf a lien is filed against the Premises by any perÊon claiming by, through or under Tenant,
Tenant shall, within ten (10) days after Landlord's demand, at Tenanf's êxpenêe, either remove the lien or
furnish to Landlord a bond in forni and amount and igsued by a surety satlsfâctôry to Landlord,
indemnifying Landlord and the Premises against all liabillties, costs and expenoes, including attorneys'
fees, whlch 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"):

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

b. Vaoatlon/Abandonment. Vacation by Tenant of the Premises (deflned as an absence
for at least flfteen (15) consêcutive 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 Premlses shall not
be subJect to any notlce or right to cure.

c. lneolvency. Tenant's insolvency or bankruptcy (whether voluntary or involuntary); or
appointment of a receiver, assignee or other liquidating offïcer for Tenant's bueiness; provided,
however, that in the event o'f any lnvoluntary bankruptcy or other lnsolvency proceedlng, thê
existence of such proceeding shall constitute an Event of Default only if such proceeding is not
dlsmissed or vacated wlthin slxty (60) days after its instltution or commencement,

d. Levy or Exeoutlon, The taking of Tenant's interest in this Lease or the Prêmi8ê6, or any
pârt thereof, by executlon or other procêss of law directed against Tenant, or attechmênt of
Tenant's ínterest in this Leaee by any creditor of Tenant, lf such attâchment ls not discharged
within fifteen (15) days after being levied,

e. Other Non-Monêtary Defaults. The brcach by Tenant of any agreement, term or
covenant of this Lease other than one requiring the payment of money and not otherwlse
enumerated ln thls Section or elsewhere in this L€ase, which breach contlnues for e period of
thirty (30) days after notice by Landlord to Tenant of the breach,

f. Falluro to Take Poseesslon. Failure by Tenant to take possession of the Premises on
the Commencement Date or fallure by Tenant to commence eny Tenant lmprovement ln a timely
fashíon.

Landlord shall not be in default unless Landlord falls to perform obligatlons required of Landlord within a
reasonable time, but in no event less than thirty (30) days after notice by Tenant to Landlord. lf Landlord
fails to cure any such default within the allotted time, Tenanl's sole remedy shall be to seek actual money
damages (but not consequential or punitive damages) for loss arising from Landlord's faílure to discharge
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ite obligations under thie Leaee. Nothing herein contained shall rêliêvê Landlord from ite duty to perform
ol any ol its obligatlons to the standard preecrlbed in this Lease.

Any notice periods granted herein shall be deemed to run concunently with end not in addltlon to âny
default notíce perlods required by law.

22. REMËDIËS. Landlord shall have the following remedlee upon an Event of Default. Landlord's
rlghts and remedles under thls Lease shall be cumulatlve, ând none shall exclude any other right or
remedy allowed by law,

a. Termlnatlon of Lea¡e. Landlord may terminate Tenant's lntêrest under the Lease, but
no act by Landlord other than nofice of termlnatlon from Landlord to Tenant shall terminate this
Lease, The Lease shall terminate on lhe date specifled in the notice of termination. Upon
termlnation of thls Lease, Tenant will remaln llable to Landlord for damages in an âmount equal to
the Rent and other sums that would have been owing by Tenant under thls Lease for the balance
of the Leêse term, less lhê net proceeds, if any, of any relettlng of the Premises by Landlord
subsequent to the termlnatlon, after deductlng all of Landlord's Reletting Expenses (aa defined
below). Landlord shall be entitled to either collect damages from Tenant monthly on the days on
which rent or other amounts would have been peyable under tha Leasê, or alternatively, Landlord
may accelerate Tenant's obligations under the Lease and recover from Tenant: (i)unpaid rent
which had been earned at the time of termlnation; (ii) the amount by which the unpaid rent whlch
would have been earned âfter terminâtlon until thê tlme of award exceeds the amount of rent loss
that Tenant proves could reasonably have been avoided; (iii) the amount by whlch the unpaid rent
for the balance of the term of the Lease after lhe time of award exceeds the amount of rent loss
that Tenânt proves could reasonably be avolded (dlscountlng such amount by the discount rate of
the Federal Reeerve Bank of San Francisco at the time of the award, plus 1%); and (iv) âny othêr
amount necessary to compensele Landlord for all the detriment proximately caused by Tenant'e
failure to perform lts obligations under the Lease, or which in the ordinary course would be likely
to result from the Event of Default, lncluding wlthout limitation Relefring Expenses described
below,

b. Re.Entry and Relettlng. Landlord may continue this Lease ln full force and effecl, and
wiÍhout demand or notice, re-enter and take possesslon of thê Premlses or any part thereof,
expel the Tenant from the Premlses and anyone clalming through or under the Tenant, and
remove the personal propefi of eíther, Landlord may relel the Premlses, or any part of them, in
Landlord's or Tenant's name for the äccount of Tenant, for such period of tlmê ând at such other
terms and conditions as Landlord, ln lts discretion, may determlne. Landlord may collect and
receive the rents for the Premises. To the fullest extent permltted by lew, the proceeds of any
reletting shall be applied: first, lo pay Landlord all Reletting Expenses (defined below); second, to
pay eny lndebtedness of Tenant to Landlord other than rent; thlrd, to the rent due and unpaid
hereunder; and fourlh, the residue, if any, shall be held by Landlord and applied in payment of
other or future obligations of Tenant to Landlord as thê sâme may become due and payable, and
Tenant shall not be entitled to receive any portion of such revênue. Re-entry or tåking
possession of the Premises by Landlord under this Section shell not be construed as an electíon
on Landlord's part to terminata this Lease, unless a notice of termlnatlon is given to Tenant.
Landlord reserves the right following any re-entry or reletting, or both, under fhls 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 occuned, less the net proceeds, if
any, aller reletting the Premises and after deducting Landlord's Reletting Expenses, "Relettíng
Expenses" is defined to include all expenses incurred by Landlord in connectlon with reletting the
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Premiseg, including without llmitation, all repossession coste, brokerage commlssions and oosts
for eecuring new tenants, âttorneys' fees, remodellng and repalr cosfs, costs for removlng
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. Walver of Redempflon Rlghts, Tenant, for ltself, and on behalf of any and all persons
claiming through or under Tenant, including credltors of all klnds, hereby walves and surrenders
ell rights and prlvlleges whlch thêy may have under âny present or future lâw, to redeem the
Premises or to have a continuance of this Lease for the Lease têrm, or âny extênsion thereof.

d. Nonpayment of Addltional Rent. All costs whlch Tenant is obllgated 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 samê rÍghts it has with rêspect to nonpeymônt of Rent.

e. Fallure to Remove Propefty. lf Tenant fails to remove any of its property from the
Premises at Landlord's request following an uncured Event of Default, Landlord may, ât its option,
rémove and etore the property at Tenant's expenge and risk. lf Tenant does not pay the storâge
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 propêr, wlthout notlce to Tenant, Landlord shall apply the
proceeds of such sale: (l)to th€ expense of such sale, including reasonable attorneys' fees
actually Ìncurred; (ii) to the payment of the costs or charges for storlng 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
forecloee Landlord's lien for unpaid rent,

23. MORTGAGE SUBORDINATION AND ATTORNMENT. This Lease shall automatlcally be
subordinate to any mortgage or deed of trust created by Landlord whlch is now existing or hereafter
placed upon the Premises lncludlng any advances, interest, modifícatlons, 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 Modgage provided the
acquiring party assumes the obligations of Landlord under this Lease. Tenant shall promptly and in no
event later than fífteen (15)days after request €xecute, acknowledge and deliver documents whlch the
holder of any Landlord's Mortgag€ may reasonâbly require as further evidence of this subordination and
attomment. Notwithstanding the foregoing, Tenant'e obligations under this Section to subordinate in the
future are conditioned on the holder of eaoh Landlord's Mortgage and each party acquiring the Prêmisee
at any sale or other proceedlng under any such Landlord's Mortgage not disturbing Tenant'e occupancy
and other rights under this Lease, so long as no uncured Event of Default by Tenant exlsts.

24, NON-WAIVER. Landlord's waiver of any breach of any provlslon contalned in this Lease shafl
not be deemed to be a waiver of the same provlsion 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, lf Tenant shall, without the written consent of Landlord, remain in possession of the
Premises and faíl to retum them to Landlord after the expiratlon or termination of this Lease, the fenancy
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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 agress to pay to Landlord 150% ol the rât€ of rental last
pâyâble undêr this Leaôe, unless a different räte is agreed upon by Landlord. All other terms of thê
Lease shall remain in effect. Tenant acknowledgee and agrees thet this Section does not grant any rlght
to Tenant to holdover, and lhat Tenant may also be liable to Landlord lor any and all damages or
êxpênsês which Landlord may hâvê to lncur as a reeult of Tenant's holdover,

26. NOTICES. All notices under this Lease shall be in wrltlng and effectlve (l) when delivered in
person or via overnight courier to the ofher parly, (ii) three (3) days after being sent by registered or
certlfied mallto the other pafly at the address setforth ln Section 1;or (lfi)upon confirmed transmisslon
by facsimile to the other parly at the facsimlle 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 notlce dellvered
ln conformance wlth thls Section,

27, COSTS AND ATTORNEYS' FEES, lf Tenant or Landlord engage the services of ân attorney to
collect monies due or to bring any âction for any relief against the other, declaratory or othenruise, arising
out of thls Lease, including any suit by Landlord for the recovery of Rent or other payments, or
possession of the Premlses, the losing party shall pay the prevailíng party a reasonable sum for
attomeys' fees in such actíon, whether in mediation or arbitratlon, at tríal, on appeal, or in any bankruptcy
proceeding.

28, ESÎOPPEL CERTIFICATES. Tenant shall, from time to tlme, upon wrltten request of Landlord,
execute, acknowledge and dellver to Landlord or its designee a written statement specifying the following,
subject to âny modifications necessary to make such statements true and complete: (i) the total rentable
square footage of thê Prêmlses; (ii) the dete 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 bÊen assigned, modified, supplemented or amended in any way; (v)
that this Leese represents the entlre agreement between the parties; (vi) that all obllgations under this
Lease to be performed by either party have been satisf¡ed; (vii) that there are no existing claims, defenses
or offsets which thê Tenant has against the ênforcement of thls Lease by Landlord; (viii) the amount of
Rent, lf any, that Tenant paíd in advance; (ix) the amount of security that Tenant deposited wlth Landlord;
(x) if Tenant has sublet all or a portion of the Premises or assigned its interest in the Lease and to whom;
(xl) if Tenant has any optlon to extend the Lease or optlon to purchase the Premises; and (xii) such other
factual matlers concerning the Lease or the Premises as Landlord may reasonably request. Tenant
acknowledges and agrees that âny stâtômênt delivered pursuent to thls Seclion may be relied upon by a
prospective purchaser of Landlord's lnterest or assignee of any mortgage or new mortgagee of Landlord'e
intêrost in the Premises, lf Tenant shall fail to respond withln fifteen (15) days to Landlord's requesl for
the statement required by this Sectlon, Landlord may provide the statement and Tenant shall be deemed
to heve admltted the accuracy of the lnformation provlded by Landlord.

29, TRANSFER OF LANDLORD'S INTEREST. This Lease shall be assignable by Landlord without
the consênt of Tenant, ln the event of any transfer or tranefere of Landlord's interest ín the Premises,
other than a transfer for collateral purposes only, upon the assumplion of this Lease by the transferee,
Landlord shall be automatically relieved of obligations and liabílities accruing from and after the date of
such transfer, including any liability for any retained security deposlt or prepald rent, for which the
transferee shall be liable, and Tenant shall attom to the transferee.
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30. LANDLORD'S LIABILITY. Anything ín this Lease to the contrary notwithstandlng, covenants,
undertakings and agreements hereln made on thê pârt of Lendlord are mede and intended not âs
personal covenants, undertakings and agreemenls for the purpose of bind¡ng Landlord personally or the
aesets of Landlord but ere made and intêndêd for the purpose of bindlng only the Landlord's interest in
the Premises, as the same may from tlme to tlme be encumbered. ln no event shall Landlord or lts
pâñners, shareholders, or mêmbers, as the case may be, ever be personally liable hereunder.

31. RIGHT TO PËRFORM. lf Tenant shall fail to tlmely pay âny sum or perform any other act on lt6
pârt to be performed hereunder, Landlord may make any such payment or perform any such other act on
Tenent's behalf. Tenant shall, within ten (10) days of demand, reimburse Landlord for its expenses
incurred in maklng such payment or performance, Landlord shäll (ln additlon 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, HAZÀRDOUS MATERIAL, As used herein, the term "Hâzârdous Materíal" meâns any
hazardous, dangerous, toxic or harmful substance, material or waste including biomedical waste which is
or becomes regulated by any local governmental authoríty, 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 reprêsents 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 Datê except as
may otherwlse have been disclosed to Tenant in writing before the execution of this Lease. lf there is any
Hazardous Material on, ln, or under the Premlses as of the Commencement Date which has been or
thereafter becornes unlawfully released through no fault of Tenant, then Landlord shall indemnify, defend
and hold Tenant harmless from any and ell claims, judgments, damages, penalties, fines, costs, liabilities
or losses including without limitation sums paid in settlement of claíms, attorneys' fees, coneultant fees
and expert fees, incurred or suffered by Tenant either during or after the Lease term âs the result of such
contamlnation,

Tenant shall not cause or permlt any Hazardous Material to be broughl upon, kept, or used in or about, or
dlsposed of on the Premises or the Property by Tenant, its employees, officers, agents, servants,
contractors, customers, cllents, vlsltors, 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 ordinanoes, lf Tenant breaches the obligations stated ín the preceding sentence, then Tenant
shall indemnify, defend and hold Landlord harmlgss fiom any and all clalms, judgments, damages,
penalties, fines, costs, liabilities or losses including, without limitation, diminution ln the value of the
Premises or the Property; damages for the loea 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 Prem¡ses or the Property; and eums paid in settlement of claims, attorneye'
fees, consultant fees and expert feea incurred or suffered by Landlord either during or after the Lease
term. These lndemnlflcatlons by Landlord and Tenant include, wlthout llmitation, costs incurred in
connection with any investigation of síte conditions or any clean-up, remedíal, removal or restoratlon
work, whether or not required by any federal, sfâle or local governmental agency or political subdivision,
because of Hazardous Material present ln the Premises, or in soil or ground water on or under thê
Premises, Tenant shall immediately nolify Landlord of any inquiry, investigation or notice that Tenant
may receive from any third party regardlng the actual or suspected presence of Hazardous Mâterial on
the Premises.

Wlthout 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, ils employees, officers, agents, servants, contractors,
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customêre, clíents, visitors, guests, or other licensees or invitees, resufts in any unlawful release of any
Hazardoua Materials on the Premises or the Property, Tenant shall promptly take all actions, at its sole
sxpensê, as âre necessary to retum the Premises or the Property to the condition existlng prior to the
release of any such Hazardous Material; provided that Landlord's approval of such actione ehall firet be
obtained, which approvâl may be withheld at Landlord'e sole discretlon. The provlslons of thie Section 32
shall survive expiratlon or terminatlon of this Lease,

33. QUIET ENJOYMENT, So long as Tenant pays the Rent and performs all of its obligatíons in this
Lease, Tênant's possession of the Premiees will not bê disturbêd by Landlord or anyone claiming by,
through or under Landlord,

34, MERGER. The voluntary or other sunender of thie Lease by Tenant, or a mutual cancellation
thereof, shall not work a mêrger and shall, ât thê option of Landlord, terminât€ all or any ,existing
subtenancies or may, at the optíon of Landlord, operate as an assignment to Landlord of any or all of
such subtenancies.

35, GENERAL.

t. Heira and Aee igns. This Lease shall apply to and be binding upon Landlord and Tenant
and their respective helrs, executors, administrators, successors and asslgns.

b. Brokere' Feee. Tenant represents and warrants to Landlord that except for Tenant's
Broker, lf any, descrlbed and dlsclosed in Sectlon 37 of this Lease, lt has not engaged any
broker, finder or other person who would be entitled to any commission or fees for the
negotiatlon, execut¡on or delivery of this Lease and shall lndemniñ7 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 pêrson on the basis of any arrangements or agreements made
or alleged to have been made by or on behalf of Tenant. Landlord repres€nts and warrants to
Tenant that except for Landlord'a Broker, íf any, described and disclosed in Section 37 of this
Lêasê, lt has not engaged any broker, finder or other person who would be entitled to any
commission or fees for the negotiation, execution or delívery of this Lease and shall indemnífy
and hold harmless Tenant aga¡nst any loss, cost, liability or expense incurred by Tenant as a
result of any claim asserted by any such broker, fìnder or other person on the basis of any
anangements or agreements made or alleged to have been made by or on behalf of Landlord.

c. Entlre Agreement. ïhis Lease contains all of the covenants and agreements between
Landlord and Tenant relating to the Premises. No prior or contemporaneous agreemênts 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, slgned
by Landlord and Tenant.

d. Severabillty. Any provision of this Lease which shall prove to be invalid, void or illegal
shall in no way allecl, imgair or invalidate any other provision of this Lease.

e. Force Mafeure. Time periods for either parly's peÉormance under any provlsions of this
Lease (excluding payment of Rent) shall be extended for períods of time during which the party's
performance is prevented due to circumstances beyond such party's control, including wíthout
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limitation, fires, floods, earthquakes, lockouts, strikes, embargoes, govêmmêntel regulations, aots
of God, public enemy, war or other strife.

f. Governing Law, Thls Lease shall be govemed by and construed in accordance with the
laws of the State of Washington.

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

h. Submlesion of Leaee Form Not an Offer. One party's submiesion of thie Leace to the
other for revlew shell not constltute an offer to lease the Premises. This Lease shall not become
effective and binding upon Landlord and Tenanl until it has been fully signed by both of them.

t. No Llghf, Air or Vlew Eaeement. 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, alr or
view by any structure which may be erected on or adjacent to the Bullding shell in no way effect
this Lease or the obligations of Tenant hereunder or impose any liability on Landlord.

j. Authorlty of Partlee, Each party signing thls Lease reprêsênts end warrants to the other
thet it has the euthorlty to enter into this Leâse, 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 pañy on signlng,

k. Tlme, 'Day" as used herein means a calendar day and "business dey" means any day
on which commercial banks are generally open for business in the state where the Premises are
situetêd. Any period of tlme which would otherulse 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. ln addition to the Addendum to Lease entered into on the same date
as thís Lease, the following exhibits are made a part oÍ this Lease. The terms of the Addendum to Lease
and thê Exhibits shall control over any ínconsistent provision ln the sections of this Lease;

Exhibit A; Floor Plan Outline of the Premisee
Exhibit B: Legal Description of the Property
Exhiblt C: Tenant lmprovement Schedule
Exhibit D: Rules and Regulations

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

[contlnued next pagâl
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KING COUNW

By:

UPI 9OO OAKESDALE LLC,
a Delaware llmited liability compâny

By: Unico Partners I REIT LLC,
a Delaware limlted liablllty compeny,
Manager

By: Unlco Parlners I LP,
a Delaware limited partnership
Maneger
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By: Unico Partners I GP LLC,
a Delaware limlted liabillty company,
General Pañner

By: Unico lnvestment Group LLC,
a Delaware limited liabílity company,
Manager

Name:

Name: GallHouser
Title: Real Estate Services Manager

By:
Sen ior Deputy Proeecuting Attomey
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STATE OF WASHINGTON
ss.

COUNTY OF KING

I certify that I know or have satisfactory evldence that ls the person who
appeared before me and said person aclmowlêdgèd that he or she slgned this inetrument, on oâth statêd
thât he or she was authorized to execute the instrument and acknowledged it as the

of Unico lnvestment Group LLC, whlch ls the Manager of Unico Partners I GP
LLC, which is the General Partner of Unico Partners I LP, which is the Maneger of Unico Partners I REIT
LLC, which is thê Manager of uPl 900 oAKËSDALE LLC, the llmlted liabillty company thât ¡s the party to
the instrument, to be the free and voluntary act of suoh party for fhe uses and purposes mentioned in the
instrument.

Dêted fh¡s day of 2014,

(Signature of Notary)

(Leglbly Print or Stamp Name of Notary)
Notary public in and for the state of Washington,
residing at
My appointment explres

STATE OF WASHINGTON
s8

COUNTY OF

I certify that I know or hâve sâtisfactory evidence that Gail Houser is the pêrson who appeared before me
and said person acknowledged thet he or she slgned thls lnstrument, 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 voluntâry âct of such pârty for the uses and purposes mentioned in the
instrument.

Dated this day of 2014.

(Signature of Notáry)

(Legibly Print or Stamp Name of Notary)
Notary public in and for the state of Washington,
residing at
My eppointment expires
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EXHIBIl B

Legal Description of the Proper!

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

Lot 2, Clty of Renton Short Plat Number 016-88, reoorded 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, lnclusive, in Kíng County, Washington.

Tax Parcel Number: 9188004146-00
Situs Address: 900 Oakesdale Avenue SW, Renton, WA 98057
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EXlilBtl C

Tenant lmprover,nents

1. Tenant improvemente to be completed by Landlord: none

2, Tenant lmprovemente to be compleled by Tenant: none

Ò
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EXHIBIT D

Rules

(1) Accese 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 determlne from
time to timê, access to and within the Property and/or to the passageways, lobbles, entrâncês, exits,
loadlng areas, corridors, elevators or etairuays and other areas in the Property may be restrictêd and
access gained by use of a key to the outside doors of lhe Properly, or pursuant lo 6uch securlty
procedures Landlord may from time to fime impose. Landlord shall in all cases retain the rlght to control
and prevent eccess to such areas by Persons engaged in activities which are illegal or violate these
Rules, or whose presence ln lhê Judgment of Landlord shall be prejudicial to the safety, character,
reputation and ínterests of thê Property and its tenants (and Landlord shall have no liablllty ín damages
for such act¡ons taken in good faith). No Tenant and no employee or invitee of Tenant shall enter areae
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 atfix any slgn, placard, picture,
advertisement, name, notice, lettering or direction on any part of the outslde or inslde 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 neme or names or matter and in such color, size, style,
character and material, and with professional designers, fabricators and installers as mây be first
approved or designated by Landlord ln writlng. Landlord shall prescríbe the suite number and
identification sign for the Premises (which shall be prepared and installed by Landlord at Tenant'6
expense), Landlord resêrvês the right to remove at Tenant's expense all matter not so installed or
approved without notice to Tenant,

(3) Wlndow 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 ltem of any kind on any
window ledge or on the exterior walls. Blinds, shades, awnings or other forms of inside or outside window
ventilators or similar devices, shall not be placed ln or about the outslde windows or doors in the
Premises except to the exlent, iÎ any, that the design, character, shape, color, materlaf and make thereof
is flrst approved or designated by the Landlord. Tenant shall not install or remove any solar llnt film from
the windows,

(4) General Appearance of Premiees. The Premises shall at all times have a neat,
professlonal, attractlve, first-class offlce appearance.

(5) Property Tradename, Llkeneec, Trademarke. Tenant shall not in any manner use lhe
name of lhe Property for any purpose, or use eny tradenames or trademarks used by Landlord, any other
tenant, or íts affiliates, or any picture or likeness of the Property for any purpose other than that of the
buslness address of Tenant, in any letterheads, envelopes, circulars, nolices, advertisements, containers,
vwapping or other material.

(6) Dellverles and Removals. Fumlture, 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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âlway6 at the Tenant's sole responsibility and risk. Landlord may inspect items brought lnto the Property
or Premlges wlth respect to weight or dangerous nature or compliance with this Lease or Laws. Landlord
may (but shall have no obllgatlon to) requlre thât êll furniture, equipment, cartons and other items be
removed from the Premises. Tenant shall not teke or permit to be tâkên in or out of other entrances or
elevators of the Property, any item normally tak€n, or which Landlord otherwise reasonably requires to be
laken, in or out through service doors or on fteight elevators, Landlord may impose reasonable
requirements for the use of freight elevators and loadlng areas. Landlord reserves the rlght to âltêr
schedules with reasonable notice. Any hand carts used at the Property shall have rubber wheels and
sideguards, and no other mâterlal handfing equipment may be brought upon the Property without
Landlord's prior written approval.

(7) Outside Vendors. Tenant shall not obtaln for usê upon the Prem¡ses ice, vendlng mechine,
lowel, and other servíces, except ftom Persons designated or approved by Landlord. Any Person
engaged by Tenant to provlde any other servlces shall be subject to scheduling and direction by the
manager or security personnel of the Property, Vendors must u6ê freight elevators and service
êntrances.

(E) Overloadlng Floors; Vaults. Tenant shall not overload any floor or part thereof in the
Premlses, or Property, including any public conidors or elevãlorsìrerein bänging 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 materlal and
dimensions as Landlord may deem necessary to properly distribute the welght,

(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 êxisted
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
addltlonal insurance as Tenant deems advisable for such events), Tenant shall not ettâch or permit to be
attached additional locks or similar devices to âny 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 coples of said keys. ln the
event of loss of any keys furnished by Landlord, Tenant shall pay Landlord's reagonable charges therefor.
The term "key" shall include mechanical, electronic or other keys, cards and passes. Landlord shall not
be llable for the consequences of admifting by pass key or refusing to admit to the Prêmises the Tenant,
Tenant's agent or employees or other persons claiming the right of admittance.

(10) Utlllty Closets and Connectlons. Landlord reserves the rightto control access to and use
of, and monitor and supervise any work in or affecting, the "wire" or telephone, electrical, plumbíng or
other common area utility closets, the Systems and Equipment, ând any changes, conneclions, 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 euch
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 installafions and connections, telephone
Lines and connections, and alteratíons 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 ¡nstâll in or for the Premises any equipment that requires an
extraordinary use of electrícal load and beyond the load required for normal office uses.
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(11) Plumblng Equ¡prnent. The toilet rooms, urlnals, waEh bowls, drains, sewèrs and other
plumbing fíxtures, 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 klnd whatsoever shall be thrown therein,

(12) Trash. All gerbage, rêfuse, trash and other waste ehall be kept in thê kind of container,
placed ln the areas, and prepared for collectlon ln the manner and at thê time6 and places
Landlord, subject to Lease provisions respecting Hazardous Materials. Landlord resêrves
require thet Tenânt participete in any recycling program designated by Landlord,

specified
the right

by
to

(13) Aloohol, Drugs, Food and Smoklng. Landlord reserves the right to exclude or expel from
thè Property any person who, in the judgment of Landlord, is intoxicated or under the influence of liquor or
drugs, or who shall in any manner do any act in v¡olâtion 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
permlt 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 parlies on the Premises, nor permit eny of the
sâme 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 instâlled 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 tenânts. Tenant and its employees shall not smoke tobacco on any part of
the Property (including exterior areas) except those areas, if any, that are deslgnated or approved as
smoking areas by Landlord.

(14) Use of Common Areas; No Sollcltlng. Tenant shall not use the common areas, including
areas adjacent to the Premises, for any purpose other thân 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,
stainuay, entrance, exit, elevator, parklng or shipping area, ú other arêa 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 tenânts or invitees of the Property. Tenant shall not make any room to room canvass to
solicit buslness or information or to distribute any item or material to or from other tenants of the Property
and shall not exhibit, sell or ofier to sell, use, rent or exchange any products or servíces in or from the
Premise unless ordinarily embraced within the Tenant's use of the Premises expressly permitted in the
Lease,

(15) Energy and Utlllty ConEervation. Tenant shall not waste electriclty, water, heat or air
conditioning or other ut¡l¡ties or services, and agrees to cooperete fully with Landlord to assure the most
etfective and energy efficient operatíon 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 âs to interfêre with air
flow. Tenant shall keep corridor doors closed and shall not open any windows, except that if the air
círculation shall not be in operation, windo¡vs which are openable may be opened with Landlord's
consent.

('16) lReservedl

(17) Prohlblted Actlvities. Tenant shall not: (i) use strobe or flashlng lights in or on the
Premíses, (ii) install or operate any internal combustion engine, boiler, machinery, refrigerating, heating or
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air conditionlng equipment ln or about the Premlses, (ill) use the Premises for housing, lodglng or
sleeping purposes or for the washing of clothes, (iv) place any radio or television antennae other than
lnside of the Premises, (v) operate or permit to be operated any musical or sound producing instrument or
device which may be heard outsidê the Premises, (vl) use any source of power other than electricity, (vii)
operate any electrical or other device from whlch mäy emenete electr¡câ|, electromagnetlc, energy,
microwave, radiation or other waves or flelds whlch may interfere with or impair radio, television,
mlcrowave, or other broadcasting or receptlon from or in the Property or elsewhere, or lmpair or interfere
with computerg, faxeg or telecommunication lines or equipmont ât the Property or elsewhere, or create a
health hazard, (viii) bring or permit any vehicle, or dog (except ln the compâny of a blind person or except
where speclficelly permitted) or other ânimâl or bird in the Premises cir Buílding, (ix) make or permit
objectionable noise, vibratlon or odor to emenetê 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 falth oplnlon create or mâlntâln 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, creat€ waste to the Premises or Propefty, cause demonstrations,
protests, loitering, bomb threats or other events that may require evacuatlon of the Building, (xl) advertise
or engage in any activities which violate any code of ethics or licensing requirements of any professional
or business orgânization, (xii) throw or permit to be thrown or dropped any item from any window or other
opening in the Property, (xiii) use the Premíses for any purpose, or permit upon the Premises or Property
anything, that may be dangerous to persons or property (lncluding 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 machlnes in the Premlsês, 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 lndoor air quality of the Premises or Property, (xvi) use the Premises for cooking or food
preparation other than preparation of coffee, tea and simllar beverages, or customary microwave use, for
Tenant and its employees and food preparation for the occasional employee potluck and similar events,
or (xvii) 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 Propefty or the tenents of neighboring
property, or otheruvise disrupt orderly and quiet use and occupancy of the Property.

(18) Transpoftatlon Management. Tenant shall comply wlth all prêsent or future progrâms
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
manâgement organization or any other transportation-related committees or entities,

(19) Parking. Subjecttoanycontraryprovisionsof thisLease, lf thePropertynoworhereafter
contains, or Landlord has obtained the righl to use for the Property, a parking garage, structure, facility or
area, the following Rules shall epply 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.
ln addition, Landlord reseryes the right to: (x) adopt addftlonal requlrements or procedures pertâin¡ng to
parking, including systems with charges favoring carpooling, and validation systems, (y) assign specífic
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 e port¡on of the parking ârêâs or facilities in order to
make repairs or perform maíntenance services, or to âlter, modify, re-stripebr renovate the same, (in the
foregoing instances, altemative parklng wlll be provlded by Lanhtord), or if requireo by casualty, itrike,
condemnation, act of God, Law or govemmental requlrement or guideline, termination or modifÏcation of
9ny lease or other agreement by which Landlord obtained parking rights, or any other reeson beyond
Landlord's reaeonable control.

(iii) Hours shall be reasonably established by Landlord or its parking operator from time to tíme;
cars must be parked entirely within the stall lines, and only small or other qualífying cars may be parked in
areas reserved for such cars; all directional slgns, anows and speed limits must be obsàrved; spaces
reserued 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 extênt that Landlord adopts a valet parkíng 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 shail use only those
areas designated therefor.

(iv) Parking stickers, key cards or any other devices or forms of ldentlfication 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 obllterated. Devíces
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 unautñor¡zéd
car will be confiscated and the illegal holder will be subject to prosecutiorì. Lost or slolen devices found
by Tenant or its employees must be reported to Landlord or the office of the garage immediately.

_(20) Responslbllity for Gompliance. Tenant shall be responsible for ensuring compliance with
these Rules, as they may be amended, by Tenant's employees and as applicable, Uy tenairt's agents,
invitees, contractors, subcontractors, and suppliers, Tenant shall cooperate with any reasonable pr:õgram
or reguests by Landlord to monitor and enforce the Rules, including providing vehicle numbers and tãking
appropriate actlon against such of the foregoing parties who violate these provisions.
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ADDENDT]M TO LEASE

The following is part of the Lease Agreement dated
Oakesdale LLC, a Delaware limited liability company ("Land
subdivision of the state of Washingfon ("Tenant") regarding
900 Oakesdale Avenue SV/, Suite 310, Renton, WA 98507.

ALL
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between ttPI900
lord") and King County, a political
the lease of the property known as

@ CoDmâtcht Brok€¡'s M

IT IS AGREED BETWEEN THE LANDLORD AND TENANT AS FOLLOWS:

1, COMMENCEMENT DATE. The Commencenent Date shall be the date of closing the sale
of the Buildi"g to Landlord,

2, BASE RENT ADJUSTMENT, Commencing on the filst day of each Lease year after the
Commencement Date, and every year thereafter during the initial 120 month term, Base Rent,
excluding any Additional Rent, shall be increased Fifty Cents ($0,S0¡ per rentable squate foot
ofLeased Prenúses.

3. OPTION TO EXTEND LEASE TERM, Tenant shall have four (a) options to extend the
term of this Lease for an additional five (5) years ("Option Terms"), subject to providing
Landlord no less than twelve (12) rnonths' prior written notice of Tenant's exercise said
option(s). Tenant's options to extend the term of this Lease sh¿ll in all instances terminate
conmensurate with the expiration or eadier termination ofthis Lease.

a. Rent Adjustment to Í'air Market Rent. Landlord rnay 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 Tenn and subseguent adjustments to occul'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.

i. 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 written flotice
of its acceptance or rejection of the adjusted Base Rent. If Tenant does not notify
Landlotd 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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ii. Arbitration. If Tenant and Landlord cannot âgree upon the rent adjustment, the Base

Rent for the períod will be adjusted by arbitration. Tenant and Landlord will select

one arbitrator each, and the two selected arbitrators will select a thild, 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 courf in King County located in Seattle for the
appointment of a third arbitrator. Each arbitator will be a member of the American
lnstitute of Real Estate Appraisers, or of the Society of Real Estate Appraisers, or of
some equivalent or successor body. If in the firture, a licensing requirement for real
estate appraisers is imposed by any legislative body, each arbiu'ator shall be licensed.
The th¡ee arbitrators will, within 30 days following the appointment of the third
arbitrator, determine the Fair Market Rental Value for the Premises, usirg "baseball
arbitration," in which the Fail Market Rental Value proposed by Landlord or the Fair
Market Rental Value proposed by Tenant must be selected by each arbítrator. The
decision of a trajority of the arbifators will bind both Tenant and Landlord. At the
conclusion of the arbitration, the arbitrators will submit written repolts to Tenant and

Landlord, which shall contain all pertinent evidence that led to their conclusion
together with an explanation of their ¡6¿s6ning for such conclusion.

iii. Cost of Arbitration. The cost of the arbitration will be divided equally belween
Tenant and Landlord.

iv, Rent Pending Adjustment. In the event resolution of the rental adjustment is not
cornpleted 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 Term, 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 adjusfinent 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 Additíonal
Rent, shall be increased Fifty Cørts ($0.50) per rentable square foot of Leased Plemises
above the amount of the adjusted Fair Market Rental Value.

c. Lease Terms During Option Term. Except as provided above in this Paragtaph 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 tenn of
the Lease or any subsequent extension, swenty-four (74) parking stalls for Tenant's use. Said
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parking shall be provided fi'ee of charge on a non-reserved, "first come, first served" basis in a
lnanner 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 tbree (3) times per month to clean Tenant's fleet vehicles, at

Tenant's sole cost and dsk; Tenant shall cause this car-washing activity to be covered by the

tiability insurance (or self-insurance, as the case may be) required of Tenant under this Lease,

5. OPERATING COSTS. No¡withstanding any provision to the conh'ary 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 (1000/ù occupied and Tenant's Pro Rata Share of Operating Costs shall be based on

Operating Costs as so adjusted,

6, ALTERATIONS. No¡¡¡ithstanding 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 ol improvements subject to

Tenant's reimbursement of Landlord's actual cost for sucll alterations, additions or

improvements, and the parties' agreement on the other terms and conditions applicable to the

desired alterations, additions, or improvements.

7. ACCESS A¡¡D RIGHT OF ENTRY. Notwithstanding any provision to the contrary in
Section 14 (Access and Right of Entry), Landlod shall provide Tenant two (2) business days'

notice to permit Landlord and its agents, employees and contractors to entel the Prernises at all
reasonable times to rnake repairs, inspections, alterations or improvernents, provided that

Landlord shall use reasonable efflorts to minimize interference with Tenantos 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 notiff Tørant as soon as reasonably possíble thereafter

of such em€rgency entry and the reasons therefore.

8. INSURANCE. The Panies acknowledge, awept, and agree that Tenant is selÊinsured 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-insu¡ance shall also apply to any govemmental 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 zuch 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
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payee, as may be applicable. Tenant waives its rights of recovery, and shall require any selÊ

insured subtenant or assignee to waive its right of recovery, under Section l7e of the Lease to

the same extent as though it canied insurance.

g, MEDIATION. Landlord and Tenant agree that should any dispute arise conceuring this Lease

either party may elect to requfue that the dispute to be submitted to mediation, provided that

notfuing herein shall be conshued as øeating 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 ol failing to vacate the Leased Premises

when required. Landlord and Tenant shall eachbear their respective costs of mediation.

10. ANTI-DISCRIMINATION. Landlord shall not discriminate on the basis of race, color,

marital status, national oligir¡ religious affiliation, disability, sexual orientation, gender identity

or expression or age except by minimum age and reti¡ement provisions, unless based upon a

bona hde occupational qualification, in the employment or application for employment or in

the adrninistration or delivery of sewices ol 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 limired 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, termination, or suspension, in whole or in parl, of the Lease

and may result in ineligibility for further agreements with King County.

I l. RELOCATION. Landlord shall have the one-time right during the term including any Option

Terms to relocate Tenânt to altemative premises on any floor of the Building reasonably

comparable in rentable area to the Leased Premises. The relocation premises shall be subject to

the ieasonable approval by the Tenant as being reasonably comparable to the Ptemises in

rentable area, functional configuration, and improvements (which shall generally be at least of
a building standard qualiry 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 shal1 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 coopetate

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 activify. Notwithstanding any

other provision of this Lease, no relocation shall result in any increase in Tenant's Base Rent or

Pro Rata Share of OPercttngCosts.
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12. SECIruTY SYSTEM, Tenant shall have the rigbt to install its own security system within

the Premiscs at Tenant's sole cost and expense, subject to Landlord's prior approval, not to be

u¡¡easonably withheld, conditioned, or delayed.

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

INITIALS DATE INITIALS
INITIALSINITIALS DATE DATE
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BILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE is made as of this day of 200-,by KING

COTNTY ("Seller"), in favor of 
-, 

a political subdivision of the

State of lffashington ("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, fumishings, fltxtures

and otheriangible personal property owned by Seller that is attached, appurtenant to or used in

connecrion with the real property legally described on the attached Exhibit A, and (ií) and the

plans, dl.awings, surveys, and warranty rights ("Additional Personal Property) relating to the that

ieal property, provided that Seller is not obligated to produce or identifu such Additional

Personal Property.

IN WITNESS ïVHEREOF, Seller has executed this Bill of Sale as of the date first above

written.

SELLER:

By

Its:

Page2l of22
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Seller's Certification of Non-Foreign Status under

Foreign Investment in Real Property Tax Act (26 U'S'C' f445)

Section 1445 of the lntemal 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

?i"Ëf"Ai"g Section 1445),rhe 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

ãrrttty îo inform the transfEree that withholding of tax is not required upon the disposition of a

U.S. real property interest by King County ("Tt'ansferor'r), the undersigned hereby certifies the

following on behaif of Transferor:

1. Transferor is not a foreign corporation, foreign partnership, foreign trust' or

foreign estate (as those terms ate defined in the Internal Revenue Code and

Income Tax Regulations);

2. Transferor is not a disregarded entity as defrned in Section 1.1445-2(b)(2Xiii);

3. Transferor's u.S. enrployer 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 lnternal Revenue

Service by transferee and that any false statement contained herein could be punished by fine'

imprisonrnent, or both,

Under penalties of perjury I declare that I have examined this certification and to the best

of my knowleáge and beliéf it is true, conect, and cornplete, 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:
PrintName:
Title:
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