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KING COUNTY 1200 King County Courthouse

516 Third Avenue

m Seattle, WA 98104
Signature Report

King County
December 12, 2017
Ordinance 18641
Proposed No. 2017-0512.1 Sponsors Upthegrove and Kohl-Welles

AN ORDINANCE authorizing the execution of a new lease
to support the operation of the department of executive
services; repealing Ordinance 18622, Section 1; and

declaring an emergency.

STATEMENT OF FACTS:

1. For the lease from LBA RV-Company II, LP, located at 7272 West
Marginal Way South, Seattle, within council district eight, the facilities
management division determined that there was not an appropriate county-
owned option and successfully negotiated to lease space.

2. Due to a low vacancy rate in the city of Seattle leased space options
were limited and minimal and the property at 7272 West Marginal Way
South, was determined to be the only space available meeting the
department of executive services's specific criteria.

3. To ensure the county is able to secure the use of the property and allow
for the relocation of the records center warehouse, this ordinance is
necessary to authorize the execution of a lease agreement, substantially in
the form of Attachment A to this ordinance.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. Findings: Without a lease with LBA RV-Company II, LP for the
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Ordinance 18641

property located at 7272 West Marginal Way, the records center operations must remain
at its current location for at least the near future. Because of timing constraints, this will
threaten the potential of the county selling the records center property to Seattle Housing
Authority to develop critically needed affordable housing.

SECTION 2. Ordinance 18622, Section 1, is hereby repealed.

SECTION 3. The executive is authorized to execute a lease for the property
located at 7272 West Marginal Way South, Seattle with LBA RV-Company II, LP
substantially in the form of Attachment A to this ordinance on the condition the proposed
lease be amended to include an additional lease provision for a right of participation that
shall state, "if at any time the Landlord desires to sell the Property in a stand-alone, single
property sale, and not as part of a portfolio sale with any other land, buildings or
improvements, and not as part of a recapitalization of either the debt or equity relative to
the Property, Landlord agrees to use commercially reasonable efforts to keep Tenant
reasonably apprised of its intention to sell the Property and of the material deadlines for
bids and offers. Tenant shall be permitted to bid at any time with the other bidders within
the time frame allotted by Landlord to all bidders; provided, however, that Landlord shall
have no obligation to select Tenant's offer regardless of whether or not Tenant's offer
exceeds or is below any other offers.” Following execution of the lease, the executive is
authorized to take all actions necessary to implement the terms of the lease and take all
actions necessary to implement the terms of the lease.

SECTION 4. The county council finds as a fact and declares that an emergency

exists and that this ordinance and execution of the attached agreement is necessary for the
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42 immediate preservation of public peace, health or safety or for the support of county
43 government and its existing public institutions.

44

Ordinance 18641 was introduced on 12/11/2017 and passed by the Metropolitan King
County Council on 12/11/2017, by the following vote:

Yes: 7 - Mr. von Reichbauer, Mr. Dunn, Mr. McDermott, Mr.
Dembowski, Mr. Upthegrove, Ms. Kohl-Welles and Ms. Balducci
No: 0

Excused: 2 - Mr. Gossett and Ms. Lambert

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

@ ey, AL\/\’\;

J.J Lseph Mc&ermott, Chair

ATTEST:

Melani Pedroza, Clerk of the Councip

A

Attachments: A. Lease Agreement
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Base Rent being hereinafter oollectively reforred 1o a4 the “Absted Amount'’). During such abatement
period, Tenant will stifl be responsible for the payment of all olber monetary obligations under this Lease
including, without limitation Operating Expenses, Upon reasonsble notice to Tenant at any time prior to
application of the catire Abated Amount, Landlord shall have the right to purchase from Tenant any and sll
then remaining Abated Amount &5 it applies to ons or more of the remsaining abateotent months by paying
1o Tenant an amonnt squal to the unused balatice of the Abated Amount that Landlord elects to purchase
hack from Tensnt (the “Abated Amount Parchase Price”). Upon Landlord's paymeot to Tenand of the
Abated Amoumt Purchise Price with respect to the applicable remaining abaternent months, Tenant shall
thereupon be required to poy Monthly Bese Rent during such months in an umount squal to the Abated
Amounnt that Tenant would have been entitled to receive but for Landlord’s payment to Tenant of the
Absled Araount Purchase Price.

Accordingly, Tenant shal{ doliver the following amounts to Landiord upon its exeoution of this
Lease ¢purmuant to Sections 4.2 and $.1 of the Standerd Provisions):

©® Monthly Bose Rent: $86,250.00 for the third (3") month of the initial
Term.
[14] Tenant's Percentage
of Operating Expenses (pst): $16,177.55 for the first (1") month of the imitiai
Ferm,
() Security Depaosit: $137,654.06:(See Section 1,9 below),

Total due upon cxecution of this Lease: $240,081.61.

1.9 Security Depoalt; $137,654.06.

110 Permitted Use: Genernl warchouse acd storage of paper records and files and incidental office
use, subject to the provisions set forth in this Leage and as permitted by Law.

1.11 Parking: Up to fifteen (15) unreserved parking spacey inside the fenced area, subject to the terms
of Article 1] of the Standord Lesse Provisions.

1,12 Beokery: Jones Lang LaSulls, representing Landlord.

1.13°  Xutereat Rafe: The lesser of: (a) Ten percent (10%) or (b) the maximur rate penitied by law in
thie State where the Property is located.

114  Insurance Amounts

a, Commercial Geperal Liability Insurance: Geaeral liability of not less than One Million
Dolinrs (81,000,000,00) per occurence and Two Million Dollars (52,000,000.00) in the sggregate.

b, Commerclat Automobile Liability Insurance: Limit of lidbility of oot less than One Million
Dottars ($1,000,000.00) per accident,

¢. Worker's Compensstion sed Employers Liability Insurance: With limits ps mundated
pursuant to the laws in the State in which the Property is located; or One Million Dollars ($1,000,000.00) pet person,
digease and accident, whichever is grester.

d. Unibrells Liability Insurance: Limits of not less than Three Million Dollars ($3,000,000.00)
per ocewreuce.

¢. If Tenant's business inclodes profuzlnn;l services, Professional Liability (alse knowo ay
errors wnd omissfons Insuraace): Not less than the minimum limits required by law for Tenant’s prafession, and in
any avent, not less than One Million Dollars ($1,600,(00.00) per oceurrence.

1.15 Tenant Improvements: The improvements previoualy installed in the Premises, if any, and the
tenant improvements to bo instalied in the Premises by Landlord or Tenant, if any, as described in the Work Letter
attached hereto as Exgbibit C (the “Work Letter”). Landlord hereby grants to Tenant an allowance of up to
$300,000.00 for the improvemnent of the Premises (ibe “Allawsance”), to be spplicd as provided in the Work Letter.

1.16 Tenznt’s Porcentage: 83,76%, which is ths rutic that the ventable square footage of the Premises
benrs to the rentable square footage of the Property. Accordingly, ss more particularly described in Section 1,18
below, Operating Expensey includa the Buildinp Percentage of all such items thut ure common to the entire Property.

1.17 Commpn Areas; Definitions; Teoant's Rights. Duning the Ternm, Tenant ahsll have the non-
exclusive right to use, in common with other temants in the Properly, and subject to the Rules and Rogulations
referred to in Article 9 of the Standard Lease Provisions, those portions of the Property (the “Common Areas”) not
leased or designnted for lease $o tenants that are provided for we in common by Landlord, Tenant and any other
tenants of the Property (or by the sublesszes, agents, employess, customers invitees, guests or licensees of any such
party), whetlier or got thusc aress arc open to the general public. The Property Common Arcas shall include,
without limitalios, all arcas of the Building outside the Premises and outside of any premises leased or desigoated
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Building or in the building equipment, excopt that conditions {not pocasioned by construction defeets) resulting from
ordinury wear and tear will not be deemned defects for the purpose of this category; (vi) the cost of repair made by
Landlord because of the fotal or partinl destruction of the Property or the condemnation of u portion of the Building;
(vii} The cost of any items for which Landlord is reimbursed by insurance or otherwise compoensated by purties other
than tenants of the pursusnt to clauses similar to this paragraph; (vii) Any opersting expense representing an
amount paid to 8 related corporation, entity, or person which is in excess of the amount which would be paid in the
shaence of such relationship; (ix) The cost af any work or service performed for or facilities fumnished o any tenant
of the Building to & greater cxlent or in & manner more favorable to such tenant than that performed for or furnished
1o Tenant; (x) The cost of alterations of space in the Building which is leased 1o other tenants; (xi) Ground rent or
similar payments to a ground lessor; {xii) Legal fees and relatod expenses incurred by Landlord (topether with any
dumages awarded against Londlord) due to the gross oegligence or willful misconduet of Lundlord; (xii) Costs
arising from the presesce of any Hazurdous Materials within, upon or beneath the Property by reeson of Landlord's
introduction thercof' 1o the Property in violatien of Environments! Law spplicsble as of the date of such ntroduction;
(xiv) Salaries and compensation of ownership and management personnel fo the extent that such persans provide
seTvites so properties uther than the Building; and (xv) Costs of sefling or financing the Pruperty, the Building or
any portions thereof.

d Esfimate Statement and Payment of Tenant’s Perceutage of Operating Eypenses.
By the fisst day of April:(or as soon an practiceble thercafter) of each calendar year during the Term, Landlord shah
endsavor to deliver to Tenaot a statement {“Estimate Statement”) estimating the Tenant's Percentage of Operating
Expenses for the current calendar year, 1f at any time during the Term, but not more often than quarterly, Landlord
reasonably determinies that the estimated amount of Tenant’s Percentage of Operting Expenscs paynbla by Tonant
for the current calendar year will be greater or lese than the amount set forth in the thea ctirent Bstimate Statomont,
Landlord may issue a tayiged Estimate Statement and Tonant agress to pay Landlord, within ten (10) days afier
receipt of the revised Bstimate Statemment, the difference between the amonat owsd by Tenant under such revised
Estimate Statement and the amount owed by Temant under the originsl Estimate Statement for the portion of the then
current calondar yeer which has expired. Thereafler Tenant agrees to pay Tenant's Percentage of Opernting
Fxpenses based on such revised Extimate Statement until Tenant receives the next calendar year's Estimate
Staterment or a new revised Bstimate Slatoment for the current calendar year. Tenant's Percentage of Operatiug
Fxpenses shown on the Extimate Statement (or revised Estimate Stotement, as applicable) shall be divided into
twelve (12) equal monthly installments, and Tenant shall pay to Landlord, concurrently with the regular monthly
Rent puyment next duc following the reccipt of the Estimate Swatement (or rovised Estimate Statement, ss
applicable), an amount equal to one (1) monthly instaliment of such Tenani's Perceniage of Operating Expenses
muitiplied by the number of months from January in the calendar year in which such stntement is submitted to the
month of such payment, both months inclusive (less any amounts previously puid by Tenant with respect (o any
previously delivered Estinate Sll.l.cmcnl or revised Estimate Statement for such calendar year), Subsequent
installments shall be puid enlly with the regular monthly Renl psymeats for the balance of the calendar yeur
and shall continue until the next ealendar year's Estimate Statemont {or cwrrent calendar year's rovised Estimate
Statement) is received.

e Actual Statement, By the first day of June (ot as soon as practicable thereafter) of cach
subsequent calendar year during the Term, Landlord shall endeavor to deliver to Tenant a statement (MActunl
Statement"} which states the Tenant's Percentage of ectual Operating Expenses payable by Tenant for the
immediately preceding calendar year. If the Actual Statement reveals that the Teoant's Percentage of sctual
Operating Expenses were more than the Tenunt’s Peroentage of estimated Operating Exp paid by Tenant with
respect to the preceding calendar year, Tenant agrees to psy Landlord the difference in s lymp sum within thirey (30)
days after receipl of thie Actual Statement. Such obligation will be a continuing one which will survive the
expiration or esrlier termination of this Lease, 1f the Actunl Statement reveals that the Tenant's Percentago of extual
Operating Expenses were less than the Operating Expenses paid by Tenant with respect 1o the preceding calendar
year, Landlmi will credit any overpaymen! toward the next monthly installmeni(s) of Rent due from Tenant, If
Landlord does not furnish Tenant with an Actusl Statement within one (1) year fellowing the last day of the calendar
year in which Operating Expenses are incurred, then Landlord shall be deemed to have waived forever any and all
claims for reimbursement from Tenant for underpayment of Operating Expenses for the preceding calendar year.

[ No Release. Any delay or failure by Landlord in delivering any Estimate Statement or
Actua) Statement pursuant io this Section 1.18 shall not constitute a waiver of its right to receive Tenant's payment
of Tenant’s Percentage of Operating Expenses, nor shall it relicve Tenant of its obligations to psy Operating
Expenses pursaant 1o this Section 1.18, except that Tenant shall not be obligeted o make any paymeots based an
such Estimale or Actua) Ststement until thirty (30) days afler receipt of such statement.

g Review. Within ninery (90) days afler receiving Landlord’s Actual Statewent, Tenant
may, upon advance written notice to Landlord and during ressonable business hours, cause a review of Laodlord’s
books and records with respeet to the preceding celendar year only to determine the accumcy of Lundlord‘s Actual
Staterment. Landford shall meke all pertinent records available for review that are reasonsbly necessary for Tenant
to conduct its review. I any records are maintained at a location other than the office of the Building, Tenant may
either review the recordw at such other location or pay for the reasoasble cost of copying and shipping the records,
If Tenant retains an ngent, at Tenant’s sole cost and expeuse, to review Landlord’s records, the agent shall be an
independent accountant of national standing which is reasonably acceptable to Landlerd, i not compensated on a
contingency busis and is alse subject to a confidentiality agreement. Within sixty (60) days afler the records are
made ayailable to Tenant, Tenant ghall have the right to give Landlord wriften notice {an "Objection Notlee™)
stating in. reasonsble detail any dbjection o the Actus] Statement of Opersling Bxpenses for that year. If Tenant
provides Landiord with & timely Objection Notice, Landlord and Tevant shall work together in good faith to resolve
any issues raised in Tenant's Objuction Notice. If Tenunt fails to provide Landlord with a timely Objection Notice,
Landlord’s Actoal Statement shall be deemid final and binding, and Tenant shall have no further right to review or
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a Enviroumenial Questionuaire; Diaclosure. Prior (o the execution of this Lease, Tonant

shall complete, execute and deliver to Landlotd an Environmentai Quest ire and Disclosure Statement (the
"Environmental Questionnaire”) in the form of [xhibit G, and Tenant shall certify to Landlord afl information

conlained in the Enyironmental Questionnaire as true and correct to the best of Tenant’s knowledge and belief. The
completed Environments) Questionnaire shall be deemed incorporated into this Lease for all purposes, and Landlord
shal) be cafitled to rely fully on the information contnined therein, On zach anniversary of the Commencement Date
(each such date is hereinafier referred to as a “Disclosure Date™), until and including the first Disclosure Date
dccurring efier the expiration or anoner termination of this Loase, Tenant shall diaclose 1o Landlord in writing the
names and amounts of afl Huzardous Maierials, or any combination theteaf, that were stored, genvrsted, used pr
disposed of on, under or about the:Premiscs for the twelve {12) month period prior to each Disclosure Date, and that
Tenar! inlends to store, gencrate, wge or dispuse of on, under or abowt the Premises through the next Disclosure
Date. At Landlord’s request, Tonant’s disciosure obligations under this Section 1.20 shall include a requirement that
Tenant update, execute and deliver to Landloed the Environmeatal Questionnaire, ay the sume may be reasonably
modified by Landlord from time to time; provided, however, Tenant shall not be required to update the
Environments! Questionnaire more than once per year unless an environmental event of default has ocourred or
Tenant has materially changed its business. In addition to the foregoing, Tenant shall promplly notify Landlord of,
and shall promptly provide Landlord with true, corect, complete and legible copies of, all of the following
cnvironmontal items relating 1o the Premises; roports filed pursuant to any selfreporting requirements; reports filed
purmant to any Environmental Laws or thia Lease; all permit applications, permits, monitoring reports, workplace
exposure and community exposire warnings or natices, and &ll other reports, disclogures, plans or documents (even
those that may be characterized az canfidentiel) relating 1o water dischargss, air pollution. waste generation or
disposal, underground staragc tanks or Hazardous Materials; all orders, reports, notices, listings and coreapondence
{cven those that mey be considored confidential) of or concerning the releuse, investigation, compliance, slean up,
ramedial and corrective actions, and abatement of Hazardous Matetials whether or not required by Bnvironmental
Laws; and ali complunints, pleadings and ather legal documents filéd against Tenant relsied to Tenan('s use,
hnndling, storsge or disposal of Hazardous Materials.

b Tuspection; Compliance. Landlord and Landlord Parties (as that torm is defined in
Article 10) shall have the right, but not the obligation, to inspect, investigate, ssmple end/or monifor the Premises,
including any air, soil, water, groundwater or other sampling. and any other testing, digging, drilling or analyses, at
any time ta detcrmine whethet Tenant is complying with the terms of this Section 1.20 snd Article 10, and in.
connection therewith, Tenant shall provide Landlord with access to all relevant facilitics, recards and petsonpeal. If
Tenant is not in complisnse with any of the provigions of this Section 1.20 and Article 10, or in the event of a
release of any Hazardous Materinls on, under, from or about the Premises, Landlord and Landlord Parties sholl have
the right, bt nnt the ohligation, withont limitation on any of Landlord’s other righty and rersedies under this Leass,
1o immediately enter upon the Premises and to discharge Tenant's obligations under this Section 1.20 and Articlc 16
at Tenant’s expense, including without linitaifon the taking of emergoncy or long term remeodial aclion, Laadlerd
and Landlord Partics shsll endeavor to minimize interference with Tenant’s business bul shall pot be lisble for any
such interference. 1o addition, Landiord, at Tenant’s soie cost and expense, shell have the right, but sioi the
obligation, to join and participate in any legal proceedings or actions initisted n connection with any claims or
causes of acton arising out of the storage, gencration, use or dispnsal by Tenant or Tenant's Parties of Hazardous
Materials on, under, from or about the Pretmises. All sums reagonably disbursed, deposited or incurred by Landlord
in conpection herewith, including, but not limited to, all costs, expenscs and actual attomeys’ fees, shall be due and
paysble by Tenant to Landlord, 38 an itom of Additional Rent, on demand by Landlond, together with intereat
thereon at the Loterast Rate from the date of such demand until paid by Tenant. Landlord agrees that if any testing
proves that the Tenant or Tenant's Parties bave no responsibility for the presence of snid Hazardous Materiais,
Tenant shall not be liable for any costs or cxpeases in connection with such inspection, feating snd monitoring ot
legal proceeding or action.

c Tenant Obligations. If the prescnce of any Hazardous Materists on, under or about the
Premises ceused or permitted by Teriant or Tenent's Parties results in (i) injury to any person, (ii) injury to or
contamination of the Premises, or (iii) injury to or contsmination of any real or personal propérty wherever situated,
Tepant, 8t its solc cost and expense, shall promptty take ull actions: necessery to retumn the Premises to the condition
existing prior to the introduction of such Hazardous Materials to the Premises and to remedy o repair any such
imjury or contarination. Without limiting any other rights or remedics of Landlord under this Lease, Tenant shal}
pay the cost of any cleanup work performed on, under or about the Premises as required by this Lease or any
Eavironments] Laws in connection with the removal, dispasal, neutralizstion or other treatment of such Hazardous
Materjals caused or pormitied by Tenant or Tenaot's Partics. 1 Landlord hes reason to believe thut Tenant or
Tenant's Parties may bave caused or permitted the relesse of any Hazardous Materials on, usder, from or about the
Premises, then Landlord may require Tenunt, af Tenant's sole cost and expenss, to canduct monitoring aclivities on
or ahnut the Premises satisfactory to Lapdlord, fo its sole and shsclute judgment, conceming such refease of
Hazardous Maierials on, under, frorm or about the Premises. Notwithstanding anything o the contrary comsined in
the foregoing, T cnunt shell net, without Landlocd's prior written consent, lake uny remedial setion in response to the
presence of any Hazardous Materials on, under or about the Premises, or cnler into any setilement agreement,
congent decree or olher compromise with any governmental agency with reapect to any Hazardous Materials claims;
provided, however, Landlord’s prior written consent shall not be necessary in the eveni that the presence of
Hezardous Materials on, under or about the Premises (i) poses en immediate threat fo the health, safety or weifare of
any individual, or (i) is of such a dature that an immediate rémedial response is necessary and it is ot possible to
obtain Landlord’s canzent befote taking such action. Teaant's failure 1o timely comply with this Sectien 1,20 shatl
conslitute an event of default under this Lease.

d. Teannt's Respoasibility at Caonclusion of Lease. Promoptly vpen the expirstion or
sooner terminakion of this Leuse, Fonent ahall represcnt to Landlosd in writing that (i) Tenant has made 2 diligent
etfort o determine whether any Hazardous Matenials are an, under or sbout the Premises, as a result of 2oy acts or
oraissions of Tenant or Tenant's Partics and (ii) no such Hazardous Materials exist o1, under or about the Premises,

DTB6BDL070TEVTI 6



Al LEASE 10N

ARTICLE 2 - LEASE

2.1 Lense Elements; Deflniflons; Exhibits. The Lease is conmprised of the Lease Summary and
Property Specific Provisions (the “Sammary"), these Standard Loase Provisions (“"Standsrd Provisions™) and all
exhuibits, and riders stiached hereto (collectively, “Exhibits™), all of which are tncorporated together 83 part of one
end the same instrument.  All references in any such documents and instruments to “Lease” means the Summary,
these Standard Provisions and ell Exhibits attached hereto. All teons used in this Lease sball bave the meanings
aseribed to such lerms in the Summary, these Standard Provisions and any BExhibits. To the extent of any
inconsistency betwesn the terms and conditions of ke Sutnmary, these Standard Provisions, or any Exhibits uttached
hereto, the Summary and any Exhibits atached lhiereto sbiall coptrol aver these Standsed Provisions.

ARTICLE 3 PREMISES

11 Lesae of Premises. Landlord hereby leasts to Tenant, and Tenant heteby leases from Landlord,
the Promises, upon and subject (o, the ferms, covenants and conditions of thiz Lease. Each purty covenants and
agreey, 38 8 materiul part of the consideration for this Lease, io kecp and perform their respective obligations under
this Lease.

3.2 Lundlord’s Reserved Rights. Lupdlord reserves the right from time to time o do any of the
following: (1) expand the Building and construct or alter other buildings o improvements on the Property as long as
Tenunt's parking ratio is not substentinlly and adversoly impucted; (b) make any changes, additions, improvemenis,
maintenance, repairs or replaceménts in or to the Property, Commion Areas and/or the Building (including the
Ptemises if required to do so by any applicuble Lawe or to the exient mecessary in comjunction with amy
improvements to the Property, Common Areas and/or the Huilding, provided that Tenant’s usc of the Premises is not
materially and adverscly affecled), and the fxturcs and eguipment thercof, including, witboul limitation:
(i) caintenance, replacement and relocation of pipes, ducts, conduits, wires and maeters and equipment above the
ceiling surfaces, helow the floor surfaces and within the wally of the Building and ths Premises; and (i) changes in
the location, size, shape and number of driveways, entrances, stoirways, ¢levetors, loading and unloadiog creas,
ingress, egress, direction of traffic, landscaped aress and walkways, casements, parking spaces and parking areas as
long as Tenant's parking ratio is not substantially and adversoly impacted; (6) close temporarily any of the Property
while engaged in making repsirs, improvements or alterations to the Property; and (d) perform such otber acts and
mnke such other changes wilh respect 10 the Property, as Landlord mny, in the exerciso of yood faith business
judgmient, deem to he apprupriate. If Landlord iy required to veconfigure the Promises as a result of any changes to
the Property, Common Areas and/or the Buiiding as a result of Landlond’s exercise of ite righta under this Section
3.2, Landlond shall provide Tenant with rensonahle advance written notice of the construction, schedule to the extent
that the Premises are affected, and Landlord shall endeavor ke minimize, as resgonubly practicable, the interference
with Tenant's business as a result of any such construction. ALl meusurements of rentable area in this Lease shall be
deemed to be correct.

iy 4- 0.

4.1 Term; Notice of Lease Datey. The Term shall be for the perind designated in the S ¥

ing on the Coms t Date and ending on the Expiration Date, unless the Term iy sooner torminagad
or extended a5 provided in this Lease, If the Commencement Date fulls on eny dey other than the fimst day of a
calendar moonth then the Terny will be measured from the first day of the month foliowing the month in which the
Commiencement Dafe occurs, Within ten (10) days afler Landford"s written request, Tenunt shall cxecutc s written
confirmation of the Commencement Date and Expiration Dete of the Term in the form of the Notice of Lease Term
Dates attsched herelo as Exhibit D. The Notice of Lease Term Dates shall be binding upon Tenant unless Tenant
reasanably objects thereto in writing within such ten (1) day period.

4.2 Possession. Landord shall deliver pe ion of the Premises to Tenani a9 provided in. the Work
Letter, or if no Work Letfer is attached hereto, Landiord shall deliver possession of the Prenmises to Teadnt in its then
as-is condition, subject to the provisions of Section 4.4 bolow. Tonani agrees that if Landlard is unable to deliver
possession of the Premises to Tenant an or prior 30 the Commencement Date or Estimated Commencement Date, the
Lease will not be voitd or voidable, nor will Landlord be liable to Tenant for any loss or damage therefiom,
Notwithstanding the forcgoing, Landlord will not bo obligated 1o deliver possession of ihe Prcmiscs to Tenadt until
Landlond has received from Tenant all of the follawing: (i) a copy of this Lease fully excouted by Tenany; {if) any
Security Deposit required hereunder and the first inatallment oI Monthiy Base Rent and Addidonal Rent, if any, due
under this Lease; and (ili) copies of Tenant's insurance certificates as required hereunder.

43 Utllities end Services, Utilities and services te the Premises and the Property are described in the
Sunimary.

4.4 Condltion of Premives. Landlord shail deliver tho Premises to Tenant in broom-cleas condition
and free of debris, with the existing Building-standard plumbing, lighting, and HVAC systems (gollectively, the
“Qperating Systems”) in good operating condilion, [f a non-compliance wilh fuch warrenty oxists as of the
Commencement Date, or if one of such Operating Systems or elements should maifunction or fuil within the
warranty period below, as Teoant's sole remedy for Lundlord’'s breach of this warraniy, Landlord shali, as
Landlerd’s sole obligstion, promiptly after receipt of writien patice froms Tenant setting forth with specificity the
pature and exisni of such non-compliance, malfunction or failure, Tepair snme st Landiord's expeuse; provided,
however, Lundlord shall have no tigbility hereunder for repairs ot replicements necessilated by the acts or omissions
of Tenant and/or any of Tenant’s Parties. The warranty period shall be ninety (90) days after detivery of the
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Deposit. Tenant bereby waives any provisions of applicable faw to the contrary of this Articie 6 and agrees that the
provisions of this Articlc 6 shall govern the weatment of Tenant's Security Deposit in ali respects for this Lease.

SES/UTILITIE

el Opereting Expennes. Tenant shall pey for or contribute to the costs of operation, maintenance,
repair and replacement of the Premises, Building and Property os provided in the Summary.

7.2 Taxes. As used in this Lease, the {erm “Taxes™ means: All real propeny tancs and segessments,
posasessory interest taxes, sales taxes, personal property laxes, busineys or license taxes or fees, gross receipts laxes,
license or use fees, excises, transit charges, and other impositions of any kind (including fees “in-licu™ or in
substilulion of any such tax or nssessment) which ure sow ot hereafler ussessed, levied, charged or imposed by any
public authority upou the Building, Site, Property and/or Premises or any portion thereof, its operations or the Reat
derived therefrom (or any portion or component thereof, or the ownership, operation, or transfer thereof), and any
and all costs apd expenses (incinding, without limitation, jeasondble attorneys’ fees) incurred in attempling to
protest, reduce or minimize the saame. Taxes shall not include inlicritance or estate taxes imposed upon or assessed
against the inlerest of Landlord. gift taxes, excess profif taxes, franchise taxes, or similar taxes on Landlord’s
business or any other taxes computed upon the basis of the net income of Londlord. In addition Taxea shall exclude
any penaities or interest (unless coused by Tenant or Tenant's Parties failure to comply with the ohligations of this
Lease), and shall further exclude any liens or taxcs that are lovied or asscssed apainst the Premises, Building,
Property or Site spplicable 1o any time prior to the Term. If it shail unt be lawfid for Tenant o reimburse Landlord
far uny such Taxes, the Mopthly Buse Rent payabic to Landlord under this Lease shall be revised to net Landlord the
same gl tent afler imposition of any such Taxes by Landiord as would have been payable to Landlord prioe ta the
payment of any such Taxes, Tovant shall pay for ar contribute to Taxes us part of Operating [ixpenses as provided
in the Summary. Notwithstanding anything hesein to the contrary, Tenani shall be lisbie for all taxes levied or
assessed against personul properly, furniture, fixrures, above-stundard Tenant Improvements and alterations,
udditions or improvements pleced by or for Tenant m the Premises. Furthermore, if applicable (tecognizing that
Tcuant, ag & goyernmental agency, may nat be required to pay some or all of the foliowing taxes), Tenant shall pay
prior 1o dshinquency any {j) rent tax or sales tax, service tax, transfer 1ax or value sdded tax, or any other applicahle
tax on the rent or xervices provided herein or otherwise respecting this Lease, (i) taxes assessed upon or with
respect to the possession, leasing. vperation, management, maintenance, alieration, repair, use or occupancy by
Tenant of the Premises or any portion of the Property; or (i) taxes asseysed upon this tansaction ar any document
to which Tenant ig a party creating or transferring an intercst or an ¢state in the Premisca.

7.3 Insurance Costd. As used in this Lease, “loturance Costs” meuns the cost of insurance obtained
by Landlerd pursaast to Article 15 {iiicluding self-ingired amouits and deductibles, if any). Tenan shall pay for or
contributé to Insurance Costs as part of Cperating Bapenses as grovided in the Summary,

74 Interruption of Utilitfes. Landlord shall have ao lisbility to Tesasi for aoy interruption in
atilities or services 1o be provided to the Premises when: such (aifure is caused by all or any of the following:
(a} accident, breakage or repsirs; (b) strikes, lockouts or otber labor disturbances or labor disputes of any such
character; (¢) governmeniai regulation, moratorium or other governmental action; () inability, defpite the exercise
of reasonsble diligence, to obtain electricity, water or fael; () service intermuptions or amy other unavaitability of
utilities resulting from beyond Landlord’s contro) including without limitation, any electrical power “hrown-
our” or “black-out"; ot (f) any other cause beyond Landlord’s reasoenble control. In addition, in the event of any
such interruption in utilities or services that are vot caused by Landloed's aegligemt aclions or omissious, except us
provided in Section 7.9 below, Tenant shall not be entitled to any abatement or reduction of Rent (vxoept us
expressly provided in Articles 17 and 18 if such failure is a result of any casualty damage or taking described
therein), no eviction of Tenant shall result, and Tenznt shall not be relieved from the performance of any covenant or
agreement in this Lease. In the event of any stoppage or interruption of services or utilities which are not obtained
directly by Tenant, Landlord shail diligently sttempt to resume such services or utiliiies as promptly as practicable.
Tennnt hereby waives the provisions of any applicable existmg or future Law, ordinance or governmental regulation
permitting the termingtion of this Lease due to an inlerruption, filure or inability to provide any services.

75 Abatement, Notwithstanding anything t¢ the contrary contuined io this Lease, i€ Tenant‘s use of
nil or 2 materia] part of the Prémises is materially impaired due to an interruption of utility or mechanical services to
the Premises solely 48 a regult of the wrongful act or negligence of Landlord (and expressly excluding any service
provider initialed “brown-out” ‘black-nut,” or othor interruplion in service), and such disruption matecially
interferes with the conduct of Tenant's business in the Premises for five {5} consecutive business days (such five (5)
consecttive business dey period is referred fo herein as the “Eligibility Period™), as any such Eiigibihity Périod muy
be extended due to Force Majeure Delays (as defined in Sectipn 31.17 of this Lease}, then Teoant shall be entitled o
an equitable abatemeni of Monthly Base Rent and additional refit under this Lease based upon the portion of the
Premines affected thereby (provided that if the operation of Tenant's businces from the remainder of the Premises
not affected thereby is not ressonably practicable under the circumstances and Tenant in fact does not operate for
business from the remainder of the Premises, ali Monthly Bese Rent and additional rent under this Lease shall be
subject to such ahatement) from the expiration of the Eligibility Period until the applicable material impaitment is
cured; provided, however, that il Landiord Js diligently puursuing the repair of such utilities or services and Landiord
provides substitute services reasonably suitable for Tenant's purposes, such as for example, bringing in portable air-
conditioning equipment, then there shall not be any abutemeat of Rent, The provigions of this Scekion 7.6 shall pot
apply in the event of 3 casualty governed by the provisions of Article 17 below or in the event of a iaking or
condemnation governed by the provisions of Article 14 below.

(VIRERAG LOTH v |3 10



including, without limitation, asbestos, petrolenm, petrolown hydrocarbons and petralewm based products, urea
formaldehyde foam insulation, polyehiorinated biphenyls (“"PCBs™), and freon and otber chiorofluerocarbons.
Except for ordinary and general office supplies, such as copier toner, liquid paper, glue, ink and common household
cleaning materiais, and motor vehicle fuel stored in fuel tenks of miotor vehicles used on site in compliance with all
Environmental Laws (some or all of which may constitute Hazardous Maierials), Tenant agrees not to cause ot
permit any Hazardous Materials to ba broyght upon, stored, used, handled, genernied, releuscd or disposed of o, in,
under or about the Premiscs, the Buifding, the Common Areas or any other portion of the Property by Tenant, its
agents, officers, diroctors, ahareholders, members, managers, pariners, smployees, subtenants, aysignees, licendesy,
contractors or invitees (collectively, “Tennot's Parties”), withont the prior written consent of Landlord, which
consent Landlord may withhold in its scle 2od absolute discretion. Upon the expiration or earlier tormination of this
Lease, Tenant agrees to promptly remove from the Premises, the Building and the Property, at its sole cost and
cxpeuse, any und all Hazardous Maicrials, including eny equipment ot systems conlsioing Hazardons Materials
which are installcd, brovghi upon, atored, used, generated or released upon, in, under or aboul the Premises, the
Buiiding and/or the Property or any portion thereof by Tenant or any of Tenant’s Parties.

Landlord herehy discl that soil at the Progerty may be impacied by low levels of TPH and may be
encountered during onsite subsur(ace work. If eocountered and removed, TPH impacted soil may require
manggement and offeite disposal. Excepl as provided in the two (2) immedistely proceding sentences, Landlord
represents and wartaots, to Landlord’s ectual knowledge without duty of inquiry, to Tenant that there are no
Hazardous Materinl vp, in, or under the Premises, Building or the Propeny o excess of Jevels that require
remedintion under Environmental Laws, Landlord slso represents and warranty, to Landlord's sctual imowledge
without duty of inquiry, that oo Mold is pregent in the Bullding or Premises as of the Commencement Date in excess
of levels that require remediation pursuant to the guidelines established by the New York City Department of Health
and Mental Hygiene, 1f thore is any Hazirdous Material o, in, or under the Premises, Building or the Proporty
which has been or thereafter becomes relessed, to the vxtent said releane is not caused or permitted by Tenant’s or
Tenant's Parties, then Landlord shall be solely responsible, ab its sole cost, for promptly remediating the same if and
to the extent required by Environmental Law.

To the fullest extent permitied by law, Tenant egrees to promptly indermily, protect, defend and hald
harmless Landlord and Landlord’s members, sharcholders, partners, officers, direciors, managers, employees,
agests, contractors, successors and asgigns (collectively, "Landlord Parties”) from and against any and all claims,
damages. judgments, auits, causes of action, fosses, liabilities, penalties, fines, expenses and costs (including,
without limitation, cleag-up, removal, remediation and restoration costs, sums paid in settlement of claims,
Teasanable attomeys® fecs, reasonable consultant feps and oxport fees and coust costs) which nrise or result from the
presence of Huzardous Materials on, in, under or about the Prewises, the Building or any other portion of the
Property and whioh ars caused or permitted by Tenant or any of Tenani’s Parties. The provisions of this Article 10
will survive the expirstion or earlier fermination of this Lease. Tenant shail give Landlord wriften wotice of oy
eyidence of Mold, water leaks or water infiltration in the Premises promptly upon discovery of samc. Al its
expense, Tenant shall investigate, clean up and remediate any Mold in the Premises, if and to the axtent such Mold
is present in the Premises due to the acts or omissions of Tenant pr Tenani’s Parties. Investigation, clean up and
remediation may be performed only after Tenant hns Landlord’s written epprovat of s plan for such remedistion.
All clean up and remediation shall be done in compliance with atl spplicable Laws and to the reasonsble satisfaction
of Landlord. As used in this Lease, “Moid” means mold, fusgi, spores, micrebisl maiter, mycotoxins asd

microbiological organic compounds.

Hach of the parties aprees that iis obligations under Article 10 extend to any claim, demand, cause of action
and judgment brought by, or on behalf of, any of s employees or agents. For this pwpose, erch of the partics, by
mutusl negotiation tioreby waives, with respest to each of the other party’s only, any immunity ihat would otherwise
be nvailably against such ¢laims under the indastrial insurance provisions of Title S| RCW.

R’ 11-P

During the Term, Tenant shall be entitled 1o utilize the number and type of parking spaces specified in the
Summary. within the fenced paddog area for the Property as designated by Landlord from time to time. Laodlord
shall at all fimes have the right to establish and modify the nature and extent of the parking areas for the Building
and Property (including whether such areas shall be surface, underground and/or other sthuctures), o addition, if
Tenant iz not the sele ocoupant of the Froperty, Landlord may, in its diseretion, designate any unreserved parking
spaces as reserved parking. The rerms and conditions for parldog at the Property shall be as specified in the
Summary and in the Rules and Regulations regarding parking as conlained in Hxhibit E atiached heroto, ag the sarme
may be modified by Landlord from time to time. Teoant shall not use more parking spaces than ils allotment and
shall not use sny parking spaces specifically assigned by Landlord to other tenanis, if any, or for such other uses
such a8 visitor, handicapped er other special purpose parking. Tenaat's visitors shall be eutitled to access 1o the
parking aress on the Property designated for visitor use, subject to availability of spaces and the terms of the

Summary.
ARTICL =~ TENANT SIGN

Terunt shall have the right to install and maintain, at Tenant's sole cost and oxpense, one (1) Building
stapdard entry sign (restricied solcly 1o Tenant's nume)} on the exterior of the Building abave the doarway to the
Premisca or such other Jocation as may be reasounbly determined by Landlord, subject to the provisions of this
Astigle 12. Subseguent changes te Tenant’s sign and/or any sdditional sigos, to the extent permitted by Landlord
betein, shal be made or installed a1 Tenant's sole cost and cxpensa. All aspects of any such signs shall he subject to
the prior written consent of Landlord (which shall not be unreasonably withheld), and shall be per Landlord's
standard specifications and malerials, as revised by Landlord from time to time. Tenant shall have no right to install
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133 Liess. Tenant shafl not permit any mechanic’s, materialmen’s or other lieps to be filed against ali
or any part of the Property or the Premises, uor 2gainst Tenant's leaschold interest in the Premises, by reason of or ie
contiection with any repsirs, alterations, improvemenls or other work contracted for or underiaken by Tenant or any
of the Tonant's Partics, 1T any such bens are filed, Tenant shall, a1 its sole cosl, immediately cause such liens to be
released of record or bonded s0 that such lien(s) na longer affect(s) title to the Property, the Building or the
Premises, [f Tenant {ails to cause any such lien to be released or bonded within thirty {30) days after filing thereof,
Landiord may cause such lien to be released by any means it shall decm proper, includiog psyment in saisfaction of
the claim giving rise ta such Jien, and Tenank shall reicburge Landlord within five (5) business days afier recoipt of
invoice from Landlord, any sum paid by Landlord to remove such liens, together with interest at the Interoat Rate
from the date of such payment by Lindlord,

14.1 Teuant’s Insurance. On or before the carlier of any Early Access Period, the Commencement
Dote or the deie Tenant commences or causes to be coranenced any work of any type in the Premises, and
coolinuing during the entire Term, Tenant shall pbtain and keep in full force and effect, the following inmirance with
limits of coverage as set forth in Section 1.14 of the Summary:

8. Special Form (formerly known as “all risk™) insurance, inciuding fire and extended
caverage, spriokler leaknge, vandallsm and malicious mischiof upon property owned by Tenant and located in the
Promuecs or the Building, or for which Tenant is legally lisble or installed by pr on bebalf of Teoant ipcleding,
without limitation, furniture, cquipment and any other personsl property, and any Alterations (but excluding the
initial Tenant Improvements previously existing or inatalled in the Premises), in an amount not less than the ful)
replacemnent cost thereof.

b. Commerciy) general liability insurance coverage on &a octwrence basis, including
personal igjury, bodily injury (including wrongful death), broad form property damage, operations havard,
contractual lisbility , Jiquor liability (i€ Tenant serves alecho! on the Piemises), products and compieted operations
tiability, The limitg of liability of such commercial general liability insurance msy be increascd every three (3)
years during the Term upon reasonsble prior notice by Landiord 10 an smount reasonabiy required by Landlord and
appropriate for 1enants of buildings compareble to the Building,

c. Commercial Automobilé Liability covering all owned, hired and non-owned automobiles,

d, ‘Worker's compensation, in statutory amounts or qualified self-insurance and employers
lisbility, covering Tenant's employees for which ¢laims for death, bodily injury or illness could be nsserted against
Landlorsd; Tenant ar the Premises.

B Umbrella liability insuranee on an oscurrence basis, in excess of eod following the form:
of the underlying insurance described in Section 14.1.b. and 14.1.c. and the employer‘s liability coverage in Section
14.1.d. which is at least as broad a5 each and every arza of the underlyiog policies, Such umbrella liability insmanve
shall include concurrency of effective dutes with primary policies or self-insured progmam document, blanket
contractual liability, application of primary policy aggregates, and shall provide that if the underlying aggregate is
exhausted, the cxcess coverage will deap dowa a3 primary insurance.

142  Requirements. The properly policy required to be obtained by Tenant heteunder shull: () be
issued by insurera which are approved by Landlord and/or Landlord’s Mortgagee and are authorized to do businesa
in the state fn which the Building is located and rated not less thas Financial Size X, and with a FPinancial Strength
rating of A in the most recent version of Best's Key Rating Guide (provided that, in any ¢vent, the same imguratice
company sball provide the coverages described i Sections 14.1.a, above); (b) bo in form ressonably satisfactory
from time to time to Landlord; (c) name Tenant as named insured thereunder and, in the case of Tenant’s property
insurance policy, shall name Lundlord and, at Landlord’s request, such other persans or entitics of which Tenant bas
been informed in writing, ns additional tsureds thereunder, sl as their respective intarests may appeas; (d)
[intentionally deteted); (¢} specifically provide that the insurance afforded by such policy for the benefit of Landlord
and any other additional insureds shall be primary, and any irsurance carvied by Landlord shall tie excess and non-
contributing; (f) contain an cadorsement that the insurer waives it tight to subrogstion; (g) roquire the insurer to
endeavor 1o notify Landiord in writing ot less than thirty (30) days prior fo any material change, reduction in
coverage, canvellation or other termination thereof; and (k) be in amounts sufficient =1 all times to satisfy any
coinsurance requirements thereof. Tenant ngrees to deliver to Landlord, da soon ay precticable after the placing of
the required hasuranice, but in no event later than the date Tenant is required to obtain such insurance as sct forth in
Section 4.1 above, certificales from the insurance company evidencing the existence of such inswrapce and
Tenant's complisnce with the foregoing provisions of this Asticle 14. Tenant shall ondcavor to cause replacement
certificates to be delivered to Landlord not less than ten (10) days prior to the expiration of any such policy or
policies. [ any such initial or replacement cerfificaies are not furnished within the time(s) specified herein,
Landloxd shall have the right, but not the obiigation, to procure such policies and certificates at Tenant's axpense,

143 Effect on Insursnce. Tenant shull nor do or permit w be done anything which will (a) violate or
iovalidate any insurance policy or coverage maintened by Landlord or Tenant hereunder, or (b) increase the costs of
any i policy maintained by Laudlord. If Tenant’s occupancy ot conduct of its busincss in or on the
Premiscs repults in any inereaag in premiurny for any insuranee carried by Landlord with tespect to the Building or
the Property, Tenant shall either discontinue the activities affecting the insurance or pay suchi jiicrease ag Additjonal
Rent within ten (10) days after being billed therefor by Landlord. (f any insurance coverage carried by Landlord
pursuanl 1o this {case or otherwise with respect to the Building or the Property shell be cancelled or reduced {or
cancellation of reduction thereol shall be threalened) by tcason of the use or sccupancy of the Premises other than as
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claims, damages, judginents, suits, causes of action, losses, lisbilities and expenses, including, without limitation,
attorneys* fees and court costs (collectively, “Indemnified Claims™), arising or resulting from (8) any act or
omission of Tenant or any of Tenant’s Partics; (b) the use af the Premiues, the Building and the Property and
conduct of Tenant's business by Tenant or any of Tenant's Parties, or aoy other activity, work or thing done,
permitted or suffered by Tenant or any of Tenant's Parties, in or shout the Premises, the Building or elsewhere on
the Property; and/or (c) #ay default by Tenant as to any obligations on Tenant's part to te performed under the terms
of thie Lease or the terma of any contract or agreement to which Tenant i a party or by which it is bound, affecting
this Lease ot the Promises. The foregoing indemmnification shall include, but not be limited 10, any injury to, or death
of, any person, or any loss of, or damsge to, any proporty on tlic Premises, In cuse any action or procceding i¢
brought against Landlord or any Landlord Purties by reason of any such Indemnified Claimns, Tenunt, upon notice
from Landlord, shall defend the same at Tenant's expense by counsel upproved in writing by Landlord, which
approval shall not be unreasonably withheld. Tenant’s indemnification obligations under this Section 16.2 and
clsewhere in this Lease shall survive the capiration or eardicr termination of this Lease. Tenant's covenants,
agreements and indemnification in Section 16,1 and this Section 16.2 are not itended 10 wud shall not rwliove any
insurance carmier of ils obligations under policies required to de carried by Tenant pursuant to the provisions of this
fease,

163  Lsndlord's Isdemnification of Tenant. Notwithitanding anything 10 the contrary contsined {o
Seotion 16.1 or 16.2, Tenant shall noi be required 1o protect, defend, save harmless or indemnify Landlord from any
linbility for injury, loss, accident or damage to any person resulting from Landlord's grossly negligent sots or
omissions or willful misconduct or that of its agents, contructors, servants, employces or licensees, in conneation
with Landlord's activities on or sbout the Premises, and subject fo the terms of Article 22, Landlord herehy
indemnifies and agrees to protect, defend and hold Tenant harmless from and against Indemnified Claims sriging out
of Landlard’s grossly aegligent acis or omissions ar willful misconduct or those of its sgents, contractors, servants,
employces ot licensces in conncction with Landlord’s activities on or about the Premises. Such exclusion from
Tenant’s judermnnity and such agreement by Landlord to so indemnify and hold Tenant hurmless are not intended so
and shall not relieve any insutance carrier of its obligations under policies required to be carried by Tenant pursuant
to the provisions of this Lesse to the extent that such policies cover (o, if such policics would liave been carried as
required, would have covered) the resuif of grossty negligent acts or omissions or willful misconduct of Landlord or
those of its agents, contraclors, servants, employees or licensees; provided, however, the provisions of this sentence
shall in no way be construed to imply the availability of any doublz or duplicate coverage. Landlord’s and Tenant's
indemnification nbligations heccunder may or may not be coverable by insurance, but the feilure nf either Landlord
or Tenant to carry insurance covening the indemnification obligation shall not linst their indemnity obligations
hereunder.

164  Waiver of Worker's Compensatiorn Imsnuaity. The foregoing provisions specificelly and
expressly intend to constitute a waiver of cack party's immunity under industtia! insurance, Title 51 RCW, as
respects the other party only, and ouly 10 tho extent poccssary te provide the indemmified party with s full and
complete indemnity of cluims made by the indemnitor's emsployees. This waiver has been mutuslly negotiated.

ARTICLE 17 - CASUALTY DAMAGE/DESTRUCTION

17.1  Landlord’s Rights and Obiigetions. If the Premiscs or the Building is damaged by fire or other
casualty {"Casurlty”) to an extent not exceeding twenty-five percent {(25%) of the full replacement cost thereof, and
Landlord’s contractor estimates in ‘writing delivered 10 the parties that the damage thoreto is such that the Building
and/or Premises may be ropaired, reconatructed or restored to substantially its condition immediately prior 1o such
damage within one hundred twenty (126) days from the date of suck Cusualty, and Landlord will zeceive insurance
procecds sufficient to cover the costs of such repsirs, reconstruction and reatoration (including procceds from Tenant
and/or Tenant's insurance which Tenant iz required to deliver to Landlord pursusnt to this Lease), then Landlord
shali comznence and proceed diligently with the work of repair, reconstruction and restoration and this Lease shall
continue in fu!f force and effect. If, however, the Prenises or the Building is dsnwged to an extept exceeding
twenty-five percent (25%) of the fill replacemont cost thereot, or Landlord's contractor estimaics that such work of
repair, teconstruction and restoration will roquire longer than ooe hundred twenty (120) days to complete from the
date of Casualty, or Landlord will not receive insurance proceeds (and/or proceeds fom Tenant, s applicable)
sufficient to cover the couts of such repairs, ceconstruction and restoration, then Landiord may elect to either: (a)
repeir, reconstruct and restore the portion of the Premises or Building damaged by such Casualty (including the
Tenant [mprovements, the Alterations that Landlord elccts to insre puranant to Section 13.1 and, to the extent of
insurance proceeds received from Tenant, the Aftorations that Tenant is required to insure pursuani to Section 13,1),
in which case thig Leasc shell continue in full force and effect; or (b) terminate this Lease effective us of the date
which is thirty (30) dsys after Tensnt's receipt of Landlord's elestion to so terminats. Urtiider any of the conditiona
of this Section 7.1, Landlurd shall give written notice to Tenaat of jls istention to repait or tarminate within the
later ot sixty (60) days after the occurrence of such Casualty, or fificen (15) days after Landlord's receipt of die
estimate from Landlord's contractor or, es applicable, thirty (30) days after Landlord receives approval from
Landlord's Mortgagee to rebuild,

17.2  Tenant’s Costs and Insurance Proceeds. In the cvent of any demage or destruction of all orany
part of the Premiscs, Tenant shall immedinfely: (a) notify Landlord thereof, and {b) deliver to Landlord all
insuragce proceeds received by Tenaot with respect to the Tenant Impmovements and Alterations (to the extent such
iterns arc ool covered by Landiord's cagually insurance obtained by Landlord parguant to this Leass) and with
regpect 1o Alterations in the Premises that Tonani is required to insure pursusnt ta Scetion 13.1, exeluding proceeds
for Tenunt's furniture and other persongl property. whether or not this Lease is términated es permitted in
Section 17.1, and Tenant heveby assigns to Landlord all rights to receive such insurance proceeds. [F, for any reason
(including Tenant’s failure to obtain insuranec for the full replacement cost of aty Alterations which Tenant is
required to insure pursuant to Seciion 13.] hereof), Teoant fails to receive insurance proceeds covering the full
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suthority (but not from Landlord) any compensation ax may be separately awarded or recoverable by Tenant for the
tiking of Tenant’s fumiture, fixtures, equipment and other personal property within the Premises, for Tenant's
rolocation expenses, and for any loss of goodwill or other damage tv Tenant's business by reason of such taking.

18,3  Temporary Taking. Tn the event of & Taking of the Premises or any part thereof for tempomury
use, (a) this Lease shall be und remain unaffected thereby and Rent shall not abate, and (b) Tenant shall be entitled
10 reoeive for itself such portion or portions of any award mude for such use with respeot to the period of the taking
which is within the Term, provided that if such taking whall remain in force at the expiration or earhier termination of
this Leage, Tenant shall perforns ity obligations with twspeot to surrendor of the Premises and sbalf pay to Landlerd
the portion pf any award which 15 attributsble to any peniod of tirse beyond the Term eoxpiration date. For pusppse
of this Section 18.3, a temporary taking shail be defined as a taking for s period of one hundred twonty (120) days or
Tess.

184  ‘Walver, Tenant hereby waives any rights it may have pursnant to any spplicable Laws and agrees
that the provisions berzof shinll govera the parties” righty in the event of any Taking,

19.) Mutual Waiver. Landlord and Tenept cach hersby waives its rights against the other for any
claims or damages or losses, including any deductibles and self-insured amownts, which are caused by or result from
(a) any occwrence insured under any property insurance policy carmed by Landiord or Tenunl, as spplivable, or
(b) any occurrence which would have been covered under any property insurance required to bo obuined and
maintained by Landlord or Tenant, us applicable, under this Lease had such instrance been obtained and maintained
us required. The foregoing waiver shall be in addition to, and pot a limition of, any other waivers or relesses
contained in this Lease.

19.2  ‘Whalver of Insurers. Laadlord and Tenaot shall cavac each property insurance policy it carries to
provide that the ingurer walves all rights of recovery hy way of subrogation sgainst Landlord or Tenant, as
applicable, in connection with asy claims, losses and damages coyered by such policy. If Landlord or Tenant, as
applicable, fsils to maintgin ingurance for an insurable 1oss, such loss shall be d i tc be selfi J with a
deemed full waiver of subrogation as set forth in the immediately preceding sentence.

ARTICLE 20 - ASSIGNMENT AND SUBLETTING

20.1  Regtriction on Transfer. Except with respect to a Permitted Transfer pursuant to Section 20.6
below, Tenunt shall not, without the prior writteo consent of Landiord, which cossent Landlord will not
unreasonably withhold, condition, or delay, assign this Lease or any interest herein or sublet thie Premises or any part
thereof, or permit the use or occupancy of the Premises by mny party other than Tenant (amy such assignment,
encumhbrance, sublease, license or tha like being sometimes referred 10 as o “Transfer”). In no event may Tenant
encumber or hypothecate this Lezage or the Premises. This prohibition against Transfers shall be construed 1o
inelude & prohibition sgainst any sssignment or subletting by operation of law. Any Transfer without Landlord’s
consent (except for a Permiited Transfer pursuart to. Section 20,6 below) shall constitute a default by Tenant under
this Lease, and in sddition 4o all of Landlord’s uther remedies at law, in equity or under this Lease, such Transfer
shail be voidable a! Landlord’s election. For pwpoxes of this Article 20, other than with respect 10 4 Permiiticd
‘Transfzr under Soction 20.6 and transfers of stack of Tenant if Tevant is & publioly-heid corpozition end such stock
is ransferred publicly over o recognized security exchange ar over-the-counter murket, if Tenant is a corporation,
partnctship or other entity, any transfer, assignment, encumbrance or hypothecation of twenty-five percent (25%) or
more (individually or in the aggregate) of any stock or other ownership interost in such cotity, and/or any transfer,
agsigament, hypotheontion or encumbrance of any controlling ownership or vating interest in such entity, shall be
deemed an assignment of this Lease und shall be subject to all of the restrictions and provisions contuined in this
Article 20,

202  Landlord's Optlons, If Tenunt desires to offect u Transfer, then at loast Lhirty (30) days prior to
the date when Tenant desires the Transfer to be effective (the "Transfer Date™), Tenant shall deliver to Landlord
written notice {*Transfec Notlce™) astting forth the terms and conditions of the proposed Tranafer and the identity
of the proposed assignec, sublessee or other transferee (sometimies referred to hereinafler as o “Tranaferee”).
Tenant shall also deliver to Landlard with the Transfor Notice, a cutrent fisancial statemeni and such evidence of
finuncial responsibility and standing g Landlerd may roasonably require of the Transferee which have been centified
or audited by a reputsble independent mecounting finti acceptable to Landlord, and such other infopmakion
concemning the business background and financial condition of the proposed Transferes 2< Landlord may reasonably
request. Except with respect to a Permitted Tranafer, within fifteen (15) business daya after Lanidlord's receipt of
any Transfer Notice, and any 2dditional information requested by Landlord pursuant to this Section 20.2, Landlord
will notify Tenant of ils election to do one of the foillowing: (2) consent to the proposed Tradsfer subject 1o such
reasonable conditions as Landlord may impose in providing such consent; (b) refusc such consent, which refusal
shall be on reasonable grounds; or {¢) terminate this Lease 85 ta all or such portion of the Premises which is
proposed to be gublet or assigned end recapture all or such portion of the Premises for reletting by Landlord, which
termingtion shall be effective 8s of the proposed Transfer Date. Jf Lundlord excrcisces its oplion to lerminte this
Leasc with respect to only a portion of the Premises following Temant's vequest for Landlord's approval of the
proposed sublease of such space, Landlord shall be responsible for the tion of any demising wall which
Landlord reasonably deems necessary to separsie such space from the inder of the Promy

203  Additional Copditiops; Excess Rent. A condifion to Landlord’s consent io any Transfer will be
the delivery to Landlord of a true copy of the fully executed instrument of assignment, sublease, transfer or
hypothecation, in form and substance rearonsbly satisfactory to Landlord, an oviginal of Landlord's standacd
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personal pruperty, electronic, fiber, phone and data cabling snd related equipment that is installed by or for the
exclusive benefit of Tenant (1o be removed in accordance with the National Eleciric Cpde and other applicable
Laws) and those items, if any, of Allerstions identified by Landford pursuant to Section 13.2, removed therefrom
and all damnge coused by such removal repaired. If Tenant fails to remove by the expiration or sooner ferminadon
of this Lease ill of ita personal property and Alterations identified by Landiord for removal pursuant to Section 13.2,
Landlord may, (without liability to Tenant for loss thereof), at Tenant's sole cost and in addition to Landlord’s otker
rights snd remedies under this Lease, at Jaw or in cquity: (a) remove and store such items in accordance with
spplicable Law; and/or (5) upon ten (10) days' prior notice to T'enant, sel) all or any such ilems at private or pablic
szle for such price as Landlord may cbiain as permittad under applicablc Law. Landivrd shall apply the procoeds of
any such sale to any amounts due to Landlord under this Leuse from Tenant (inctudiog Landlard’s attornsys® feey
und:other costs incurred in the removal, storage snd/or sale of such items), with any remaindet to be paid to Tenan!,

21.2  Holding Over. Tenant will not be permitted to hold over possession of the Premisey after the
expiration or earlier termination of the Term without the express written consent of Landlord, which consent
Landiord may withhold in its sole and shsalute discretion. If Tenant holds over afler the axpiration or earlier
termipation of the Term with or withoot the express written consent of Landlord, then, in addition to all other
remedies available fo Lagdlord, Tenant shall become a tenant st sufferance only, upon the terms and conditions sct
farth in this Lease so far as applicable (including Tenant's obligation to pay all Additional Rent under this Lease),
but at & Moothly Basc Rent equal to onc hundred twenty five porcent (125%} of the Mouthly Base Rent and
Operting Bxponses applicable to the Promises immediately prior 1o the dale of such expimtion or earlier
termination for the first two (2) months of such holdover, aad thercafier at a tate of Monthly Bose Rent squal ta one
hupdred Rty percent (150%) of the Monthly Basc Rent and Operating Expenses applicable to tic Premises
immediately prior to the date of such expiration or earlier termination. Any such holdover Reat shall be paid oo a
per month basis without reduction for partial mooths during the boldover. Acceplance by Landlord of Rent afler
such expiration or sarlier terminstion shall nol constifute consent: to a hold over hereunder or result in an extension
af this Lease. This Section 21.2 ghall not be construed to create any express or implied right to holdover beyoud the
expiration of the Term or any extension thercof. If Landlord notifies Tepant in writing that Landiord hes entered
inlo a lonse with a third party for the loase of all or a portion of the Premises commencing following the expiration
of the Term, and Tenant fails o surrender the Premises within thirty (30} days following receipt of such notice, then
Tenant shall be liable, and shall pay to Landlord within ten (10) days after demeand, for all iesscs incutred by
Landlord ax & resull of such boldover, and shall indemnify, defend and bold Landlord and the Landlord Parties
harmless from and against all liabilities, damages. losses, claims, suits, costs aid expenses (inchuding reasonsble
attormeys’ feos und costs) arising from or relating to sny such holdover teonney, including without limitation. any
cluin for damages made by a suceceding tenant. Tenant's indemnification obligation hereunder shali survive the
expiration or earlier lermination of this Lease. The foregoing provisions of this Section 21,2 are in addition to, and
do not affect, Lasdlord's right of re-entry or any other rights of Laudlord hereunder or viherwise at law or in equity.

TIC -DEFAU

221 Tenant’s Defanlt, The occurrence of any ane or mare of the fallowing events shall constitute &
“Defsult" under this Lease by Tenant:

n the vacation or abandc of the Premiscy by Tenant. “Abandoament” is herein
defined to inchude, but is not limited to, any absence by Tenant from the Premises for five (5) business days or
longer whils in dofault of any other provision of this Lease;

b. the failure by Teount to make any payment of Rent, Additioasl Rent or any other
payment required to be made by Tenant heceunder, where such failure continties for five (5) days after written notice
thereof from Landlord that such payment was not received when due; provided that if Landlord provides two (2) or
more notices of 1ate payment within any twelve (12) month period, then the third fajlure of Tenant 1o muke any
puyment of Rent or any other payment required to be made hy Tonant hereunder when due in the twelve (12) month
period following the second {2ad} such notice shall be an autosmatic Default witbout netice from Landlord;

<. the failure by Tenant to observe or perform any of the express or implied covenanis or
provisions of this Lease to be observed or performed by Temanl, other than as specified in Sections 22.1{r) or (b)
ahove, wiera such filurs shall coatinge for o period of thinty (30) days after written notice thereof Srom Landlord to
Tenont; provided, however, that if the nature nf Tenant’s defoult is such that it msy be cured but more than thirty
(30) days are reasonsbly required for ils cure, then Tepant shall not be deemed to be in default if Teoant shall
commence such cure within said thirty (30) day period and thereafter diligently prosecute such cure 10 completion,
which completion shall occur not later than sixty (60) days from the date of such notice from Landloxd, unless
Lundlord agrees to extend such perind in writing; or

d A general sssignment by Tenant or any guaragtor or surety of Tenant's obligations
hereunder (“Guaraater") for the bonefit of creditors;

B Receivership, asitachmen, or other judicial seizure of subslantially atl of Tenant's assels
on the Promises, such attachment ar other seizure remaining undismissed or undischarged for a period of thirty (30)
days afier the levy thereof;

Any notice sent by Landlord to Tenant pursuant to this Scction 22.1 shall be in lieu of, and not in addition 10, any
aotice required under any applicable Law.
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exercising such enty rights, Landlord shall endesvor io minimize, to the extent reasonsbly practicable, the
interference with Tenant's business, and shall provide Tenant with reasonsbls advance notice (oral or written) of
such entry (excepl in emergency situstions and for scheduled services). For cach of the foreguing purposes,
Landlord sball at all times bave snd retain e key with which to unlock all of the doors in, upon and sbout the
Premiges; excluding Tenant's vaulls and safes, and Landlord ghall have the means which Landlord mny deem proper
10 open said doom in an emnergency in order to obtain entry (o the Premises. Any coiry to tbe Premises obtamed by
Landloré by any of said means or otherwise shall not under sny ecircumnstances he construed or deemed to he 8
forcible ar umlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the Premises or any
portion thereof, or grounds for any ubatement or reduction of Rent and Landlord shall not heve any lability to
Tenant for any datnages or losses on sccount of sny such entry by Landlord.

ARTICLE 25 - LIMITATION ON LANDLORD'S LIABILITY

Notwithstending anything conttined ix this Lease to the contrary, die obligations of Landlord under this
Lease (including as to any actual or alleged breach or default hy Landlord} do not constitute personal obligutions of
the individual members, manogers, investors, purtoers, directors, officers, or shareholders of Landlord or Landlord’s
membees ot partmers, and Tenant shall pot seek recourse sguinst the individual memhers, managers, investors,
pariners, dizectors, officers, or shareholdera of Landlord or Landlord’s members or partners or any other persons or
entities having any interest in Landlord, or any of their personal assets for satisfaction of any liebility with reapoct to
this Leage. In sddition, in:consideration of the benefits accruing hereunder to Tenant and notwithetanding anything
contained in this Lense to the contrary, Tenant herehy covonants and agrees for itself and &l of its successors and
wssigrs that the lisbility of Landlord Tor its obligations under this Lease (incliding any Liability as a result of any
actual or aileged fatlure, breach or default hereunder by Landlord), shall be limited solely to, and Tenant's and jts
guceessors' and assigns® sole and exclusive remedy shall be aguinst, Landlord’s inferest in the Building, and no othier
assets of Landlord. The term "*Landlord" as used in this Lease, so far as covenants or obligaiions on the part of the
Landlord are concemed, shall be limited to mean and include only the owner or owners, at the time in question, of
the fee title 1o, or a lessee’s interest in & ground lease of, the Property. Ip the event of any transfer or conveyance of
any such title or interest (other than a transfer for security purposes only); the trunsferor shall be sutomatically
relieved of sil covenants and obligations on the part of Landlord contained in this Lease. Landlord and Landlord's
manaferces and assignecs shall bave the absoluie right to wansfer sll or any portion of their respective title and
interest in the Premisez, the Building, the Property and/or this Lease withogt the consent of Tenant, and such transfer
or subsequent transfor shall ot be deemed a violution on Landlord's part of any of the torms and conditions of this
Lense.

Tennnt accepls this Lease subject and subordinate to any mortguge(s), deod(s) of trust, ground Teasc(s) or
other lien(s) now or subsequently arising upon the Premises, the Building or the Property, and to renewais,
modifications, refinancings and extensions thereof {collectively referred to as a “Mortgage”). This clause shall be
self-operative, but no leter (haw ten (10) business days after writien request from Landlord or any holder of 8
Morigage (a “Morigagee(s)”), Tenant shall execute 8 commercislly reasonable subordinalion agreement. As an
alternative, a Mortgagee shall have the right at any time 1o subordinate its Morigage to this Lease. No later than ten
(10) business days aficr written request by Landlord or any Morigagee, Tenant shall, without charge; attorn to any
suecossor 10 Landlord's interest in thiy Lesse. Troant hereby waives its rights under any current or future Law
which gives or purports to give Tenant any right to terminste or othersvise adversely affect this Lease and the
obligations of Tenant hersunder in the event of any such foreclosure proceeding or sale. Should Tenans fail to sign
and Teturn any such documents within said ten {10) business day period, Tenant shall be in defavlt hercunder.

CLE 27 - ESTOPP, R CATE

Within fifteen (15) days following Landlord’s written request, Tenant shal] execute and deliver to Landlord
an estoppe] certificate, in a form substantially similar to the form of Bxhibit E attached hereto. Any such estoppel
certificate delivered pursuant to this Article 27 may be relied upon by sny Morigagee, beneficiary, purchaser or
prospective purchaser of any portion of the Property, s well as their assignees. Tenant's failure 10 defiver such
estoppel certificate {ollowing an additional two (2) business day sur¢ peviod after notice shall constitute a default
herounder. Tenant's failure to deliver such certificatc within such time shall be conclusive upon Tenant that this
Lease in in full force and elfect, wilbput modification except as may be represented by Landlord, that there uwre no
uncured defaults in Landlord's performance, and that not mrore thae one {1) month's Renl ksas been psid in advance,

TICLE 28 - ON OF 15

If Tenant occupies less thao 25% of tite Building and Landlord requires the Premises for use by another
tenant or for other reasons conaccted with Landlord's space mensgeouent plans for the Building or the Property, then
Landlord shali have ibe right, upon sixty {60) days’ prior written, notice to Tenant, to relocate the Premises to otbar
space of substantially similar size as the Premises, and with tepant improvements of substantially similar age,
quality and fayoul 8s then existing in the Premises. In the event of any such relocation, Landlord shall pay for the
cost of providing such substantially simélar tenant improvemeats (but not any furnifure or personal property), and
Landiord shall reimburse Tenant, within thirty (30) days after Londlovd's receipt of invoices and paid receipts, for
the reasonable moving, telephone and data instatlation and stationery reprinting costs actually psid for by Tenant in
comnection with snch relocation, If Landlord so relocates Tenant, the (erms and conditions of this Lease shall
rermain in full foree and sffect and upply to the new space, except thal () u revised Bxhibit A and/or Exhibit B shall
become part of this Leasc and shall roflect the location of the new ypace, (b) the Summary shall be amended o
include apd state all correct dala as to the new space, and (¢) such new space shail theresfter be deemed to be the
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(including, without limitation, its actual appraisers’, accountants®, attorneys’ and other professional fees, expenses
and court costs), shall he paid by the other party, including any and ali costs incurred in enforcing, perfecling and
executing such judgment and all reasonable costs and attorneys' fees sssocisted with uny uppeal.

31.6  Waiver, The waiver by either pusty of any breach by the other party of uny term, covenant or
condition herein contained shall not be deemed to he 8 waiver of any subsequent breach of the same or any other
term, covenant and condition hercin contained, nor shall any custom or practice whick mny become catablished
between the parties i the administration of the terms hereof be decmed @ waiver of, or in any way affect, the righi
of any party to ingist upor the performance by the other in strict accordance with ssid terms. Neo waiver of any
default of either party | ler shall be fmplied from any scceptance by Landlord or delivery by Tenanf (as the
cuse may be) of sny Rent or other payments due hereunder or any omission by the ton-defaulting party to lake any
action on accouni of such defauli if such default persists or is repeated, and 1o expreas waiver shall uffect defaults
other than us specified in said waiver,

317 Terms und Headlngs. The words “Landlord” and “Tenent” as used hereir shull include the
plural as well as the singular. Words used in. any gender include niher genders. The Article and Section headings of
this Lease are not a purt of this Lease and shall bave no effect upon the coastruction or interpretation of sny part
hereof. Any deletion of language from this Lease grior ta its axecution by Landlord and Tenant shall not be
constryed to rafse any presumption, cannn of constuction or implication, including, without Hmitation, any
implication that the parties Int2nded theseby in state the converse of the delefed lapguage. The partics hereto
acknowledge and agree that each hax participated in the negotistion and drafting of this Lease; therefors, in the eyent
of an ambiguity in, or dispute regarding the interpretation of, this Lease, the interpretation of this Lease shall not be
resolved by any rule of interpretation providing for interpreiation againat 1be party who caused the uncertainty Lo
exist or against the draftsman.

318  Time. Time is of the essence witl respect to performance of svery provision of this Lease in
which time or performance is a factor,

31.9  Business Day, A "business day” is Monday through Friday, excluding holidays observed by the
United Statas Postal Service and reference (o 5:00 p.m. i to the time zone of the recipienl. Whenever action must
be taken (including the giving of natice or the delivery of documents) under this Lease during n certain period of
time (or by a particular date) that ends {or oceurs) on s non-business day, then such peried {or date) shall be
cxtended until the immediately following business day.

31,10 Payments snd Notices. All Rent and other sutha payable by Tenant to Landlord hareimder shall
be paid to Landlord at the eddress designated in the Summary, ot to such other persons dnd/or at such other places as
Landlord may hercafler designate in writing. .Any notice required or permilted 1o be given hereunder must be in
writing end may be given by personal delivery (including délivery by nationslly recognized overnight courier or
express mailing aervice), or by regisiered or certified mail, postage prepaid, return receipt vequested, addressed to
Tenant at the address(es) designated in the Summary, or to Landlord at the address{es) designated in the Summuary.
Either party muy, by written ootice to the other, specify a different sddress for notice purposes. Notice given in the
foregoing manner shall be deemed given (i) upos confirmed transmission if sent by facsimile transmission, provided
such tranwmission is prior te 5:00 p.m. oo a business day (if such transmission ia sfier 5:00 p.am. on a businese day or
is on 2 non-business day, such notice will be desmed given on the (ollowing business day). (i) when actually
received or rofuscd by the party io ‘whons sent if delivered by a casrier or personully served or (i) if mailed, oo the
day of actunl delivery or refusnl s shown by the certified mnil returo receipt or the expiration of three {3) business
days after thie day of mailing, whichever first oceurs.

3111 Prior Agreements; Amendments. This Lease, inchiding the Summery and all Exhibits attached
hereto, contains 41l of the covenants, provisions, agreements, conditions and understandings between Laodlord and
Tensant concetning the Premises and any other matter covered or mentioned in this Lease, and no prior agreement or
understanding, oral or writien, express or implied, pertaining to the Premiscs or any such other maiter shall be
effective for any purpose. No provision of this Lease may be mmended or added to except by an agreemeat in
writing signad by the parties bereta or their respective successors in interest, The parties acknowlodge that all prior
agresments, representations and negotiations are deemed suf ded by the ion of thiz Lease to the extent
they are ot expressly incorporated herein.

31.12  Separsbility. The invalidity or unenforceability of uny provision of this Lease shall in ao way
affect, impair or invalidste any other provision hercof, and such other provisions shall remain valid and in full force
and effect to the fulleat extent permitted by law.

31.13  Recording. Neither Landlord nor Tenant shall vecord this Lease or & short form memomndum of
this Lease.

31.J4  Accord and Satlsfaction. No payment by Tenant or receipt by Landlord af # lesser amount than
the Rent payment herein stipulsted shall be deemed to be other than on account of the Rent, nor shal! any
endorsement 07 statement on any check or any letter accompanying any check or payment ac Rent be deemed pn
accord and sstisfacton, and Landlord may sccept such check or payment without prejudice ta Landlord's rght to
recover the balance of such, Rent or pursue any other remedy provided in this Lease. Tenunt agrees thst euch of the
foregoing covennnts and ugreements shall be applicable to any covenant or agreement cither exprossly contained in
this Lease or imposed by any statute or at common law,

31.15 Finenclal Ststements, Upon fifteen (15) days pror written request from Landlord {which
Landlord mey make st any time daring the Term including io connection with Tonant's ¢xareise of any Opfion in
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exercise of the Option in question or et any time ufter tho excroiso of sny such Option and prior to the
commencenient of the Option event, (ii) Tenunt has sublet all or more than ffty percent {50%) of the Premises
excepl pursuant to & Permitted Transfer, or (ili) Landlord has given Tenant two (2) or more poticed of default,
whether or not such defaults are subsequenily cured, during any twelve (12) conseoutive month period of this Lease,
or (iv) if in Landlord's determinition Tenant's financial condition is not equal to or greater than Tenant’s financial
condition as reported by Tonant to Landlord in connection with and as of the execution date of this Lease by Tenant,
Esch Qplion granied to Tonant, if any, is hereby deemed an economio term which Landlord, in iis sole and absolute
discretion, may or muy not offer in conjunction with any future sxtensions of the Term,

3123 Non-Discrimination. Landlord shall not discriminate on the basis of race, color, maritsl status,
national origin, religious affiliation, disability, sexusl orientation, gender identity or expression or sge except by
minimum age and relirement provisions, unless besed upen a bona fide occupationsl qualification, in the
employment or spplication for employment or in the sdmmnistration or delivery of services or any other benefits
under King County Code Ch. 12.16.125. Landlord shall comply fully with ail applicable federal, stute and focal
laws, ordinances, exceutive orders and regulations that protibit such discriminntion, These lawy include, but are not
limited to, chapter 49.60 Revised Code of Washington, and Titles VI and Vi of the Civil Rights Act of 1964, Any
violation of this provision shall be considered a defsult of this Lease and shall be grounds for cancellation,
termination, or suspension, in whele or in part, of the Lease and may result in ineligibility for further agreements
with King County.

[NO FURTHER TEXT ON PAGE; SIGNATURES ON FOLLOWING PAGE]
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ACKNOWLEDGMENT

State of )
County of )

On , 2017, before me,

(inurlnamemdtiﬂaoflhowurynbow)
votary public, personally app , who proved to who
ptnvedlomcnnlhebﬂu ufnﬁs&nmnvﬂmmbe!hamﬂ mwmme{s}iifmwb!ﬂibgdmthcmﬂﬁn
instrument and acknowledged 1o me that he/shefthey excauted the same in his/her/thoir anthorized capacity(ies), and
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
seted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of ib¢ Stateof that te forcgoing
paragrapl is truc and correct,

WITNESS my hand and official scal,

Signature (Seal)

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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A notary public or other officer completing this

|lcertificate verifies only the identity of the individual
who signed the document Lo which this centificate i

attached, and not the: truthfuiness, accuracy, or validity
of that document.

STATE OF CALIFORNIA g
¥ BS;
county oF_ IR )
on_ Oct. 10 2017 before me, Natlia €. O
(insert nnme and title of the officer),
personally appeared il A . Bellng , who proved to me on fho bisis of

satisfactory evidence to be the person(x) whose names) iwbag subsoribed o the within instrument and
ucknowledged to me that he/shedthey-oxecuted the sume in hishenitheir authorized capacity(ing), and that by
his/hexttheir signature() on the instrument the person{kY; or the entity upon behslf of which the person(yacted,
executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of Californiia that the foregoing paragraph is
true and correct,

WITNESS my hand ang‘official scal.

A /m/ oy VO 0D

: . otary Public - Catifornia

Signature:

l = g Qrange Counly
V Commission # 2154601

[Seal]
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only after agreement by Tenant to pay any costs resulting from the design and/or construction of such changes in
excess of the Allowance. Tepant hereby acknowledges that any such changes will be subject to the terms of
Sections 7 and B below. Landlord's approval of the Final Plans shall create no tability or responsibility on the part
of Landlord for the complefeness of such plana or their design sufficiency or compliance with Laws.

() Changes to Shell of Bullding, If the Final Plans or any amendment thercol or supplement thereto shall
require changes in the Building shell, the increased cost of the Building shell work caused by such changes will be
paid for by Tenant or charged against the “Allowance” described in Section 5 below.

(6] Work Cont Esttmate snd Statement. Prior to the commencement of construction of 4any of the Tenant
Improvements shown o the Pinal Plans, Landlord will submit to Tenant ¥ written estizmute of the cost (the “Work
Cost™) to compléte the Tenant Impravement Work, which written estimale will be based on the Fina! Plans taking
into account any modifications which may be required to reflect changes in \he Final Plans required by the City or
County in which the Premises are located, which shull include 2 construction schedule of valuss and subcontrsctor
cost detail (the "Work Cost Estimate™). Tenant will either approve the Work Cost Estimate or disapprove specific
items and submit to Landlord revisions to the Final Plans to reflect deletions of and/or subatitutions for such
disapproved items. Submission and approval of the Work Cost Estimate will proceed in accordance with the Wosk
Schedule. Upon Tenant’s approval of the Work Cost Estimate (auch approved Work Cost Estimale to be bereinafter
known as the “Wark Cost Statement”), Landlord will have the right to purchase materials and fo commence the
coustruction of the items included in the Work Cost Statement pucsuant to Section 6 hercof  If the total costs
reflected in the Work Cost Statemnent oxceed the Allowance deseribed in Section 5 below, Tenant sgrees to pay such
excess, 8 Additional Rent, within thirty (30) days afler Tenant's approval of the Wotk Cost Estimate, provided that
Tenant will be given the opportunity to review and approve & construction schedule of values and subicontractor cost
detsil for costs in excess of the Allowance. Throughout the course of construction, any differences between the
estimated Work Cost in the Work Cost Statenent and the actual Work Coat will be determined dy Landlord, and
‘Tenant agrees to pay such excess, as Additional Rent, within thirty (30) days after the occurrence of such additional
cosis.

s PAYMENT FOR THE TENANT IMPROVEMENTS.
{e) Allowance: Lendlord hereby grants to Tenant en Allownnce as referenced in the Swamary (the
“AHowance'"). The Allowance is to be used only fort

® Payrent of the cost of preparing the Space Plans and the Fizol Plans, including mechanical,
electrical, plumbitiy end structural drawings and of all other nspectx necessary to complete the Final Plags, The
Allowance will aot be used for the payment of oxtrsordinary design work nol consistent with the scope of tie
Standards (i.e., above-standard design work) or for payments 10 any other consultants, designers or architects other
than Landlord’s architect, enginears and consultants.

{ii) The payment of plan check, permit and license fees relaling to construction of Lhe Tenant
lmprovements.

{i1i) Construction. of the Tenant Improvements, including, without limitation, the following:

(ag) Inataliation within the Prermises of all partitioning, doors, floor coverings, ceilings, wall
covorings and painling, millwork and similar items;

{bb) All clectrical wiring, lighting fixtures, outlets and switches, and other electrical work
necessary for the Premises;

(cc) The furnishing and instailation of all duct work, terminal boxes, diffusers and accessories
necessary for the heating, ventilation and air conditioning aystems within the Premises, including the cost
of meter and key controd for after-hour air conditioning,

(4d)  Any addiionsl improvements to the Premises required for Tenant®s use of the Premnisss
inciuding, but nat limited 1o, odor conwol, speclal heating, ventilation and air couditioning, noise or
vibraton control or other special systems or improvements;

(ee) All fire and life safety confrol systams such as fire walls, sprinklers, halon, fire alarms,
including piping, wiring and accessories, necessary for the Premises;

¢4} All plumbing, fixtures, pipcs and ascessaries necessary for the Premises;

(gg)  Testing and inspection costs;

{hh) Fees for the general conkzacter includiag, but not limited to, fees and costs sitribotubls to
general conditions asseciated ‘with the construction of the Tenant Improvements, which shall be Limited to
twenty pereent (20%) of direct construction costs; and

(ii) Landlord's conatruction management fee of five percent (%) of the total costs of the
Tenant Inzprovements.

M) Fxcess Costs. The cost of each jiem referenced in Scction 5(a) above shall be charged against the
Allowance. If the Work Cost exceeds the Aliowance, Tenant agrees to pay to Landlord such excess including the
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incempatible with the Standards; (d) any delay of Tenant in making payment to Landlord for Teaant's share of the
Work Cost beyond the desdlines provided in this Work Letter, provided that such deadlines shall not begin to run
until Landlord provides the required cost documentation; or (¢} any other act or failure to act by Tenant, Tenant's
employees, agents, archilects, independent cantractors, consultants and/or any other person performing or required
to perform services on behalf of Tenant,

9. FORCE MAJEURE DELAYS. For purposes of this Work Letter, “Force Majeure Delays™ means any

actual delay in the construction of the Tenant Improvements, which is beyand the reasonable control of Landlord or
Tenant, ns the case may he, ax described in Section 31.17 of the Standard Provisions,
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EX
RULES AND REGULATIONS

i Tenant ghall not place anyihing or allow anything to be placed near ibe glass of any window, door, partition
or wall which may appear unsightly fom outside the Premiscs, No awnings or ather projection shall be atiached to
the outside walls of the Building without the prior written consent of Landlord. Ne curtains, blinds, shades or
strecny shall be attached to or hung in, or osed in connection with, asy window or door of the Premises, other than
Building standard materials, without the priot vritten consent of Landlord.

28 Tenant shall not obstruct any sidewnlks, halls, passages, exits, entrances, eleyators, escalators or stairways
of the Building. The halfs, pussages, exits, entr , elevators, escalatars and stairways are not for the genera!
public, and Landlord shall in all casys retzin the right {0 control and prevent access thereto of all persons whose
presence in the reasonable judgment of Landlord would be prejudicial to the safety, character, reputation and
interests of the Building; provided, that nothing hervin coninined shall be construed to prevent such access to
persons with whom any tenant normally deals in the ordinery course of its business, unless such persons are cngaged
in llegal activities. Tenan! and no employee, invitee, agent, licensee or contractor of Tenant shall go upon or be
cotitled to use any portion of the roof of the Building without the prior written consent of Landinsd,

3 Tenant shall not cause any unnecessary janitorial labor by carelcssness or indifference to the good order
and cleanliness of the Premises. Landlord shell not in any way be responsible to Tenant for loss of property on the
Premises, however seguring, or for any damage to Tenant’s property by any janitors or any other emaployse or any
ather pergon,

4, Landtord will fumnish Tenam, free of charge, with two keys (o each door lock in the Premises. Landlord
may imposc a reasonsble charge for any additionn! keys. Tenant may not make or have made additions] keys, and
Tenant shal! not alter any lock or install 3 new additionsl tock or bolt on any door or windsw of itz Premises.
Tenant, upon termination of ite tenancy, sball deliver to Landlord the keys of all doors which have been fumished to,
or otherwise procured by Tenant, and, in the event of loss of any keys, shall pay Landlord the cost of replacing the
same or of changing the lock or locks opened by soch lost key if Landlord shall deem it necessary to make such
change.

5. intentionally omitted.

6. Tenasnt shall not place a load upon any floor of the Premises which exceeds the load per squars foot which
such floor wes designed to carry and which is nlfowed by Law. Landlord shall bave the right to prescribe the
weight, size and position of sll equipment, materials, furniture or other property brought info the Building. Heavy
objects, if’ such objects are considered necessary by Tenant, as determined by Landlord, shall stand on such
platforms as determined by Landlord to be necessary to properly distribate the weight. Busincss machines and
mechanical equipment which eause noise or vibration that may be transmitted to the structure of the Building or to
any space therein to such a degree as to be objectionable to Landlord, shall be placed and maintained by Tenant, at
Tenant’s expense, on vibration climinstors or other devices sufficient to ¢liminate noise or vibration. Landlord wil)
nat be responsible for loss of, or damage 1o, any such cquipruent or other property from any cause, and al) damage
done to the Building by maintainiog or moving such equiproent or other praperty shall be repaired at the expense of
Tenant,

7. Tenant shall not use or keep in the Promises any kerosene, gasoline or inflammsble or combustible fluid or
material other than those limited quantities necessary for the operation or maintenance of office equipment. Tenant
shall not use or permit to be nsed in the Premiscs any foul or noxious gas or substance, or permit or allow the
Premises to be occupied or used in a manner offensive or objectionable to Tandlord by reason of noise, odors or
vibrations, nor shall Tenant bring into or keep in or about the Premises any birds or animals.

8. Tenant shall not use any method of heating or sir-conditioning other than that supplisd to the Premiscs by
Landlord
9, Landlord reserves the right from time to time, in Landlord’s kole and absolute discretion, exervisabic

without prior notice and without lability to Tenant, to0: (a) name or change the pame of the Building or Property;
(b} change the address of the Building, and/or (¢) instali, replace or change any signs in, on or about the Property
{except for Tenant's signs, if any, which are expressly permitted by the Leasc).

10. Landlord sbali not be lisble for dumages for any error with regard to the admission to or exclusion from the
Building of any persot. Tenant shall be responsible for sil persons for whom it requests passes and shal be liable to
Landlord for all acts of such persons. Landlord reserves the right to provent sccess to the Building in case of
invasian, maob, riot, public sxcitement or other commatian by ¢losing the doors or by other appropriate action.

11. The toilet rooms, toilets, urinals, wash bowls and other agparatns shall not be used for any purpose other
than that for which they were constructed, and no foreign substances of any kind whatsoeves shall be (hrown thevein.

12, ‘Tenant shall not install any radio or television antenna, loudspeaker or other dévice on the roof or exterior

wallg of the Building without the prior writien consent of Landlord. Tenant shail not interfere with radio or
television broadcasting or reception from or in the Building or elsewhere.
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8, Parking is probfbited: (g) in arcas not striped for parking; (b) in aisles; (o) whers “no parking” signs aro
posted; (d) on ramps; (e) in cross-haiched aress; and (f) in reserved spaces und in such other arcas as may be
designated by Landlord or Landlord's parking operator.

9, Losa or theft of parking identification devices, if any, must be reported to Landlord's property manager
immediately, and 2 loat or stolen report must be filed by the Teaant or user of such parking identification device at
thc time. Laundlord has the vight to exclude eny vehicle from the parking facilities that docs not have en
idemtification device:

10. Any parking identificstion devices repoarted lost or stolen found or any noaviherized car will be ronfisoated
sud the jllegal holder will be subject to prosecution,

11. Washing, waxing; cleaning or servicing of any veliicle in any area nol specifically reserved for such
purpose is prohibited.

12, The parking aperators, managers or attendants, if any, are act anthorized to mauke or allow any exceptions
1o these rules and regulations.

13, If the Lease terminates for any reason whatspever or if Tenmt's right to possession of the Premises is
terminated after o Default, Tenant’s right to pask in the parking facilities shall 1erminate concurrantly therewith.

4, Landlord reserves the right to modify and/or adapt such sther reaspnuble dnd nun-discriminstory mles and
regulations for the parking facilities as it deerns necessary for the operation of the parking facilities. Landiord may
refuse to permit any person who violutes these rules to park in the parking facilities, and any viclation of the mles
shal} subject the vehicle to removil, at such vehicle owner’s expense,

15. Tenant shall not permit any parking by its employees, agoenis, sublenunts, cuslomers, invilees,
concessionaires or visitors on the streets surrounding the Premises in violation of any ordinances or postings by any
public suthorities having jurisdiction.

18, ‘T'enant’s parking spaces shall be nsed only for parking by vehicles no larger than normally sized passenger
wHomobiles, vans and sport ulility vehicles, Tenant shull pot permit or allow any yehicles that belong to or are
cantrolled by Tenant or Tenant's employees, supplicrs, shippers, eustomers or invitees to be loaded, unloaded, or
parked in areas other than those designated by Landlord for such sctivities. If Tenant permits or allows any of the
prohibited actvities described herein, then Landiord shail hove the right, in addition ta such other rights and
remedies that it may have, to remove or fow away the vehicle involved aod charge the cost thereof to Tenant, which
cost shall he payable by Tenant upon demand by Landlord.
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EXHIBIT G
ONMENTAL QUESTION C1LOSURE STATEME

‘The purpose of this form is to obtain information regarding the use or proposed use of hazardous materials at the
promnises. Prospective tenants should answer the questions in light of their proposed operations at the premises,
Existing tenants should answer the queations as-they relate to ongoing operations at the premises and should update
any information previously submitted. 1f additions] gpace is ficeded trx answer the queitions, you may atmch
soparate sheets of paper to shia form. All questions are bnly with respect to the operations that will-be located/are
located at the Premises.

Yaur coopetation it this matter is appreciated.

L GENERAL INFORMATION

Name of Responding Company;
Check the Applicable Stawws: Prospective Tenant Existing Tenant

Mailing Address:

Contect Person and Title:

Telephane Number: (___ )

Address of Leased Premises:

Length of Term: |

Describe the proposed operations 16 take place oo the premises, including principal products manifactured
ar services to be condueted. Foxisting tenanty should describe any proposed changes to onigoing operatinnn.

2. STORAGE OF HAZARDOUS MATERIALS:
z3 'Will any hazardops materials bs used or stored on-site?

Wastes Yes No

——e —

Chéngieal Products Yes No

2.2 Attack 2 list of any hazardous materials to be used or stored, the quastities that will be on-site at
any given time, and: the location and method of storage (e.§., $5-gallon drums sa conosete pad).

3. STORAGE TANKS AND SUMPS

3.1 I afiy above or below ground storage of gasoline, diesel or other hazardous substanues in tankz ot
swmps proposed or currently eonducted at the promises?
Yes No

It yies, deseribe the materinls to be stored, and the type, size and construction of the sump ot tank.
Attach copics of any permits obtained for the storage of such substances.

32 Have any of the tanks of sirops been inupected or tested. for leakage?
Yes No
If 30, attach the resulis.

33 Have: any spills or Jeaks acowred from such tanks or sumps?
Yes No

If 50, descrilie.
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5.7

Yes Ny

e ——

1f yes, please describe any existing or proposed tréatment: methods.

Aftach copies of any hazardous weate permita or licenses issued 1o your company with reapeét to
its nperations at the premises.

6. WASTEWATER TREATMENT/DISCHARGE

4.1

5.2

6.3

Do you discharge wastewater to:
storm drain? sower?

surface woter? no industris} discharge

Ts your wastzwaler treated befors discharge?

Yes Na

Ifyes, desoribe the type of treatment conducted.

Attach sopiss of any wasiewater discharge permits Iseued to your company with respoct fa its-
operations at the premises. ’

* AIR DISCHARGES

1

7.2

2.3

74

Do you have any filirtion systems or stacks that dischirge into the air?

Yo No

e

Do you operate any of the following types of equipment o any other equipment requiring an ale
emissions permil?

Sprwy booth
Dip tank
____ Drymgoven
Incinerator

Other (please deseribi)

No equipmerit requiring air permits

Are dir emisgions forn your operations monitored?
Yeos No

if so, indicate the frequency of monitoring and a deseription of the manitoring results.

Attach copies of any air cmissions pormiti pertaining to. your operations ut the premises.

8. HAZARDOUS MATERIALS DISCLOSURES

8.1

B2

1786849107076v13

Does your compeny handle hazardops materisls & 8 quantity equal to or exceeding an aggregats
of 500 pounds, 5% gallons, or 200 cubic feet per month?

Yes No

Has your company preparcd s hozardeus materials management plan pursuant to any applioshle
requirements of g local fire department oy governmental ogenoy?

Yes No __ ..
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EXTENSION OPTION

RIDER NO. 1 TO LEASE

This Rider No. | is mude and entered into by and between LBA RY-COMPANY I, LP, a Delaware limited
purtnership {“Landlord"), and KING COUNTY, & political subdivision of the State of Washington (" Tenant”), as
of the day and yesr of the Lease botwoen Landlord and Tenant to which this Rider is sttached. Landlord and Tenant
hereby ngroe that, notwithstanding nnything contained in the Lease (o the contrary, the provisions set forth below
shall be deemed to be part of the Lease and shall suporsede any inconvistent provisions of the Lease. All mferencey
ity the Lease oyd in this Rider lo the “Lease™ shall be construed to mean the Lease (and sll Exhibils and Riders
attached thereto), as amended and supplemented by this Rider, All capitalized terms not defined i6 this Rider shail
haves the same meaning a3 gt forth in tie Lease,

| Landlord hereby grants to Tenant two (2) options (collectively, the “Extension Optivns”, and
cach, an "Extension Option") 1o extend the Term of the Lease, each for one (1) sdditional period of five (5) years
(vollectively, the “Option Terma", und each, an "Optlon Term"), on thé same terms, covenants and condifions as
pravided for in the Lease during the initial Term, except for the Monthly Base Rent, which shall be “fair market
rental rate” for the Premises for the Option Term as defined and detormined in secordance with the provisions of the
Fair Market Rental Rate Rider attached to the Leuse as Rider No. 2, subject to fair market annual rent adjustments

during the Option Term.

2 An Extension Option must be exercised, if' 5t all, by written notice (“Eatension Notive") delivered
by Tenant to Landlord no sconer than that date whigh is fifteen (15) months and no later than that date which is
twelve (12) months prior to the expirstion of the then current Torm of the Lease. Provided Tonant has properly and
timely exercised the Extension Option, the then current Term of the Lease shall be extended by the Option Term;
and all terms, covenants and conditions of the Lease shall remain unmodified and in full force and effect, except that
the Monthly Base Rent shall be as set forth above and except that the nuxber of remuining Extension Options (if
any) shall be reduced by one.
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