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KING COUNTY 1200 King County Courthouse 7 |

516 Third Avenue
Seattle, WA 93104

Signature Report

February 29, 2000

Ordinance 13747

Proposed No. 1999-0548.2 Sponsors Hague

- AN ORDINANCE authorizing the executive to
enter into a lease for 111,020 rentabie équare feet
| of office space for eight years, 27,65‘3Asquare feet
for three months, 15,356 square feet fof six mdnths
;nd 14,972 square feet for fifteen months at 821

2nd Avenue in Seattle (Exchange Building) and

declaring an emergency.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

o SECTION 1. Statement of Facts.

King County leases certain office space located within the city of Seattle, which
current agreement was entered ihto by the Municipality of Mefropolitan Seattle for
administrative and operational purposes in 1995. That six year agreement for 220,584
square feet of office space has been the subject‘of negotiation between the County and
the owners pufsuant to a proviso in the 1999 Budget di-recting the King County executive
to terminate the existing lease toballow the Deiaartment of Transportation to relocate to

the King Street Center. The negotiations have resulted in a Lease Termination and
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Surrender Agreement and a new Lease Agreement. Pursuant to the provisions of K.C.C.
4.04.040, the executive executed this agreement with the addition of a cancellation for
convenience provision. This cancellation or early release provision expires March 1,
2000. The King County Cou,ncil.may adopt en ordinance permitting the County to
contiﬂue this lease by ratifying the executive’s execuﬁon of the iong—term lease , which
requires the payment.of funds from th}e aﬁpfopn'ation of subsequent fiscal years.

To ensure that the terms and conditions of the lease continue to be enforeeable,
council approval of this lease ie necessary on or before Febrhary 29, 2000.

SECTION 2. Lease Agreement Authorization.
The council ratifies the King Cdunty executive’s execution of the attached lease for the
Exchange Building, located at 821 2nd Avehue, in Seettle, in Council District No. 10,
end authorizes the continuation of the long term lease in accordance with KCC 4.04.040..

4 SECTiON 3. For the reasons set forth in the findings of section 1 of this

~ ordinance, the county council finds as a fact and declares that an emergency exists.- The

council also finds that this ordinance is necessary for the immediate preservation of
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33 public peace, health or safety or for the support of county government and existing public
34 institutions.
35

'Ordinance 13747 was introduced on 10/4/99 and passed as amended by the Metropolitan King County
Council on 2/28/00, by the following vote:

Yes: 11 - Mr. von Reichbauer, Ms. Miller, Ms. Fimia, Mr. Pelz, Mr. McKenna, Ms. Sullivan,
Mr. Pullen, Mr. Gossett, Ms. Hague, Mr. Vance and Mr. Irons

No: 1 - Mr. Nickels

Excused: 1 - Mr. Phillips

KING COUNTY COUNCIL
Y, GTON

. . Pete von Reichbauer, Chair
"~ ATTEST:

Anne Noris, Clerk of the Council

APPROVED this ] day of m&«/vl’\ , 2000. @M : {

Ron Sims, County Executive

'Attachments “Exchange Building Office Lease Between Walton Exchange Investors II, L.L. C
‘Landlord, and Klng County, Tenant.
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ADDENDUM NO. 1 TO OFFICE LEASE

. THIS ADDENDUM NO. 1 TO OFFICE LEASE dated. September 30, 1999,
between WALTON EXCHANGE INVESTORS i, L.L.C.; a Delaware limited liability
company ("Landlord") and KING COUNTY, DEPARTMENT OF METROPOLITAN.
SERVICES, a political subdivision of the State of Washington ("Tenant").

Lease:

e di, Right to Terminate Lease as to Premises.

The following provision is added as new Subsection d) to Section 36 of the Office

In addition to the rights to

terminate provided in Subsections a), b) and c) above, Tenant shall have
the right to terminate this Lease in its entirety on the following terms and

~ conditions:

)

CouniyAddsndum.004a1.rif

if)

‘Tenant shall give Landlord notice of its election to terminate

the Lease by delivering to Landlord a written notice of
termination (the “Early Termination Notice") at any time after -
the Execution Date but in no event later than February 29,
2000. The Early Termination Notice shall specify the date
upon which Tenant will vacate and surrender the Entire
Premises (the “Termination Date”), which date shall not be
later than June 30, 2000.

At the time of issuance of the Early Termination Notice,
Tenant shall pay to Landlord a termination fee equal to Four
Million Six ‘Hundred Forty-seven Thousand Seven Hundred
Fifty-five = and - 00/100. Dollars ($4,647,755.00) (the
“Termination Fee").. Landlord and Tenant agree. that it would
be impractical and/or extremely difficult to fix actual
damages and losses in case of Tenant's early termination of
the Lease, and the Termination Fee constitutes the parties’

.reasonable estimate of Landiord’s damages, which include,

without limitation, the unamortized cost of tenant
improvements (which-are currently established at $17.50 per
sf and if actual expenditures on the Termination Date are
less, the Termination Fee shall be reduced accordingly) and
brokerage commissions, deferred rent and lost leasing
opportunities and that Landiord may retain the Termination
Fee as liquidated damages and as Landlord’s sole and
complete remedy for Tenant's early termination.

Contemporaneous with its deIiVery of the Early Termination

- Notice, Tenant shall deliver to the Escrow Agent irrevocable

and unconditional instructions to disburse to Landiord from
the Escrow the Termination. Fee. Upon receipt of the

instructions from the Escrow Agent, Tenant will immediately

disburse the fee to Landlord,

On or before the Termination Date set forth in the Early
Termination Notice, Tenant will surrender possession of the
Entire Premises -to Landlord in accordance with the
provisions of the Lease.

This option shall ekpire upon the earlier of February 29,
2000 or upon King County Council approval of the Lease’

.and shall be in.no further force or effect.
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LANDLORD:

WALTON EXCHANGE INVESTORS i, L L.C., a Delaware
limited fiability company

By: Walton Exchange Investors II, L.P., a Delaware limited .
partnership, Manager :

By: - Walton Street Real Estate Fund A LP, a
Delaware limited partnership, General Partner

By:  Walton Street Managers. I, LP., a
Delaware limited partnership, General Partner

By: WSC Managefs I, Inc., a Delaware
corporatron General Partner

By: W wuz’

Douglas J\Welker
Its Vice Président

TENANT

KING COUNTY WASHINGTON, a political subdivision of

the State of Washington

TR Jid

David Preugschaf, Manager
Property Services Division

APPROVED AS TO FORM ONLY:

By:

“ Deputy Prosecuting Attorney
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~ ORIGINAL

EXCHANGE BUILDING

OF_FICE LEASE

.BETWEE_N'

WALTON EXCHANGE INVESTORS {i, L..L.C.,
. a Delaware limited liability company

LANDLORD
* AND

KING COUNTY,.

A POLITICAL SUBDIVISION OF THE STATE OF WASHINGTON

- TENANT



o , TABLE OF CONTENTS
1 Basic Lease Terms........ccevvivnnnnn. deierreesserree e re et e e vtsasaaeraarane 1
a) REFERENCE DATE OF LEASE ........ 1
b) TENANT ..o oieiinretinreieerenseererossssrstsniesrssssssssestisssssestransnssasstossasenesasbsesentasmassassnesssonens 1
c) LANDLORD ....covciiciiiirierisimcnneisnestenesseressssensessneisssesessssseesasssssaisessstosssonssssssasnasns areste 1.
d) TENANT'S USE OF PREMISES reveeitsaeeratsine e estereeredssas e e s e bbb R e e e S e s b e bt bR S aresanestrasarre 1.
e) BUILDING .......cooocirerreeinriistesersseeeresantesbesnsessnressesssnes . e 1,
f) PREMISES............. trvererseeriesainsberesrareaenteane s reaes e senene 1.
g) PREMISES AREA...... PR

h) PROPERTY AREA ......ccree..... v -
i) TENANT’S PRO RATA SHARE.. ,

h) TERM OF LEASE ......cocoorrvemmnneees

k) OPTION TO EXTEND TERM....
TERMINATION OPTION...........

© e N A~ DN

-
e

_.Av—-l—l—l
RN

—
4

-—
@

-—
N

N NN =2 =
B XS D w

)
«

)
>

NN
o o

N
~

N
®

N
©

w W W W,
SN I S

W oW oW W
No o

p:\cbd\lnslng\ox-chango\mollo lod30.003.doc



' : OFFICELEASE - 1 3 74 7 ”
THIS LEASE is made between WALTON EXCHANGE INVESTORS Il L.L.C., A DELAWARE .

LIMITED. LIABILITY COMPANY (“Landlord”) and KING COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF
WASHINGTON (“Tenant”). .

1. Basic Lease Terms. ,
a) .~ REFERENCE DATE OF LEASE: September 30, 1999 -

b) TENANT: : KING COUNTY, A POLITICAL
’ SUBDIVISION OF THE STATE QF WASHINGTON

Address (leased Premises):
821 Second Avenue, Suite 600
Seattle, WA 98104

c) . LANDLORD: _ “WALTON EXCHANGE INVESTORS If, L.L.C.
i) (Address for Notices) c/o Trammell Crow Company
’ Suite 1600

Exchange Building
Seattle, WA 88104
Aftn.: Building Manager

-Copy to: . WALTON EXCHANGE INVESTORS II, L.L.C.
¢/o Walton Street Capital, L.L.C.
900 N. Michigan Avenue, 19" Figor
Chicago, iL 60611 :
Aftn.: Luke Massar -

d) TENANT’S USE OF PREMISES: General Office Use.

e) BUILDING: - . Exchange Building
Seattle, WA 98104
as legally described on Exhibit A-1, subject
to the provisions herein contained. . -

f) PREMISES: The Premises shall be defined as that certain space located on the floors 1
through 8, 10, 16, 17, 18, 19 and 21 of the Building, as illustrated on Exhibit A-2. That
portion of the Premises located on located on floors. 1 through 8 of the Building shall be
referred to herein as the “Long Term Premises”. That portion of the Premises located on
floor 16, 18, 19 and 21 of the Building shall be referred to herein as “Short Term
Premises A." That portion of the Premises located on floor 10 of the Building shall be
referred to herein as “Short Term Premises B.” That portion of the Premises located on
floor 17 of the Burldmg shall be referred to herein as “Short Term Premises C.” ‘

g) PREMISES AREA: The partles agree that the Rentable Area of the Premises is 162, 864
square feet, allocated as follows: (1) The Rentable Area of the Long Term_ Premises is
111,020 square feet; (2) The Rentable Area of Short Term Premises A is 27,653 square
feet; (3) The Rentable Area of Short Term Premises B is 9,219 square feet and (4) The
Rentable Area of Short Term Premises C is 14,972 square feet,

hy PROPERTY AREA: The- pames agree that the Rentable Area of the Burldlng is 295,515
square feet.

) TENANT'S PRO RATA SHARE 37 57%, as of the Commencement Date reratmg to the
. Long Term Premises, 9.36% relating to Short Term Premises A, 3.12% relatmg to Short
Term Premises B and 5.07% relating to Short Term Premises C.

j) .. TERM OF LEASE: The term of this Lease shall be for mnety six (96) months expmng on

’ September 30, 2007, provided that alf of Tenant's right and interest with respect to Short

Term-Premises A shall terminate on March 31, 2000 (the “Short Term Premises A

Termination Date"), all of Tenant's right and interest with respect to Short Term Premises

B shall terminate on. September 30,. 2000 (the “Short Term Premises B Termination

Date") and all of Tenant's.right and interest with respect to Short Term Premises C shall
terminate on December 31, 2000 (the “Short Term Premises C. Termination Date”). -

k) OPTION TO EXTEND TERM: Tenant shall have the right.to extend the Term of the
: Lease as it relates to the Long Term Premises for one (1) period of five (5) years on the
terms and conditions_set forth in Section 35 below.

1) TERMINATION OPTION: Tenant shali have the right to terminate this Lease as it relates -
’ to the Long Term Premises, Short Term Premises A and Short Term Premises B on the
terms. and condmons set forth in Section 36.

m): .COMMENCEMENT DATE: The commencement date shall mean October 1, 1999 (the
. “Commencement Date”),

pcbdVeasing\éxchange\melro lease.003.doc 1 : ) June 23, 1999
o
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n) BASE RENT:

Long Term Premises

Period ‘ Monthly Rent - -~ Annual Rent
October 1, 1999 to December 31, 1999 $35,981.00 N/A
January 1, 2000 to January 31, 2000: $64,251.00 ’ “N/A
February 1, 2000 to June 30, 2000; - $188,133.00 N/A
July 1, 2000 to September 30, 2000: $205,188.00 NIA-
October 1, 2000 to September 30, 2001: - $216,017.00 $2,592,198
October 1, 2001 to September 30, 2002: $228,547.00 $2,742,566
October 1, 2002 to September 30, 2003: $237,754.00 ' $2,853,048 -
October 1, 2003 to September 30, 2004: $242,997.00 . $2,915,968
October 1, 2004 to September 30, 2005: - $248,241.00 - $2,978,887
October 1, 2005 to September 30, 2006: $263,484.00 $3,041,806
October 1,2006 to September 30, 2007: $258,727.00 $3,104,725

. Short Term Premises A ) .
Period Monthly Rent Annual Rent

October 1, 1999 to December.31, 1699: $34,842.00 NIA
January 1, 2000 to March 31, 2000: $48,393.00 N/A

Short Term Premises B .
Period . Monthly Rent Annual Rent

October 1, 1999 to December 31, 1999: $10,886.00 . N/A
January 1, 2000 to September 30, 2000: -~ $16,133.00 ‘ N/A-

Short Term Premises C

Period - Monthly Rent Annual Rent
October 1, 1999 to December 31,1999: . $17,385.00 N/A
January 1, 2000 to September 30, 2000: $26,201.00 - N/A
October 1,2000°to December 31, 2000: $27,449.00 - N/A

o). PREPAID RENT: -0:
p)  TOTAL SECURITY DEPOSIT; -0-
Q) . BROKER(S) A
i)  Landlord: Lisa Stewart Trammell Crow Company
iy » Tenant: Doug Hanafin, Washmgton Partners, Inc..-
1) GUARANTOR(S) None

Section 1 represents a summafy of the basic terms of this 'Leaeé In the -event of any
inconsistency between the terms contained in Section 1 and any specific clause of this Lease,
the terms of the more specnf ¢ clause shall prevail,

2. D_e_tmjﬂ_o_n_s Unless otherwise defined herein, the followmg terms shall have the followmg
meanings. :

a) . “Business Hours" shall mean those hours between 800 am. and 6 00 p.m. Monday
. through Friday, excluding Holidays, as defined in subsectlon 5) fiereinbelow.

‘b) “Common Areas” shall mean the -Building's ‘common- entrances, lobbies, restrooms,
‘elevators, stairways and access-ways, loading docks, ramps, drives and platforms and
any passageways and service-ways thereto, and the.common pipes, conduits, wires and
appurteriant ‘équipment serving the Premises; and loading-and unloading areas, trash
areas, roadways, sidewalks, walkways, parkways, driveways. and. Iandscaped areas and
similar areas and facilities appurtenant to the Building

c) “Default Rate” shall ‘mean eighteen percent (18%) per annum, or the highest rate
permitted by applicable Law, whichever shall be less.

d) - * “Holder” shall mean the holder of any Mortgage at the time in questlon and where such
Mortgage is a ground lease, such term shall refer to the ground-lessor.

e) “Holidays™ shall mean all federally' observed holidays, including Néw Year's Day,
Presidents Day, Memorial Day, Independencé Day, Labor Day, Veterans’ Day,
Thanksgiving Day, Christmas Day. )

f) “Landlord” and “Tenant” shall be applicable to one or more Persons as the case may be,
and the singular shall include the plural, and the neuter shall include the masculine and
feminine; and if there be more than one, the obligations thereof shall be joint and several.
For purposes of any provisions indemnifying or limiting the liability of Landlord, the term

p: \cdeeasmg\oxchangonlm lense.003.doc 2 . June 23, 1999
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“Landlord” shall include Landlord’s present and future pariners, beneficiaries, trustees,
officers, directors, employees, shareholders, principals, agents aff liates, successors and
assigns. . )

g) “Law” shall mean all federal, state, county and local governmental and municipal laws,
statutes, ordinances, rules, regulations, codes, decrees, orders .and other such
requirements, applicable equitable remedies and decisions by courls in cases where
such decisions are considered binding precedents in the state in'which the Property is
located, and decisions of federal courts applying the Laws of such State.

h) -“Mortgage” shall mean all mortgages, deeds of trust, ground leases and ‘other such
encumbrances now or hereafter placed upon the Property or Building, or any part
thereof, and all renewals, modifications, consolidations, replacements or extensions
thereof, and all indebtedness now or hereafter secured thereby and all interest thereon.

i) “Person” shall mean an individual, trust, parlnershlp, joint venture, association,
corporation, limited liability company and any other entity.

i “Prime Rate” shall mean the prime rate (or base rate) reported in the Money Rates
column or section of The Wall Street Journal as being the base rate on corporate loans
at large U.S. money center commercial banks (whether or not such rate has actually

. been charged by any such bank) on the first day.on which The Wall Street Journal is
- published in the month preceding the month in which the subject costs are incurred.

k) “Property” shall mean the Building, and any common .or public areas or facilities,
easements, corridors, lobbies, sidewalks, loading areas, driveways, landscaped areas,
sky-walks, and any and all other structures or facilities operated or maintained ‘in
_connection with or for the benefit of the Building, and all parcels or tracts of land on which
all or any portion of the Building or any of the- other foregoing items are located, and any
fixtures, machinery, equipment, apparatus, Systems and Equipment, furniture and other
personal property located thereon or therein and used in connection therewith, whether
‘title Is held by Landlord or its affiliates; . Possession of areas necessary -for utilities,
services, safety and operation of the. Properly, including the Systems and Equipment ,
fire stairways, perimeter walls, space between the finished ceiling of the Premises and
the slab of the floor or roof of the Property there above, and the use thereof together with
the right to -install, maintain, operate, repair and replace the Systems and ‘Equipment,
including any of the same in, through, under or above the Premises in locations that will
riot materially interfere with Tenant's use of the Premises, are hereby excepted and
-resérved by Landlord, and not demised to Tenant. If the Building shall be part of a
complex, development or group of buildings or structures collectively owned or managed

* by Landlord or its affiliates or collectively managed by. Landiord’s managing agent, the
Property .shalf, at Landlord's option also be deemed to include such other of those
buildings ‘or structures as Landlord shall from time to time designate, and shall initially
include such buildings and structures (and related facilities and parcels on which the

. - same are located) as Landlord shall have incorporated by reference to the total square
[footage of the Property in Section-1g).

N “Systems and Equrpment shall. mean any plant ‘machinery, transformers duct work,
; cable, wires for Landlord use, and other equipment, facilities, and systems designed to
. supply heat, ventilation, air conditioning and humidity or any other services or utilities, or
comprising or serving .as any .component or portion of the electrical, gas, steam,
plumbing, sprinkler, Landlord communications, alarm, security, or fire/iife/safety systems
. or equipment, or any other mechanical, electncal electronic, computer or other systems

-or equrpment for the Property.

E‘_[e_mis_e_s Commencrng on ‘and' continuing throughout the Term of this Lease, Landlord hereby
~ leases to Tenant and Tenant hereby leases from Landlord the Long Term Premises as defined in

Section 1f): Commencing on the Commencement Date and continuing throughout the Short Term
Premises A Termination Date, Landlord hereby leases to Tenant and Tenant hereby leases from

-Landlord the Short Term. Premises- A as. defined in Section 1f). Commencing on the

Commencement Date and continuing throughout the Short Term Premises B Termination Date,_

_-Landlord hereby leases to Tenant and Tenant hereby leases from Landiord the Short Term

Premises B as defined in Section-1f). Commencing on the Commencement Date and continuing -
throughout the Short Term Premises C Termination Date, Landlord hereby leases to Tenant and
Tenant hereby leases: from Landlord the_ Short Term Premises C as defined in Section 1f). The.
Premises shall be improved as set forth in' Work Letter, if at all, attached hereto and made a part
hereof -as Exhibit B, as miore fully described below,

Term. The term of this Lease shall be for the period designated in Section 1j), commencing on
the Commencement:Date, and ending on the expiration of such period, unless the Term shall be

" sooner terminated as hereinafter: provided, Notwithstanding the foregoing, this Lease shall

terminate. with respect to the Short Term Premises-A on the Short Term Premises A Termination

- Date, with respect to the Short Term.Premises B on the Short Term Premises B Termination Date

and with respect to the Short Term Premises C on.the Short Term Premises C Termination Date.
The Commencement Date shall not be extended or delayed on account of any delays caused or
contributed to by any acts or omissions of Tenant. Tenant acknowledges it is in possession of
the Premises as of the Commencement Date. .

Base Rent. The Base Rent for the Term of this Lease shall be as set forth in Section 1n) above,
payable in advance on or before the first day of each calendar month during the Term without
offset or demand. Base Rent for the Long Term Premises, Short Term Premises A, Short Term
Premises B and Short Term Premises C shall not be segregated and failure to pay rent for any

pi\cboVeasing\exchange\metro lesse.003.doc T 3 . June 23.-1999
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portion of the Premises 'shall constitute a default under this Lease for the entire Premises, If the
Term commences on-a day other than the first day of a calendar month, or ends on a day other
than the last day of a calendar month, then the Base Rent for such month shall be pro rated on
the basis of 1/30" of the monthly Base Rent for each day of such month..
©a) Taxes. Tenant shall, in addition to all other sums due under this Lease, pay Landlord an
; amount equal to Tenant's Pro rata Share of Taxes, as defined below, in excess of the
-amount of Taxes paid by Landlord during the calendar'year 2000 (*Base Tax Year").
iy “Taxes" shall mean all federal, state, county, or local governmental or municipal
: taxes, fees, charges or other,impositions of every kind and nature, whether
-general, special, ordinary or extraordinary, including without limitation, real estate .
taxes, general and special assessments, transit taxes, water and sewer rents,
taxes based upon the receipt of rent including gross receipts or sales taxes
applicable to the receipt of rent or service or value added taxes (unless required
to be paid by Tenant under Section 19, personal property taxes imposed upon
the fixtures, machinery, equipment, apparatus, Systems and Equipment,
appurtenances, furniture and other personal property used in connection with the
Property which Landlord shall pay during any calendar year, any portion of which
occurs during the Term {without regard to"any different fiscal year used by such
government or municipal authority) because of or in connection with the -
ownership, leasing and operation of the Property. Notwithstanding the foregoing,
there shall.be excluded from Taxes all excess profits taxes, franchise taxes, gift
taxes, : capital stock taxes, inheritance and succession.taxes, estate taxes,
federal and ‘state income taxes, and other taxes to the extent applicable to
Landlord’'s general ornet income (as opposed. to rents, receipts or income
‘attributable to operations at the Property). - If the method of taxation of real estate
prevailing at the time of execution hereof shall be; or has been altered, so as to
cause the whole or any part of the taxes now, hereafter -or heretofore levied,
assessed. or imposed on real estate to be. levied, assessed or imposed on
Landlord, wholly or partially, as a capital levy or otherwise, or on or measured by
the rents received therefrom, then such new or altered taxes attributable to the
Property-shall be included within the term ."Taxes" except.that the same shall not
include any enhancement of said tax attributable to other income of Landlord.
Any.expenses incurred by Landlord-in. attempting to protest, reduce or minimize
Taxes shall be included in Taxes in the calendar year such expenses are paid.
Tax refunds shall be deducted from Taxes in the year they are received by
Landlord. If Taxes for the Base Tax Year are reduced as the result of protest, or
by ‘means -of agreement, or as the result of legal proceedings or otherwise,
Landlord may adjust-Tenant's obligations for Taxes in all years following the Tax
Base Year, and Tenant shall pay Landiord within thirty (30) days after notice any
additional amount required-by such adjustment for any such years or portions
- thereof that have theretofore occurred. If Taxes for any period during the Term or -
any extension thereof, shall be increased after payment thereof by Landlord, for .
any reason, including without limitation error or reassessment by applicable
-governmental or municipal authorities, Tenant shall pay Landlord upon demand
Tenant's Pro rata Share of such increased Taxes. Tenant shall pay increased
Taxes whether Taxes are increased as a result of increases in the assessments
or valuation of the Property {whether based on a sale, change in ownership or
ref’nancmg of the Property or otherwise), increasés in the tax rates, reduction or
elimination of any rolibacks or other deductions available' under current law,
- scheduled reductions” of any fax abatement, as a result of the -elimination,

invalidity or withdrawal of any tax abatement, or for any other cause whatsoever, .- '

-‘Notwithstanding the foregoing, if any Taxes shall be paid based on assessments
or bills by a governmental or municipal authority using. a fiscal year other than a
calendar year, Landlord may. elect to average the assessments. or bills for the
subject calendar year, based.on the number of months of such calendar year

: mcluded in-each such assessment or bill.

b) Operating Expenses Tenant shall in- addmon 16 all other sums due under this Lease
_pay Landlord an ‘améunt equal to Tenant's Pro tata’ Share of Operating Expenses, as
defined below, in excess of the amount of Operating Expenses paid by Landlord during

the calendar year 2000 (“Base Expense Year").

i) “Operating Expenses” shall mean all costs of operatlon and maintenance
attributable to the Property (“Operating Expenses”) as determined by standard
accounting practices, including, without limitation; the following costs by way of
illustration: Common Area operation and maintenance charges; water and sewer
charges; the cost of insurance (including any deductible amount) which Landlord
elects to maintain with respect to the Property, including, without limitation, rental

- “income insurance and all other forms of insurance; utilities; janitorial services;
security; labor; utilities surcharges; all amortization of the costs, including
financing costs for capital expenditures, pro rated on a monthly basis, (i) required
by a governmental entity for energy conservation, life safety. or other purposes,

" or (i) made by Landlord to redute Operating Expenses, shall be amortized over
the useful life of such improvements in accordance with such reasonable life and
amortization schedules as shall be determined by Landlord in accordance with

- generally accepted .accounting prmcnples with interest on the unamorlized
amount at one percent {1%) in excess of the Prime Rate, or such higher raté as

may have been paid by Landlord on borrowed funds; costs incurred in the
p: \cdeeasmg\sxchangevnerm lease.003.doc ) 4 ) June 23: 1999
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management- of the. Property if any; the fair market rental value of any onsite
. building management office, management fees for independent contractors :
" performing management services, wages and salariés of employees used in the i
management, operation and maintenance of the Property, payroll taxes and
similar governmental charges with respect thereto and administrative fees; legal
" and accounting fees incurred in connection with the operation, maintenance and
administration of the Property which are acceptable under generally accepted
accounting principles; air conditioning; waste disposal; heating; ventilating;
elevator maintenance; suppiies; materials; equipment; tools; and maintenance
costs and upkeep of all Common Areas; including, without limitation, the cost and
expense of maintenance, Operating Expenses shall not include (i) the initial
construction costs of the Property, the costs of providing the Tenant
Improvements to Tenant or any other tenant, or the depreciation of such costs;
(i) debt service (including, without-limitation, interest, principal and any impound
payments) required to be made on any Mortgage recorded with respect to all or
any part of the Property other than financing costs for capital expenditures set
- forth- in the immediately preceding sentence; (iii) any rent payable under any
. ground lease now or hereafter affecting the Property; (iv) capital expenditures
except as specifically included in the immediately preceding sentence; and (v)
specific costs incurred for the account of specific tenants of the Property.
Notwithstanding the foregoing definitions, as to each specific category for which
one or more tenants of the Property either pays directly to third parties or
specifically reimburses Landlord (e.g., separately metered utilities, separately
contracted janitorial service, property taxes directly reimbursed to Landlord, etc.),
such tenant's payments with réspect thereto shall not be included in Operating
Expenses for purposes of this definition and, for each such specific category of
Operating Expenses, Tenant's Percentage shall be adjusted by excluding from
the calculation thereof the rentable area of all tenants paying such category of
Operating Expenses directly to third parties or reimbursing the same directly to
Landlord.

c) Tenant's Pro rata Share. “Tenant’s Pro rata Share” of Taxes and Operating Expenses
) shall be the rentable area of the Premises divided by the rentable area of the Property on
the last day of the calendar-year for which Taxes or. Operating Expenses are being
determined. The calculation of Tenant's Pro Rata Share shall be recalculated at such
times as Tenant has vacated portions of the Premises in accordance with the provisions
of this Lease. Except-as provided expressly to the contrary herein, the “rentable area of .
the Property” shall include all rentable area of all space leased or available for lease at
the Property, which Landlord may reasonably re-determine from time to time, to reflect
re-configurations, additions or :modifications to the Property. With respect to ait
Operating Expenses that vary with occupancy, the actual costs thereof for the Base
Expense Year and for each year thereafter shall be adjusted to reflect Operating
" Expenses as. if .the Building had been 100% occupied. f the Property or any
. development of which it is a part, shall contain non-office uses, Landlord shall have the
right to determine in accordance with sound accounting and management principles,
- Tenant's Pro rata Share of Taxes and Operating Expenses for only the office portion of
the Property or of such development, in which event, Tenant's Pro rata Share shall be
based on the ratio of the rentable aréa of the Premises to the rentable area of such office
portion.- Similarly, if the Property shall contdin tenants' who do not participate in all or
certain categories of Taxes or Operating Expenses on'a pro rata basis, Landlord may
exclude the amount of Taxes. or Operating Expenses, or such.categories of the same, as
the case may be, atlributable to such tenants, and exclude the rentable area of their
premises, in computing Tenant's Pro rata Share. -

i d): - Manner of Payment. Taxes and Operatmg Expenses shall be paid in the following
manner:
i) *_ ° Landlord may reasonably estrmate in advance the amounts Tenant shall owe for

Taxes and Operating Expenses for any full or partial calendar year of the Term.
In such event, Tenant shall pay such estimated amounts, on a monthly basis, on
or before the first day of each calendar month, together with Tenant's payment of
Base Rent. Such estimate may be reasonably adjusted from time to time by
Landlord.

i) - Within one hundred twenty days (120) days after the end of each calendar year,
or as soon thereafter as practicable, Landlord shall provide a statement (the
“Statement”) to Tenant showing: (a) the amount of actual Taxes and Operating
Expenses for such calendar year, with a listing of amounts for major categories
of Operating Expenses, and such amounts for the Base Years, (b) any amount

* paid by Tenant towards Taxes and Operating Expenses during such calendar
year on an estimated basis, and (c) any revised estimate of Tenant's obligations
for Taxes and Operating Expenses for the current calendar year. '

iil) If the Statement shows that Tenant's - estimated payments were less than
Tenant's actual obligations for Taxes and Operating Expenses for such year,
_ Tenant shall pay the difference. [f the Statement shows an increase in Tenant's
estimated payments for the .current calendar year, Tenant shall pay the
difference between the new and former estimates, for the period from January 1

of the current calendar year through the month in which the Statement is- sent.
. Tenant shall make such payment within thirty (30) days after Landlord sends the

_ Statement.
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iv) If the Statement shows that Tenant's estimated payments exceeded Tenant’s

- actual obligations for Taxes and Operating Expenses, Tenant shall receive a

credit for the difference against payments of Rent next due, If the Term shall

have expired and no further Rent shall be due, Tenant shall receive a refund of

-such difference, within thirty (30) days after Landlord sends the Statement to
tenants fast known address.

v) So long as Tenant’s obligations hereunder are not materially adversely affected

thereby, Landlord reserves the right to reasonably change, from time to time, the

- manner or timing of the foregoing payments. No delay by Landlord in providing

the Statement (or separate statements) shall be deemed a default by Landlord or

a waiver of Landlord’s right to require payment of Tenant's obligations for actual

or estimated Taxes or Operating Expenses. .in no event shall a decrease. in

Taxes or Operating Expenses below the Base Year amounts, ever decrease the
monthly Base Rent, or give rise to a credit in favor of Tenant.

e) Proration. - If the Term commences other than on January 1, or ends other than on
: December 31, Tenant's obligations fo pay estimated and actual amounts towards Taxes
and Operating Expenses for such first or final calendar years shall be pro rated to reflect
the portion of such years included in. the Term. Such pro ration shall be made by
multiplying the total estimated or actual (as the case may be) Taxes and Operating .
Expenses, for such calendar years, as well as the Base Year amounts, by a fraction, the
numerator of which shall be the number of days of the Term during such calendar year,
- and the denominator of which shall be 365. .

f) Base Year Adjustments. If Taxes for the Base Tax Year are reduced as the result of
protest, or by means of agreement, or as the result of legal proceedings or otherwise,
Landlord may adjust Tenant's obligations for Taxes in all years following the Base Tax
Year, and Tenant shall pay Landiord within thirty (30) days’ after notice any additional
amount required by. such adjustment for any such years or portions thereof that have
theretofore occurred. Landlord may exclude from the Base Expense- Year, any
non-recurring items, including capital expenditures otherwise permitted as Operating .
Expenses of the Lease (and shall only include the amortization of such expenditures in
subsequent year Operating Expenses, including any remaining amortization of permitted
capital expenditures made prior to or after the Commencement Date). If Landlord
eliminates from any subsequent year's Operating Expenses a recurring category of
expenses previously included in the Base Expense Year, Landlord may subtract such
category from the Base Expense Year commencing with such subsequent year.

Q) Review of Landlord’s Statements. Provided that Tenant is not then in default beyond
any applicable cure period of its .obligations to pay Base Rent, Taxes, Operating
... Expenses, or any othér payments required to be made- by it under this. Lease and
. provided further that Tenant strictly complies with the provisions of this Section, Tenant
shall have the right, once each calendar year, to reasonably review supporting data for
any portion of that specific Statement for the proceeding year (provided, however, Tenant
.may not have an audit right to all documentation relating to Property operations as this
.would far exceed the relevant information necessary to property document a pass-
through billing statement, but real.estate tax statements, ‘and information on utilities,
repalirs, maintenance and insurance will be available), in accordance with the following
procedure: .

i) Tenant shall, within ten (10) busnness days after-any such ‘Statement is delivered,
) . deliver.a written notice to Landiord specifying the portions of the Statement that
- are claimed to be Incorrect, and Tenant shall simultaneously pay to Landlord all
amounts due.from Tenant to Landlord as specified in the Statement. -Except as -
expressly set forth in Subsection iii) below, in no event shall Tenant be entitled to -
withhold, deduct, or offset any monetary obligation of Tenant to Landlord under
the Lease (including, without limitation, Tenant's obligation to make all payments
of Base Rent and all payments of Tenant's Tax and Operating Expense
Adjustment) pending the completion of and-regardless of the results of any
review of records under this Section. ' The right of Tenant under this Section may
only be exercised once for-any Statement, and if Tenant fails to mest any of the
above conditions as a prerequisite to the exercise of such right, the right of
Tenant under this Sectlon for a particular Statement shall be for all purposes
deemed waived.

) Tenant acknowledges that Landlord may maintain its records’for the Property off
site and Tenant agrees that any review of records under this Section shall be at
the sole expense of Tenant and shall be conducted by an independent firm of
certified public accountants of national standing. Tenant acknowledges and
agrees that any records reviewed under this Section constitute confidential
information of Landlord, which shall not be disclosed to anyone other than the
accountants performing the review and the principals of Tenant who receive the
results of the review. The disclosure of such information to any other person,
whether or not caused. by the conduct of Tenant, shall constitute a material
breach of this lease and result in a forfeiture of the audit nghts available to
Tenant under this Section for that partucular Statement.

iiy. -~ Any errors d_lsclosed by the review shall be promptly corrected by Landjord
provided, however,-that if Landlord disagrees with any. such claimed.-errors,
Landlord shall have the!right to cause another review to be made by .an
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independent firm of certified public accountants of national standing. in the event
. of -a disagreement between the two accounting firms, the review that discloses
- the least amount of deviation from the Statement shall b e deemed to be correct.
In the event that the results of the review of records (taking into account, if
applicable, the results of any additional review caused by Landlord) reveal that
Tenant has overpaid obligations for a preceding period, the amount-of such
overpayment shall be -credited against Tenant's subsequent installment
obligations to pay the estimated Tax and Operating Expenses. In the event that
such results show that Tenant's payments have been accurate or that Tenant
has underpaid it obligations for a preceding period, Tenant shall be liable for
--Landlord’s actual accounting fees.and the amount.of such -underpayment shall
be paid by Tenant to Landlord with the next succeeding installment obligation of
estimated Tax and Operating Expenses.

h}) Rent and Other Charges.” Base Rent, Taxes, Operating Expenses, and any other
amounts which Tenant is or becomes obligated to pay Landlord under this Lease or other
agreement entered in connection herewith, are sometimes herein referred to collectively
‘as "Rent,” and all remedies appllcable to the non-payment of Rent shall be applicable
thereto. Rent shall ‘be paid at any office maintained by Landlord or its agent at the
“Property, or at such other place as’Landlord may designate, All Rent, and all other
amounts payable to Landlord by Tenant pursuant to the provisions of this Lease, shall be
paid to Landlord, without notice; demand, abatement, deduction or offset; in lawful money
of the United States at Landlord's office in the Property or to such other person or at such
other place as Landlord may designate from time to time by written notice given to
Tenant.- No payment by Tenant or' receipt by Landlord of a lesser amount than the
correct Rent due hereunder shall be deemed to be other than a payment on account; nor
“shall any endorsement or statement or any check or any letter accompanying any check
or payment be deemed to effect or evidence an accord and satisfaction; and Landlord
may accept such check or payment without prejudice to Landlord's right to recover the
batance or pursue any other remedy in this Lease or at law or in equity provided.

i) Late Charge; Interest. Tenant acknowledges that thé late payment of Rent or any
portion thereof or any other amounts payable -by Tenant to Landlord hereunder may
cause Landlord to incur administrative costs and other damages, the exact amount of
which would be impracticable or extremely difficult to ascertain. Landlord and Tenant
agree that if Landlord does not receive any payment of -any such Rent or portion thereof
on or before ten (10) business days after the date the payment is due, Tenant shall pay
to Landlord, as additional rent, (a) a late charge equal to five percent (5%) of the overdue
amount to cover such additional administrative costs; and (b) interest on the delinquent
amounts at the Default Rate from the date due to the date paid.

. angmnmmjm Tenant acknowledges that Landlord has not made any representation

or warranty with. respect to the condition of the Premises or the Property or with respect to the
suitability or fitness of either for the conduct of Tenant's permitted use or for any other purpose. -
Tenant further acknowledges that Tenant has been in. possession of the Premises and, except
only for any work to be performed by Landlord as expressly set forth herein, it has accepted the
Premises in its. as-is where-is condition.

Use and Rules.. Tenant shall use the Prerhlses for general office purpos'es and no other
purpose whatsoever, in compliance with all applicable Laws, and without disturbing or interfering
with any other tenant or occupant of the Property. Tenant shall not-use the Premises in any

_manner so as to cause a cancellation -of Landlord's insurance policies, or an increase in the .

premiums thereunder. Tenant shall comply with all rules set forth in Exhibit C attached hereto
(the “Rules”). Landlord shall have the right to reasonably amend such Rules and supplement the

- same with -other reasonable Rules (not expressly inconsistent with this Lease) relating to the-

Property, or the promotion of safely, care, cleanliness or .good order therein, and all such -
amendments or new Rules shdll be binding upon Tenant after five (5) days notice thereof to
Tenant. Nothing herein shall be construed to give Tenant or any other Person any claim,
demand or cause of action against Landlord arising out of the viotation of such Rules by any
other tenant, occupant, or visitor of the Property, or out of the enforcement or waiver of the Rules
by Landlord in any particular instance.

s_e_mgg_s_ang_y_tm;l_e_s As long as Tenant i$ not in default under thls Lease, Landlord agrees to
furnish or cause to be furnished to the Premises the following utilities and services, subject to the
conditions and standards set forth herein.” Any amounts which Tenant is required to pay to
Landlord pursuant to this Section shall be payable upon demand by Landlord and shall constitute
additional rent.

a) Elevator Service. Landlord shall prowde non-attended automalic elevator service for.
passengers and freight elevator service, However, during non-Business Hours, Tenant's
use of the elevators may be restricted pursuant to Exhibit C hereto; and such normal
elevator service, passenger or freight, if furnished at other.times shall be optional with
Landlord and shall never be deemed a continuing obligation. -

b) HVAC. During Business Hours, such air conditioning, heating and ventilation as, in
reasonable Landlord's judgment, are required for the comfortable use and occupancy of .
the Premises; provided, however, that if Tenant shall require heating, ventilation or air
conditioning in excess of that which Landlord shall be requxred to provide hereunder,
Landlord may provide such additional heating, ventilation or air conditioning at such rates
and upon such additional conditions as shall be determined by Landlord from. tlme to
time.
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Electric Service. _At all reasonable times, electric current as required for. building
standard lighting and.fractional horsepower office machines; provided, however, that: (i)
without Landlord’s consent, Tenant shall not install, or permit the instaliation, in the

. Premises of any computers, word processors, electronic data processing equipment or

other type of equipment or machines which will increase Tenant's use of electric current

~ in excess of that which Landlord is obligated to provide hereunder (provided, however,

that the foregoing shall not preclude the use of personal computers or similar office
equipment); (i) if Tenant shall require electric current which may disrupt the provision of

. electrical service to other tenants, Landlord may refuse to grant its consent and (iii) if

Tenant’s increased electrical requirements will materially affect the temperature level in

the Premises or the Property, Landlord's -consent may be conditioned upon Tenant's

requirement to pay such  amounts as will be incurred by Landlord to install and operate
any machinery or equipment necessary to restore the temperature level to that otherwise
required to be provided by Landlord, including but not limited to the cost of modifications
to. the air conditioning system. Tenant shall purchase all non-standard light bulbs,
fluorescent tubes, ballasts, or starters used in the Premises from Landlord. Landlord
shall not, in any way be liable or responsible to Tenant for any loss or damage or
expense which Tenant may incur or sustain if, for any reasons beyond Landlord’s control,
either the quantity or character of electric service is changed or is no longer available or
suitable for Tenant's requirements. Any riser or risers (and all other equipment proper or .

_ necessary in connection therewith) required after the commencement of the Lease Term

to supply Tenant's electrical requirement will, upon Tenant's written request (and at its
sole expense as additional rent); be installed by Landlord if, in Landlord’s sole judgment,
the same is necessary and will not cause permanent damage-or injury to or adversely
affect the appearance of thé Property or Premises or create a dangerous or hazardous
condition or entail excessive or unreasonable alterations, repairs, or expense or interfere
with or disturb other tenants or occupants. Tenant covenarits that at all times its use of
electric current shall never .exceed the capacity of the feeders, risers or electrical
installations of the Property. If any tax is imposed upon Landlord’s receipts from the sale
or resale of electrical energy or gas or telephone service to Tenant by any governmental
authority, Tenant covenants that, where permitted by law, Tenams pro rata share of
such taxes shall be paid by Tenant to Landiord.

Water. Water for drinking and rest room purposes.

Janitorial. Customary janitorial; trash removal and cleaning services Monday through
Friday or Sunday through Thursday in and about the Premises, provided that the
Premises are used exclusively for office purposes and are kept reasonably in order by
Tenant, .

Interruption of Services. Landlord shall not be liable for any failure to furnish, stoppage
of, or interruption in furnishing any of the services or utilities described herein, when such
failure is caused by accident, breakage, repairs, strikes, lockouts, labor disputes, labor
disturbances, governmental regulation, civil disturbarices, .acts of war, moratorium or
other governmental action, or computer software weaknesses beyond reasonable control
of Landlord (such as the Year 2000 problem), or any other cause beyond Landlord's
control, and, in such event, Tenant shall not be entitied to any, damages nor shall any

-failure. or interruption abate or suspend Tenant's obligation to pay Rent.and additional

rental required under this Lease or constitute or be construed as a constructive or other
eviction of Tenant. Further, in the event any governmental authority or public utility
promulgates or revises any law, ordinance, rule or regulation, or issues mandatory
controls or voluntary controls relating to the use or conservation of energy, water, gas,
light or electricity, the reduction of automobile or other emissions, or the provision of any
other utility or service, Landlord may take any reasonably appropriate action to comply
with such law, ordinance, rule, regulation, mandatory control or voluntary guideline

. without affecting Tenant's obligations hereunder. . Landlord shall not be responsible for,

and Tenant waives any rights with respect to, providing security or other protection for
Tenant or its.employees, invitees or property in or-about the Premises or the Property.

‘Monitoring Excess Use. If the Landlord shall determine, in the exercise of Landlord's
good faith review, that the Tenant's use of utilities is in excess of that normally used by a
tenant occupying similar office space for similar office purposes, then Tenant shall pay

-Landlord .upon demand as additional rent, the cost of such excess utility usage in

addition 'to any other rent or charge due from Tenant under this Lease. In" addition,
Landlord may install and operate metérs or any other reasonable system for monitoring
or estimating any services or utilities used by Tenant in excess of those required to be
provided by Landlord under this Section {including a system for Landlord’s engineer to
reasonably estimate any such excess usage). If such system indicates such excess
services or utilities, Tenant shall pay Landlord’s charges for installing and operating such
system and any supplementary air-conditioning, ventilation, heat, electrical -or other
systems or equipment (or adjustments or modifications to. the existing Systems: and
Equipment), and Landlord's charges for such amount of excess services or utilities used
by Tenant.

10. Alterations and Liens.

a)

Alterations. Tenant shall make no addmons changes, alterations or improvements (the
“Work”") to the Premises or the Systems and Equipment pertaining to the Premlses
without the prior written consent of Landlord. - Landlord may impose as a condmon of
such consent such requirements as Landlord in its sole discretion deems necessary or
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desirable lncludmg, wrthout Ilmltauon the” submission of plans and specifications for

- “Landlord's prior written approval, obtaining necessary permits, posting bonds, obtaining
insurance; prior approval of contractors; subcontractors and suppliers, prior receipt of
copies of all contracts. and- subcontracts, contractor and subcontractor lien waivers,
affidavits listing all contractors, subcontractors and suppliers, use of union labor (if
Landlord uses union labor), affidavits from engineers acceptable to Landlord stating that
the Work will not adversely -affect the Systems and Equipment or the structure of the
Property, and requirements as to the manher and times in which such Work shall be

" done. All Work shall be performed in a good and workmanlike manner and all materials
used shall be of a quality comparable to or better than those in the Premises and.
Property and shall be in accordance with plans and specifications approved by Landlord,
and Landlord may require that all such Work be performed under Landlord's supervision.’
in all cases, Tenant shall pay Landlord a fee of Five percent (5%) of the total cost of the
Work to cover Landlord's overhead in reviewing Tenant's plans and specifications and
performing any supervision of the Work. If Landlord consents or supervises, the same
shall not be deemed a warranty as to the adequacy of the design, workmanship or quality
-of materials; and Landlord hereby expressly disclaims any responsibility or liability for the
same. Landlord shall under no circumstances have any obligation to repair, maintain or
replace any portion of the Work.

b) Liens. Tenant shall keep the Property and Premises free from any mechanic's,
materialman’s or similar liens or other such encumbrances in connection with any Work
" on or respecting the Premises not performed by or at the request of Landlord, and shall -
indemnify and hold Landlord harmiess from and against any claims, liabilities, judgments,
or costs (including attorneys’ fees) arising out of the same or in connection therewith.
Tenant shall give Landlord notice at least twenty (20) days prior to the commencement of
any Work on the Premises (or such additional time as may be necessary under
applicablé Laws), to afford Landlord the opportunity of posting and recording appropriate
notices of non-responsibility. Tenant shall remove any such fien or encumbrance by
bond or otherwise within thirty (30) days after written notice by Landlord, and if Tenant
shall fail to do so, Landlord may pay the amount necessary to remove such lien or
encumbrance, without being responsible for investigating: the validity thereof. The
amount so paid shall be deemed additional Rent under this Lease payable upon’
demand, without limitation as to other remedies available to Landlord under this Lease.
Nothing contained in this Lease shall authorize Tenant to do any act which shall subject
Landlord’s title to the Property or Premises to any liens or encumbrances whether
claimed by operation of law or express or implied contract.. Any claim to a lien or
encumbrance upon the Property or Premises arising in connection with any Work on or
-respecting the Premises not performed by or at the request of Landlord shall be null and
.void, or at Landlord’s option shall attach only against Tenant's interest in the Premises

and shall inall respects be’ subordmate to Landlord's title to the Property and Premises.

c) - Lease Termrnatlon. Except as provnded elsewhere herein; uponexpiration or earlier
- termination of this ‘Lease Tenant shall surrender the Premises:to Landlord in the same
condition as when received, subject to reasonable wear and tear..- All Work shall become
- a.part of the Premises and shall become the property of Landiord upon the expiration or
earlier termination of this Lease, unless Landiord shall, by written notice given to Tenant,
.. require Tenant to. remove some. or- all of Tenant's Work, in which event Tenant shall
~promptly. remove the desngnated Work and shall promptly repair any resulting damage,
all at Tenant's sole expense-and in accordance with. this Section. Al business and trade
fixtures, machinery and equipment, furniture, movable partitions and items of personal
property owned by Tenant or installed by Tenant at its expense in the Premises shall be
and remain the property of Tenant; upon the explratuon or‘earlier termination of this
Lease, Tenant shall, atits so1e expense remove all such items and repair any damage to
the Premises or the: Property caused by such removal: I Tenant falls to remove any
such items or repair such damage promptly after the expiration or earlier termination of
the Lease; Landlord may, but need. not, do so with no Irablhty to Tenant, and Tenant shall
pay Landlord the cost thereof upon demand . .

11. Rgga_u_s Except for customary cleaning ‘and trash removal provided by Landiord under Section
'9; and damage covered. under Section-12, Tenant shall keep the Premises in good.and sanitary
condition, working order. and repair (including without limitation, carpet,” wall-covering, doors,
plumbing and other fixtures, equipment, alterations and improvements whether installed by
Landlord or. Tenant). in the event that any repairs, maintenance or replacements are required,
Tenant shall promptly arrange for the same either through Landlord for such reasonable charges
as Landlord may from time to time establish, or such contractors as Landlord generally uses at
the Property or such other contractors as Landlord shall first approve in writing, and in a first
class, workmanlike manner approved by Landlord in advance. in writing.  If Tenant does not-
promptly make such arrangements, Landlord may, but need not, ‘make such repairs,
maintenance and replacements, and the costs paid or incurred’ by Landlord therefor shall be

reimbursed by Tenant promptly after request by Landlord. Landlord and its contractors shall
have the right, at all-reasonable times, to enter upon the Premises to make any repairs to the
Premises or-the Property reasonably required or deemed reasonably necessary by Landlord and
to erect such equipment, including scaffolding, as is reasonably necessary to effect such repairs.
Tenant shall indemnify Landlord and pay for any repairs, maintenance and replacements to areas
of the Property outside the Premises, caused, in whole or in part, as a result of moving any
- furniture,. fixtures, or other property to or from the Premises, or by Tenant or its employees,
agents, contractors, or visitors (notwithstanding anything to the contrary contained in this Lease).

. . N
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Casualty Damage.  if the Premises or any Common Areas of the Property providing access
thereto shall be damaged by-fire or other casualty, Landlord shall use available insurance
proceeds to restore the same. Such restoration shall be to substantially the condition prior to the
casuaity, except for: modifications required by zoning and building codes and other Laws or by
any Holder, any other modifications to the .Common Areas deemed desirable by Landlord
(provided access to the Premises is not materially impaired), and except that Landlord shall not
be required to repajr or replace any of Tenant's furniture, furnishings, fixtures or equipment.
Landlord shall not be liable for any inconvenience or annoyance-to Tenant or its visitors, or injury
to Tenant's business resulting in any way from such-damage or the repair thereof. However,
Landlord shall allow Tenant a proportionate abatement of Rent during the time and to the extent
the Premises are unfit-for occupancy for the purposes permitted under this Lease and not
occupied by Tenant as a resuit thereof (unless Tenant or its employees or.agents caused the
damage). Notwithstanding -the foregoing to the contrary, Landlord may elect to terminate this’
Lease by notifying Tenant in writing of such termination within sixty (60) days after the date of
damage (such termination notice to inciude a termination date providing at least ninety (90) days
for Tenant to vacate the Premises), if the Property shall be materially damaged by Tenant or its
employees or agents, or if the Property shall be damaged by fire or other casualty. or cause such

-that: - (a) repairs to the Premises and access. thereto cannot reasonably be completed within 120

days after the casualty without the payment of overtime or other premiurms, (b) more than 25% of
the Premises is affected by the damage, and fewer than 24 months remain in the Term, or any
material damage occurs to the Premises dunng the last 12 months of the Term, (c) any Holder
shall require that the insurance proceeds or any portion thereof be used to retire the Mortgage
debt (or shall terminate the ground lease, as the case may be), or the damage is not fully covered
by Landlord's insurance policies, or (d) the cost of the repairs, alterations, restoration or
improvement work would exceed 25% of the replacement value of the Property, or the nature of

- such work would make termination of this Lease necessary or convenient. Tenant agrees that
_Landlord's obligation to restore, and the abatement of Rent provided herein, shall be Tenant's

sole recourse in the event of such damage, and waives any other rights Tenant may have under
any applicable Law to terminate the Lease by reason of damage to the Premises or Property.
Tenant acknowledges that this Section represents the-entire agreement between’ the parties
respecting damage to the Premises or Propeﬁy

1 Sul G | Waiver of Claims.

. a) Tenant Insurance. Tenant shall, at its own expense, maintain through its self-insurance

program coverage at least as broad as that-provided by comprehensive or commercial
general hablhty insurance to insure Tenant's contractual indemnification obligations ‘as
set forth in this Lease. Tenant shall not cancel its self—insurance program or materially
- alter the coverage provided hereunder without thirty (30) days prior written notice to
Landlord. Tenant's self-insurance shall also insure the fill replacement value of its
furniture, fixtures, equnpment and inventory and all improvements which it makes to the
Premises and shall insure against fire and such other perils as are covered by an all risk
property damage policy. Tenant shall not keep or use in-or about the Premises any
article which is prohibited by Landlord's insurance policy. Tenant shall pay immediately
‘“any increase in Landlord's:-premiums for insurance during-the term of this Lease which
* -results from Tenant's use of the Premises other than as permitted under Section 8.

-b:) , Landlord Insurance. Landlord shall; as part of Operatlng Expenses maintain during the

Term: comprehensive (or commercial) general liabifity insurance, with limits of not less
than $3,000,000.00 combined single limit for personal injury, bodily injury or death, or
property damage or destruction (including loss of use thereof) for any one occurrence.
Landlord may, as part of Operating Expenses, maintain dunng the Term worker
compensatlon insurance as required by statute, ‘and primary, non-contributory, extended
coverage or “all- risk” property damage insurance, in an'amount equal to at least ninety
percent (80%) of the full insurable replacement value of the Propérty {exclusive of the
costs of excavation, foundations and footings, and such'risks required to be covered by
Tenant's insurance, and subject to reasonable deductible’ amounts), or such other
amount necessary to prevent Landlord from being a co-insured, and such other coverage
as Landlord shall deem appropnate of that may be required by any Holder..

c) Walver of Subrogation. By this Section, Landlord ‘and Tenant intend that their
respective property loss risks shall -be borne by responsible insurance carriers to the
- extent above provided, and Landlord and’ Tenant hereby agree to look solely to, and
seek recovery only from, their respectwe insurance carriers in the .event of a property
loss to the extent that such coverage is agreed to be provided hereunder. The parties
each hereby.waive all rights and claims against each other for such losses, and waive all
rights of subrogation of their respective insurers, provided such ‘waiver of subrogation
shall not affect the right of the insured to recover thereunder. The parties agree that their
respective insurance policies are now, or shall be, endorsed such that said waiver of
" subrogation shall not affect the right of the insured to recover thereunder, so long as no
material additional premium is charged therefor,

Condemnation. if the whole or any material part of the Premises or Property shall be taken by
power of eminent domain or condemned by any competent authority: for any public or
quasi-public use or purpose, orif any adjacent property-or street shall be so taken or condemned,

- or reconfigured or vacated by stich authority in such manner as to require the use, reconstruction

or remodeling of any part of the Premises or Property, or if Landlord shall grant a deed or other
instrument in lieu of such taking by eminent domain or condemnation, Landlord shall have the
option to terminate this Lease upon ninety (90) days notice, provided such notice is given.no later
than one hundred eighty (180) days after the date of such taking, condemnation, reconfiguration,
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vacation, deed or.other instrument. Tenant shall have reciprocal termination rights if the whole or
any material part of the Premises is permanently taken, or if access to the Premises is
permanently materially impaired. Landlord’ shall be entitied to -receive the entire award or
payment_in connection therewith, except that Tenant shall have the right to file any separate
claim available to Tenant for any taking of Tenant's personal property and fixtures belonging to
Tenant and removable by Tenant upon expiration of the Term, and for moving expenses {so long
as such-claim does not diminish the award available to Landlord or any Holder, and such claim is
payable separately to Tenant). All Rent shall be apportioned as of the date of such termination,

.

- or the date of such taking, whichever shall first occur. - If any part of the Premises shall be taken,

and this Lease shall not be so terminated, the Rent shall be proportionately abated.

Return of Possession. At the expiration or earlier termination of this Lease, on the Short Term
Premises A Termination Date with respect to Short Term Premises A, the Short Term Premises B
Termination Date with respect to the Short Term Premises B and the Short Term Premises C
Termination Date with respect to the Short Term Premises C or any other termination of Tenant's
right of possession of ail or part of the Premises, Tenant shall surrender possession of the
Premises in the condition required under Séction 10¢, ordinary wear and tear excepted, and shail
surrender all keys and any key cards or.cards, to Landlord, and advise Landlord as to the
combination of any locks or vaults then remaining in the Premises, and shall remove all trade
fixtures and . personal property. All improvements, fixtures  and other items in or upon the
Premises (except trade fixtures and personal:property belonging to Tenant), whether installed by
Tenant or Landlord, shall be Landlord’s property and shall remain upon the Premises, all without
compensation, allowance or credit to Tenant; However, if prior to such termination or within ten

(10)- days thereafter Landlord so directs by .notice, Tenant. shall promptly remove such of the .

foregoing items as are designated in such notice ar'1d restore the Premises to the condition prior
to the installation. of such items; provided, Landlord shall not require removal of customary office
improvements installed pursuant to any sep_ar_ate agreement signed by both parties in connection
with entering this Lease (except as expressly provided to the contrary therein), or installed by
Tenant with Landlord's written approval (except as expressly required by Landlord in connection
with granting such approval). If Tenant shall fail to perform any repairs or restoration, or fail to

‘remove any items from the Premises required.hereunder, Landlord may do so, and Tenant shall

pay Landlord the cost thereof upon demand. All property removed from the Premises by
Landlord ‘pursuant to any-provisions of this.Lease or-any Law may be handled or stored by
Landliord at Tenant's expense, and Landlord shall in no event be responsible for the value,
preservation or safekeeping thereof. All property not removed from the Premises or retaken from
storage by Tenant within thirty (30) days after expiration or earlier termination of this Lease or
Tenant's right to possession, shall at Landiord’s option be conclusively deemed to have been
conveyed by Tenant to Landlord as if by bill of sale without payment by Landiord. Unless
prohibited by applicable Law, Landlord shall have a hen agamst such property for the costs
mcurred in removing and storing the same.

. Unless Landlord expressly agrees otherwise in writing, Tenant shall pay Landlord
200% of the amount of Rent then applicable (or the highest amount permitted by Law, whichever
shall be less) pro rated on per diem basis for each day Tenant shall retain possession of the
Long Term Premises after expiration or earlier termination of this Lease, together with all

" . damages sustained by Landlord on account thereof, Additionally, unless Landlord expressly

agrees otherwise in writing, Tenant shall pay Landlord 150% of the amount of Rent then
applicable (or the highest amount permitted:by Law, whichever shall be less) pio rated on per.
diem basis for each day Tenant shall retain possession of the Short Term Premises A, Short
Term Premises B and Short Term Premises C after the Short Term Premises A Termination
Date, the Short Term Premises B Termination Date or the Short Term Premises C Termination
Date, respectively. The foregoing provisions shall not serve as permission for Tenant to
hold-over, nor serve to extend the Term (although Tenant shali remain bound to comply with all
provisions of this Lease until Tenant vacates theé Premises, and shall be subject to the provisions

of Section 13). ~ Notwithstanding the foregoing to the contrary, at any time before or after-

expiration or earlier termination of the Lease, Landiord may serve notice advising Tenant of the
amount of Rent and other terms required,: should Tenant desire to enter a month-to-month

. tenancy (and if Tenant shall hold over more than one (1) full calendar month after such notice,
. Tenant shall thereafter be deemed a month-to-month tenant, on the terms and provisions of this
"Lease: then in: effect, as modified by Landlord's notice, and except that Tenant shall not be

entitled to any renewal or expansion rights contained in this Lease or any amendments hereto).
T In addition, Tenant shall indemnify and hold Landlord harmiéss from any and alf costs, expenses,”

liabilities or damages, including any consequential or incidental damages, Landlord may incur as
a result of Tenant holding over, provided Landlord shall be entitled to recover consequential
damages only in the event the Tenant holds over more than sixty (60) days after any scheduled
Short Term Premises Termination Date-as provided herein.

No.Waiver. No provision of this Lease will be deemed waived by enher party unless expressly-

waived in writing signed by the waiving party. No waiver shall be implied by delay or any other
act or omission of either party. No waiver by either party of any provision of this Lease shall be

~ deemed a waiver of such ‘provision with respect to any subsequent matier relating to such

provision, and Landlord's consent or approval respecting any action by Tenant shall not
constitute a waiver of the requirement for obtaining Landiord’'s consent or approval respecting
any subsequent action. -Acceptance of Rent by Landlord shall not constitute a waiver of any
breach by Tenant of any term or provision of this Lease. The acceptance of Rent or of the
performance of any other term or provision from any Person other than Tenant, including any
Transferee, shall not consutute a waiver of Landlord’s right to approve any Transfer. '

5" : Trial. In the event of any litigation between the parties, the preva|hng
‘party shall be entitled to obtain, as part of the judgment, all reasonable attorneys’ fees, costs and
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expenses incur_red in connection with such litigation, except as may be limited by applicable Law.
In the interest of obtaining a speedier and less costly hearing of any dispute, the parties hereby
each irrevocably waive the right to trial by jury.

. Tenant shall pay prior to delinquency
all taxes charges or other governmental impositions asseSSed against or levied upon Tenant's
fixtures, furnishings, equipment and personal property located in the Premises, and any Work to
the Premises under Section 10 Whenever possible, Tenant shall. cause all such items to be
assessed and billed separately from the property of Landlord. in the event any such items shall
be assessed and billed with the property. of Landlord, Tenant shall pay Landlord its share of such
taxes, charges or other governmental impositions within thirty (30) days after Landlord delivers a
statement and a copy of the assessment or other documentation showing the amount of such -
impositions applicable to Tenant's property. Tenant shall pay any rent tax or sales tax, service
tax, transfer tax or value added tax, or any other applicable tax on the Rent or services herein or
otherwise respecting this Lease.

a) Subordination.

i) This lease is subject and subordinate to all ground or underlying leases and to all
first fien priority Mortgages, deeds of trust, security deeds and other security
instruments in the nature of a Mortgage (any such Mortgage, deed of trust, -
security deed or other security instrument, a “Mortgage") which may now or
hereafter affect such leases or the real property of which the Premises are a part

“and to all renewals, modifications, consolidations, spreaders, replacements and
extensions of any such underlying leases and Mortgages. This clause shall be
self-operative and no further instrument of subordination shall be required by any
ground or underlying lessor or any Holder. In confirmation of such subordination,
Tenant shall execute promptly any cerlificate that Landlord may request.

ii) Notwithstanding the foregoing, Tenant agrees that a Holder or other purchaser at
foreclosure may-elect to treat this Lease as superior to the lien-of the Mortgage in
any foreclosure of the Mortgage, in which case Tenant shall attorn to the Holder
or other purchaser at foreclosure. All present and future Holders are intended to
be, and may enforce this covenant as, third party beneficiaries.

b) . Estoppel Certificate. Tenant, at any time, and from time to time, within ten (10) days of
written request by Landlord or any Holder, shall execute, acknowledge and deliver to
Landlord or any Holder, and/or to any other person specified by Landlord, or any Holder,
a statement certifying that this Lease is unmodified and in full force and effect (or, if there
have been modifications, that the same is in full force and effect as modified and stating
the modifications), stating the dates to which the rent and additional rent have been paid,
stating whether or not there exists any default by Landiord or Tenant under this Lease,
and if so, specifying each such default, stating whether Tenant has any rights to offsets
or abatement of rent, stating whether Tenant has.prepaid any rent for more than one
month in advance, and certifying as to such other matters as Landiord or any Holder may
reasonably request. Such statement may be relied upon by Landlord or any Holders, or
other person specified by Landiord or any Mortgages, and their respective successors
and/or assigns. Breach of the foregoing will constitute Tenant's acknowiedgment which
may be relied on by any person holding or proposing to acquire an interest in the
Property, this- Lease or any Mortgage, that this Lease is unmodified and in full force and

.. effect and will constitute, as to any such person, a waiver of any defaults on Landiord’s
part which- may- exist prior to the date of such notice. The foregoing shall not limit any
- other rights and remedies available to Landlord for breach of this Section.

c). - Holder’s Rights. Tenant agrees that if Landlord has notified Tenant in writing of the

" ‘name and address of any Holder on the Property or the real property of which the
Property is a part, the following rights and benefits shall inure to the benefit of each such
Holder until satisfaction of its Mortgage or expiration of this Lease:

i) If (i) Landlord defaults in the performance,of any of its obligations under this
Lease and fails to cure the default and (il) as a consequence, Tenant would have
the right to an abatément or offset against the payment of rent or the right to
terminate this Lease, Tenant shall not exercise any such right without first giving
notice and an opportumty to cure as described in Section iv) below to the

Holder(s), .

M) Tenant shall not agree to a modification, .términation or surrender of this Lease
without the written consent of the Holder(s); and .

iif) Tenant shall send to the Holder(s) copies of any default notices sent to the
Landlord.

iv) if Landlord's default (i) can be cured by the payment of money, the Holder(s)

shall have fifteen (15) days in the aggregate to cure the default; (ii) cannot be
cured by the payment of money but is-curable within thirty (30) days, the
Holder(s) shall have thirty (30) days in.the aggregate to cure the default; and (jii)
cannot be cured by the payment of money and cannot be cured within thirty (30)
days, the Holder(s) shall have such period of time as is necessary to cure the
default provided that (x) the Holder shall .notify Tenant of its intention to cure the
default, (y) the Holder commences action to cure the default within twenty (20)
days and (z) the Holder thereafter proceeds diligently at all times to cure’ the
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- default. Notwithstanding the foregorng, in no event shall any.Holder have a lesser
‘period of time to cure a default than is granted to Landlord under this Lease.

d . Attornment. if any Holder or designee of
Holder succeeds to Landlord’s interest in the Property in which the Premises are located,
then; at the request of such Holder or designee, Tenant shall attorn to such Holder or
designee but such Holder or designee (i) shall not be liable for any act or omission of -
Landlord under this Lease occurring ;prior to the conveyance: of title to the Holder or its
designee, (ii) shall not be subject to any offset, defense or counterclaim accruing prior to
such conveyance, (iii) shall not be bound by any payment prior to such conveyance of
rent for more than one month in advance (except prepayments in the nature of security
for the performance by Tenant of its obligations hereunder which security is actually
transferred to the Holder or its-designee), (iv) shall not be bound by an amendment or

- modification of this Lease made (1) after notice to Tenant of the execution of the
underlying Mortgage in question and (2) without the consent of such Holder, where
required, (v) shall not be bound by any covenant to perform (including, without fimitation,
any covenant to complete).any renovation or construction in the Premises or to pay any
sums to Tenant in connection therewith, in either case arising or accruing prior to the
date of such conveyance of Landlord’s interest (vi) shall be liable for the performance of
the other obligations of Landlord under this Lease only during the period such Mortgages
or designee shall hold such interest in the Property and (vii) shall not be-required to
account for any security deposit unless the same is actually delivered to Holder or its
designee.

e) Third Party Beneficiary. All present and future Holders are intended to be, and may
_enforce the provisions of this Section, as third party beneficiaries, before or after
foreclosure of the Mortgage(s) held by it.

21, Asslgnment and Subletting.

a) Transfers. Tenant shall not, without the priorwritten consent of Landlord, which consent
may be withheld or conditioned.in Landlord's sole discretion, as further described below:
(i) assign, mortgage, pledge, hypothecate, encumber, or permit any lien to attach to, or -
- otherwise transfer, this Lease or any interest hereunder, by operation of law or otherwise,
- (ii) sublet the Premises or any part thereof, or (i) permit the use of the Premises by any
Persons other than-Tenant and its employees (ali of the foregoing are hereinafter
sometimes referred to collectively as “Transfers” and any Person to whom any Transfer
is made or sought-to be made is hereinafter sometimes referred to as a “Transferee”). If
Tenant shall desire Landlord’s consent to any Transfer, Tenant shall notify Landlord in
writing, which notice shall include: (a) the proposed effective.date (which shall not be
" less than 30 nor more than 180:days after Tenant's notice), (b) the portion of the
Premises to be Transferred (herein called the "Subject Space”), (c) the terms of the
proposed Transfer and the consideration therefor; the name and address of the proposed
- Transferee, and a copy of all documentation pertaining to the proposed Transfer, and (d)
current financial statements of the proposed Transferee certified by an officer, pariner or
owner thereof,. and any other information to enable Landlord to determine the financial
responsibility, character, and reputation of the proposed Transferee, nature of such
Transferee's business and proposed use of the Subject Space, and such other
information as Landlord may: reasonably require. Any Transfer made without complying
with ‘this “Section shall, at'Landlord’s option, be null, void and of no effect, or shall
constitute a .Default under this Lease. Whether or not Landlord shall grant consent,
Tenant shall pay $300.00 towards Landlord's review and processing expenses, as well
as any reasonable legal fees rncurred by Landiord, W|thrn th\rty (30) days after written
-request by Landlord. | -

b) - Transfer Premium. If Landlord consents to a Transfer, and as a condition thereto which
the parties hereby dgree is reasonable, Tenant shall. pay Landlord any Transfer Premium
derived by Tenant from such Transfer. “Transfer Premium” shall mean 50% of all rent,
additional rent or other consideratidn paid by such Transferee in excess of the Rent
payable by Tenant under this Lease (on a monthly basis during the Term, and on a per
rentable square foot basis, if less than all of the Premises is transferred), after deducting
the reasonable expenses: incurred by Tenant for any -changes, alterations and
improvements to the Premises, any dbther economic concessions or services provided to
the Transferee, and any customary brokeragé commissions paid in connection with the
Transfer. If part of the consideration for such Transfer shall be payable‘other than in
cash, Landlord’'s share of such ngn-cash consideration shall be in such form as is
reasonably satisfactory to Landlord. The percentage of the Transfer Premium due

. Landlord hereunder shall be paid within ten (10) days after Tenant receives any Transfer
_Premium from the Transferee. . : '

‘ c) .Recapture. Notwithstanding anything to the contrary contained in this Section, Landlord
shall have the option, by giving written notice to Tenant within thirty (30) days after
receipt of Tenant's notice of any proposed Transfer, to recapture the Subject Space.

Such recapture notice shall cancel and terminate this Lease with respect to the Subject
Space as of the date stated in Tenant's notice as the effective date of the proposed
Transfer (or at Landlord's option, shall cause the Transfer to be made to Landlord or its
agent, in which case the parties shall execute the Transfer documentation promptly
thereafter). If this Lease shall be canceled with respect to less than the entire Premises,
the Rent reserved herein shall be pro rated on the basis of the number of rentable square
feet retained by Tenant in proportion to the number of rentable square feet contalned in
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the Premises, this Lease as so amended shall continue thereafter in full force and effect,

- and upon request of either party, the parties shall execute written confirmation.of the

same.

Terms of Consent. If Landlord consents to a Transfer: (a) the terms and conditions of
this Lease, including among other things, Tenant's liability for the. Premises, shall in no
way be deemed to have been waived or modified, (b) such consent shall not be deemed
consent to any further Transfer by either Tenant or a Transferee, (c) no Transferee shall
succeed to any rights provided in this Lease or any amendment hereto fo extend the
Term of this Lease, expand the Premises, or lease additional space, any such rights
being deemed personal to Tenant, (d) Tenant shall deliver to Landlord promptly after
execution, an original executed copy of all documentation. pertaining to the Transfer in
form reasonably acceptable to Landlord, and (e) Tenant shall furnish upon Landiord’s
request a complete statement, certified by an independent certified public accountant, or
Tenant's chief financial officer, setting forth in detail the computation of any Transfer
Premium Tenant has derived and shall derive from such Transfer. Landlord or its
authorized representatives shall have the right at ail reasonable times to audit the books,

-records and papers of Tenant relating to-any Transfer, and-shall have the right to make
- copies thereof, If the Transfer: Premium respecting any Transfer shall be found

understated, Tenant shall within thirty (30) days after demand pay the deficiency, and if
understated by more than 2%, Tenant shall ‘pay Landlord's costs of such audit. Any
sublease hereunder shall be subordinate and subject to the provisions of this Lease, and
if this Lease shall be terminated during the term of any sublease, Landlord shall have the
right to: (i) treat such sublease as canceled and repossess the Subject Space by any
lawfu! means, or (i) require that such subtenant attorn to and recognize Landlord as its
tandlord under any such sublease. If Tenant shall Default and fail to cure within the time
permitted for cure under Section 23, Landlord is hereby irrevocably authorized, as
Tenant's agent and attorney-in-fact, to direct any Transferee to make all payments under
or in connection with the Transfer directly to Landlord (which Landlord shall apply
towards Tenant's obligations under this Lease) until such Default is cured.

- Certain Transfers, For purposes. of this Lease, the term “Transfer” shall also include (a)

if Tenant is a partnership, the withdrawal or change, voluntary, involuntary or by
operation of law, of a majority of the partners, or a transfer of a majority of partnership
interests, within-a twelve month period, or.the dissolution of the partnership, and (b) if
Tenant is a closely held corporation (i.e.; whose stock is not publicly held and not traded
through an exchange or over the counter), the dissolution, merger, consolidation or other
reorganization of Tenant, or within a twelve (12) month..period: (i} the sale or.other
transfer of more than. ah.aggregate of 50% of the voting shares of Tenant (other than to

““.immediate -family members by reason of gift or death) or-(ii) the sale, morigage,
--hypothecation or pledge of more than an aggregate of 50% of Tenant's net assets.

. Except to the extent expressly limited herein; Landlord reserves

full rights to control the Property (which rights may be exercised withoit'subjecting Landlord to

_claims for constructive eviction, abatement of Rent, damages or other” clarms of any kind),
including more particularly, but without hmltatron, the following rights: - .

.a),

. <)

Change Name of: Property To change the name or street address of the Property,

- install-and maintain signs on the exterior and interior of the Property; retain at all times,

and use in appropriate instances, keys to all doors within and into the Premises; grant to -
any Person:the right to conduct any business or render any service at the Property,

whether or not it is the same or similar to the use permitted Tenant by this Lease; and

have access for Landlord and other tenants of the Property to any mail chutes located on
the Premises according to-the rules of the United States Postal Service.

Enter Premises. To enter the Premises at reasonable hours for reasonable purposes,

~including inspection-and supplying. cleaning service or. other services to be provided

Tenant hereunder, to-show the Premises to current and prospective mortgage lenders,

" ground- lessors, insurers, and - prospective ‘purchasers, tenants and brokers,. at

reasonable hours, and.if Tenant shall abandon the Premises at'any time, or shall vacate
the same during the tast 3 months of the Term, to decorate, remodel, repair, or alter the
Premises. in addition, -Tenant. acknowledge that Tenant, as the tenant of that certain
lease dated October 1, 1995, for space on the twelfth floor of the Building, the tenant
.under such has the right of access to 2 and 4 of the Building, which are a party of the

Premises.

Access Limitations. To limit or prevent access to the Property, shut down elevator
service, activate elevator emergency controls,” or otherwise take such action or
preventative measures deemed necessary by Landlord for the safety of tenants or other
occupants of the Property or the protection of the Property and other property located
thereon or therein, in case of fire, invasion, insurrection, riot,  civil disorder, public
excitement or other dangerous condition, or threat thereof.

Alterations. To decofate and to make alterations, additions and improvements,
structura!l or otherwise, in or to the Property or any part thereof, and any adjacent
property, . structure, land, street or alley (including without limitation changes and
reductions in ‘corridors;- lobbies and: other public areas- and the: installation of kiosks,
planters, sculptures, displays,:escalators, mezzanines, and other structures, facilities,

- amenities -and- features therein, and changes for the purpose of connection with or

entrance into or use of the Property in conjunction with any adjoining or adjacent burldrng
or buildings, now existing or hereafter constructed) in connection with such matters, or
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with any other repairs, mainténance, improvements or alterations, in or about the
-Property, Landlord may erect scaffolding and other structures reasonably required, and

during such operations may enter upon the Premises and take into-and upon or through

the Premises, all materials required to make such repairs, maintenance, alterations or

improvements, and may close public entry ways, other public areas, restrooms, stairways

or corridors. Inconvenience caused by alterations, repairs, maintenance, etc., shall not

constitute or justify abatement of rent. -

e) Substitute. Premises. To substitute for a portion of the Premises on Floor 1 of the
Building, other premises (herein referred to as the “New Premises”) in the Building at the
Property, provided: (i) the new premises shall be similar to the portion Premises in area,
(ii} Landlord shall give Tenant at least thirty (30) days’ written notice before making such
change, and the parties shall execute an amendment {o the Lease confirming the change
within thirty (30) days after either party shall request the same; and {iii) if Tenant shall
-already have taken possession of the Premises: (a) Landlord shall pay the-direct,
out-of-pocket, reasonable expenses of Tenant in moving from the Premises to the new
premises and improving the new premises so that they are substantially similar to the
Premises, and, (b) such move shall be made during evenings, weekends, or otherwise
so as to incur the least inconvenience to Tenant; and (iv) Landlord shall not substitute a
portion of the Leased Premises as described herein within six (6) months of the
applicable Lease Termination Date; and (v) Landlord shall not substitute a portion of the
Leased Premises as described herein if Tenant has previously provided Landlord with
written notice that it intends to terminate any portion of the Leased Premises in
accordance with Section 36 below, unless such notlce period exceeds a length of six (6)
months..

In connectlon with entering the Premises to exercise any of the foregoing rights, Landlord
shall: (a) provide reasonable advance written or oral notice (which need not be more

- than twenty-four hours) to Tenant’s on-site manager or other appropriate person (except
in emergenctes or for routine cleaning or other routine matters), and (b) take reasonable
-steps to minimize any interference with Tenant's business.

- 23. Tenant's Default. The occurrence of any one or more of the following events shall constltute a
“Default” by Tenant which if not cured within any applicable time permitted for cure below, shall
give rise to Landlord’s remedies set forth in Section 24: (i) failure by Tenant to make when due
any payment of Rent; (i) failure by Tenant to observe or perform any of the terms or conditions of
this Lease to be observed or performed by Tenant other than the payment of Rent, or as
provided below, unless such failure is cured within thirty (30) days after notice, or such shorter
period expressly provided elsewhere in this Lease (provided, if the nature of Tenant's failure is
such that more time is reasonably required in order to cure, Tenant shall not be in Default if
Tenant commences to cure within such period and thereafter reasonably seeks to cure such
failure to completion); (iii) failure by Tenant to comply with the Rules, unless such failure is cured
within five (5) days after notice (provided, if the nature of Tenant's failure is such that more than
five (5) days time is reasonably required in order to cure, Tenant shall not be in Default if Tenant
commences to cure within such period and-thereafter reasonably seeks to cure such failure to
completion); (iv) vacation of all or a substantial portion of theé Premises for more than thirty (30)
consecutive days, or the failure to take possession of the Premises within sixty (60) days after the
Commencement Date;-(v) (a) making by Tenant or any guarantor of this Lease ("Guarantor”) of

" any general assignment for the benefit of creditors, (b) filing by or against Tenant or any
Guarantor of a petition to have Tenant or such Guarantor adjudged a bankrupt or a petition for
reorganization or arrangement under any Law relating to bankruptcy (unless, in the case of a
petition filed against Tenant or such Guarantor, the same is dismissed within sixty (60) days), (c}
appointment of a trustee or receiver to take possession of substantially all of Tenant's assets
located on the Premises or of Tenant's interest in this Lease, where possession is not restored to
Tenant within thirty (30) days, (d) attachment, execution or other judicial seizure of substantially

- all of Tenant's assets located on the Premises or of Tenant's interest in this Lease, (e) Tenant's™
or-any Guarantor's convening of a meeting of its creditors or any class thereof for the purpose of
effecting a moratorium upon or composition of its debts, or {f) Ténant's or any Guarantor's
.insolvency or admission of an inability to pay its debts as they mature; (vi) any material -
misrepresentation herein, or material mlsrepresentatlon or omission in any financial statements
or other-materials provided by Tenant or any Guarantor in connection with negotiating or entering
this Lease or in connection with any Transfer under Section 21; (vii) cancellation of any guaranty
of this Lease by any Guarantor, (viii) failure by Tenant to cure within any applicable ‘times
permitted thereunder any default under any other lease for space.at the Property, now or
hereafter entered by Tenant (and any Default hereunder not cured within the times permitted for
leases.) Failure by Ternant to comply with: the same term or condition of this Lease on three

" occasions during any twelve month period shall cause any failure to comply with such term or
condition during the succeeding twelve month period, at Landlord’s option, to constitute an:
incurable Default; if Landlord has given Tenant notice of each such failure within ten (10) days
after each such failure occurs. The notice and cure periods provided herein are in lieu of, and not
in addition to, any notice and. cure periods provided by Law.

24, Landlord’s Remedies. If a Default occurs and is not cured within any applicable time permitted
under Section 23, Landlord shall have the rights and remedies hereinafter set forth:

a) Termlnate Lease. Terminate Tenant's right to possession of the Premises by any lawful

’ means, in which case this Lease shall terminate and Tenant shall immediately surrender
possession of the Premises to Landlord, In such event Landlord shall be entitled to

recover from the Tenant all past due Rent and other charges; the expenses of reletting

the Premises, including necessary renovation and alteration of the Premises, reasonadble
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attorneys’ fees and costs; the worth at the time of award by the court having jurisdiction
thereof of the amount by which the unpaid Rent called for herein for the balance of the
Lease Term after the time of such award exceeds the amount of such loss for the same
period that Tenant proves could be reasonably avoided; and that portion of any leasing

- commission paid by Landlord and applicable to-the unexpired Lease Term of this Lease.
Unpaid installments of rent or other sums shall bear interest from the date due at the
rate of ten percent (10%) per annum; or,

b) Continue the Lease. Maintain Tenant's right to possession; in which case. this Lease
shall continue in effect whether or not Tenant shall have abandoned or vacated the
Prerises. - In such event Landlord shall be entitied to enforce all Landlord’s right and

‘remedies under this Lease, including the right to recover past due Rent and other
charges, the Rent and any other charges as may become due hereunder, and at
Landlord’s option; to recover the worth at the time of the award by the court having
jurisdiction thereof of the amount by which the unpaid Rent called for herein for the
balance of the Lease Term after the time of such award exceeds the amount of such loss
for the same period that Tenant proves could be reasonably avoided.

c) Reletting for Tenant’s Account. Landlord may re-enter and attempt to relet without
terminating this Lease and remove all persons and property from the Premises (which
property may be removed and stored in a public warehouse or elsewhere at the cost and
risk of, and for the account of, Tenant), all without service of notice or resort to legal
process and without being deemed. guilty of trespass, or any liability of Landlord for any
loss-or damage which may be occasioned thereby. If Landlord, without terminating this
Lease; either (1) elects to re-enter the Premises and attempt to relet, or (2) takes
possession of the Premises pursuant to legal proceedings, or (3) takes possession of the
Premises pursuant to any notice provided by law, then Landlord may, from time to time,
make such alterations and repairs as may be necessary in order to relet the Premises or
any part thereof for such term or terms (which may be for a term extending beyond the
term of this Lease) and at such rent and other terms as Landiord in its reasonable
discretion deems advisable.” Upon such reletting, all Rents received by Landlord from
such reletting shall be applied, first, to the paymient of any indebtedness of Tenant (other
than any rents due hereunder) to Landlord; second, to the payment of any costs and
expenses of obtaining ,possession and any such reletling, including expense of
alterations and repairs, brokerage fees and attorney’s fees; third, to the payment of any
rents due and unpaid hereunder. If such rents and any other amounts received from
such reletting during any month be less than that to be paid during that month by Tenant,
Tenant shall immediately pay such deficiency te Landlord. No such re-entry or taking
possession of the Premises by Landlord shall be construed as an election by Landlord to -
terminate this Lease unless a. notice of such intention be given to Tenant.
Notwithstanding any such reletting without termination, Landlord may at any time
thereafter elect to terminate this Lease for such previous breach. Should Landlord at any
time terminate this Lease for any breach, in addition to any other remedies it may have,

" Landlord may recover from Tenant all damages it may incur by reason of such breach,
including the cost of recovering the Premises; reimbursement of any brokerage fees
incurred by Landlord in connection with Tenant's Lease and all rent (accrued or to accrue -
during the term of the Lease) which, at Landlord’s election, shall be accelerated and be
due in full on demand.

d) Other Remedies. Pursue any other remedy now or hereafter available to Landlord
" under the laws or judicial decisions of the State in which the Premises are located,
including but not limited to-the right to assess against Tenant an amount equal to the
attorneys' fees-incurred by Landlord in collecting any rent or other payment due
hereundeér, which amount shall be due in full within ten (10)-days of Tenant's receipt of

the assessment by Landlord. -

e) Remedies Cumulative-Waiver. It is understood “and agreed that the Landlord's

: remedies hereunder are cumulative and the Landlord’s exercise of any fight or remedy
due-to a default or breach by Tenant shall not be deemed a waiver of, or to alter, affect or
prejudice any right or remedy which Landlord may have under this Lease or by law or in
equity. The acceptance of Rent or any other acts or omission of Landlord at any fime or
times after the happening of any event authorizing the cancellation or forfeiture. of this
Lease, shall not operate as a waiver of any past or future violation, breach or failure to
keep or perform any covenant, agreement, term or condition hereof or to deprive
Landlord of its right fo cancel or terminate this Lease, upon the writtén notice provided for
herein, at any time that cause for cancellation or termination may exist, or be construed
so as at any time to stop Landlord from promptly exercising any other option, right or
remedy that it may have under any term or provision of this Lease, at law or in equity.

f) Acceptance of Payment. It is specifically understood -and agreed that the Landlord's
acceptance of any sum, whether as Base Rent, Operating Expense or otherwise, which
is less than the amount claimed as due by the Landlord, shall not act as, or be deemed to

- be, a waiver of such claimed amount or a compromise or accord and satisfaction of the
amount claimed as due by Landlord. . .

g) Waiver of Rights of Redemption. Tenant hereby expressly waives any and afl rights of
redemption granted by or under any present of future laws in the event of Tenant bemg
evicted or dispossessed for any cause, or in the event of Landlord obtaining possesgion
of the Premises, by reason of the violation by Tenant of any of the covenants or
conditions of this l.ease, or otherwise.
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h) Other Matters. No re-entry or repossession, repairs, changes, alterations and additions,
i reletting; acceptance of keys from Tehant, or any other action. or.omission by Landiord
shall be construed as an election by Landlord to terminate this Lease or Tenant's right to
possession, or accept a surrender of the Premises, nor shall the same.operate to release
the Tenant in whole or in part from any of Tenant's obligations hereunder, unless express
written notice of such intention is sent by Landlord or its agent to Tenant. To the fullest
extent permitted by Law, all rent ard other consideration paid by any Replacement
Tenants shall be applied: -first, to the costs of reletting, second, to the payment of any
Rent theretofore accrued, and the residue, if any, shall be held by Landlord and applied
to the payment of other obligations of Tenant to Landlord as the same become due (with
. any remaining residue to be retained by Landlord). Rent shall be paid without any prior
demand or notice therefor (except ‘as expressly provided herein) and without any
deduction, set-off or counterclaim, or: relief from any valuation or appraisement laws.
Landlord may apply payments received from Tenant to any obligations of Tenant then
accruéd, without regard to such obligations:as may be des:gnated by Tenant. Landiord
shall be under no abligation to obseive or perform .any provision of this Lease on its part
to be observed or performed which accrues after the date of any Default by Tenant
hereunder not cured within the times permitted hereunder. The times set forth herein for
the curing of Defaults by Tenant are of the essence of this Lease. Tenant hereby
irrevocably waives any right otherW|se available under any Law to redeem or reinstate
this Lease.

25, Landlord’s Right to Qure. If Landlord shall fail to perform any term or provision under this

_ ~ Lease required to be performed by Landlord, Landiord shall not be deemed to be in default

hereunder nor subject to any claims for damages of any kind, unless such failure shall have

continued for a period of thirty (30) days after written. notice thereof by Tenant; provided, if the

nature of Landlord’s failure is such that more than thirty (30) days are reasonably required in

order to-cure, Landlord shall not be in default.if Landlord commences to cure such failure within

such thirty (30) day period, and thereafter reasonably seeks to cure such failure to completion.

The aforementioned periods of time permitted for Landlord to cure shall be extended for any

period of time during which Landlord is delayed in, or prevented from, curing due to fire or other

casualty, strikes, lock-outs or other labor :troubles, shortages of equipment or materials,

governmental requirements, power shortages or outages, acts or omissions by Tenant or other

Persons, and other causes. beyond Landlord's reasonable control. If Landlord shall fail to cure

within the times permitted for cure herein, Landlord shall be subject to such remedies as may be

available to Tenant (subject to the other provisions of this Lease); provided, in recognition that

Landlord must receive timely payments of Rent and operate the Property, Tenant shall have no

right of self-help to perform repairs or ariy other obhgatlon of Landlord, and shall have no right to
.withhold, set-off, or abate Rent. .

26, Q_Qnma_ng_e__by_L_an_dj_o_[d_a_ngLLmb_um In case Landlord or any successor owner of the
Property shall convey or otherwise dispose ‘of any portion thereof in which the Premises are
located, to another Person (and nothing herein shall be construed to restrict or prevent such
conveyance or disposition), such other Person -shall thereupon be and become landlord
hereunder and shall be deemed to have fully assumed and be liable for all obligations of this
Lease to be performed by Landiord which first arise after the date of conveyance, including the
return of any Security Deposit, and Tenant shall attorn to such other Person, and Landlord or
such successor owner shall, from and after the date of conveyance, be free of all liabilities and
obligations hereunder not then incurred. The liability of Landlord to Tenant for any default by
Landlord under this Lease or arising in connection herewith or with Landlord’s operation,
management, leasing, repair, renovation, alteration, or any other matter relating to the Property
or .the Premises, shall be limited to the interest of Landlord in the Property (and the rental
proceeds thereof). Tenant agrees to look solely to Landlord's interest in the Property (and the
rental proceeds thereof) for the recovery of any judgment against Landlord, and Landlord shall
not .be personally liable for any. such judgment or deficiency after execution thereon. The
limitations of liability contained in this Section shall.apply equally and inure to the benefit of
Landlord’s present and future partners, beneficiaries, officers, directors, trustees, shareholders,
agents and employees, and their respective partners, heirs, suc¢essors and assigns. Under no
circumstances shall any present or future general or limited partner of Landlord (if Landlord is a
partnership), or trustee or beneficiary (if Landlord or any partner of Landlord is a trust) have any
liability for the performance of Landlord's obligations under this Lease. Notwithstanding the

" foregoing to the contrary, Landlord -shall have personal liability for insured claims, beyond
Landiord's interest. in the Property (and rental proceeds thereof), to the extent of Landlord's
liability insurance coverage available for such claims. -

27.  Indemnification.

a) Tenant Indemnity. Except as otherwise provided in this Section 27, Tenant shall
indemnify, defend and save Landlord, its partners, officers, agents, employees and
contractors and Lenders harmless from all claims, suits, losses, damages, fines,
penaities, liabilities and expenses resulting from any actual or alleged loss of or damage
to any property arising out of or.in connection with (i) Tenant's occupation, use or
improvement of the Premises; or that of its employees, agents or contractors, (ii)
Tenant’s breach of its obligations hereunder, or (jii} any act or omission of Tenant or any
subtenant, licensee, assignee or concessionaire of Tenant, or of any officer, agent or
employee in the Premises. Tenant agrees that the foregoing indemnity specifically
covers actions brought by its own employees. This Lease shall survive termination or
expiration of this Lease. The foregoing Indemnity is specifically and expressly intended
to. constitute a waiver of Tenant's immunity under Washington's Industrial Insurance Act,
RCW Title 51, only to the extent necessary to provide Landlord with a full and complete
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Tenant Indemnity. Except as dtherwise provided in this Section 27, Tenant shall
indemnify, defend and save Landlord, its partners, officers, agents, employees and

_contractors and Lenders harmless from all claims, suits, losses, damages, fines,

penalties, liabilities and expenses resulting from any actual or alleged loss of or damage
to any property .arising out-of or in connection with (i) Tenant's occupation, use or
improvement of the Premises, or that of its employees, agents or contractors, (ii)
Tenant's breach of its obligations hereunder, or {lii} any act or omissfon of Tenant or any
subtenant, licensee, assignee or concessionaire of Tenant, or of any officer, agent.or
employee 'in the Premises. Tenant agrees that the foregoing indemnity 'specifically
covers actions brought by its own-employees. This Lease shall survive termination or
expiration of this Lease. The foregoing indemnity is specifically and expressly intended
to constitute a waiver of Tenant's immunity under Washington’s Industrial Insurance Act,
RCW Title 51, only to the extent necessary to provide Landlord with a full and complete

~ indemnity from claims made by Tenant's employees. . Tenant shall promptly notify

Landlord of casualties or accidents occurring in or about the Premises. LANDLORD
AND TENANT ACKNOWLEDGE THAT THE INDEMNIFICATION PROVISIONS OF
SECTION 12 AND THIS SECTION 27 WERE’ SPEC!FICALLY NEGOTIATED AND
AGREED UPON BY THEM.

Landlord Indemnity. Except as oth’enN:se prov:ded in this Section 27, Landlord shall
indemnify, defend and save Tenant, its officials, officers, agents' and employees,

_harmless from all claims, suits, losses, fines, penalties, liabilities and expenses resulting

from any actual or alleged injury (including death) of any person or from-any actual or
alleged loss of or damage to any property arising out of or in connection with (i)
Landlord’s management of the Building, or that of its employees or ‘agents, or (ii)
Landiord's breach of its obligations' hereunder. Landlord agrees that the foregoing
indemnity specifically covers actions.brought by its own employees. This indemnity with

" respect to actions or omissions during the term of this Lease shall survive termination or

expiration of this Lease.. The foregoing indemnity is specifically and expressly intended
to constitute a waiver of Landlord’s immunity under Washington’s Industrial- Insurance
Act, RCW Title 51, only to the extent necessary to provide Tenant with-a full" and
complete indemnity from claims made by Landlord’s employees. LANDLORD AND

. TENANT ACKNOWLEDGE THAT THE INDEMNIFICATION PROVISIONS OF SECTION

12 AND THIS SECTION 27 WERE SPECIFICALLY NEGOTIATED AND AGREED
UPONBY THEM. = =~ -

Release of Claims. Notwithstanding any other provision of this Lease, Tenant hereby
fully and completely waives and releases all claims against Landlord for any claim for
consequential damages such as lost profits (i.e., damages other than physical damage to
persons or property) sustained by Tenant or any person claiming throtigh Tenant
resulting from any accident or occurrence in or upon the Premises, including: but not

“limited to; any defect in or failure-of Building equipment; any failure to make repairs; any. '
“defect, failure, surge in, or interruption of Building facilities or services; any defect in or

failure of Common Areas; broken glass, water leakage; the collapse of any Building .
component; or any act, omission or negligence of co-tenants, licensees or any other
persons or occupants of the Building.. . -

Landiordsynitials . Tenant’s nitials

Modification of Indemnities. In compliance with RCW 4.24,115 as in effect on the date
of this Lease, all provisions of this' Lease pursuant to which Landlord or: Tenant (the
“Indemnitor”) agrees to indemnify the other (the “Indemnitee”) against liability for
damages arising out of bodily injury to Persons or damage to property relative to the

“construction, alteration, repair, addition” to, subtraction from, improvement to, or

maintenance of, any building, road, or other- structure, project, development, or
improvement attached to real estate, including the Building, (i) shall not apply to
damages caused by or resulting from the sole negiigence of the Indemnitee, its agents or
concurrent negligence of (a) the Indemnitee or the Indemnitee’s agents or employees, °
and (b} the' Indemnitor or the Indeémnitor’s agents or employees, shall apply only to the
extent-of the Indemnitor's .negligence; PROVIDED, HOWEVER, the limitations on
indemnity set forth in this Section shall-automatically and without further act by either -
Landlord or Tenant be deemed amended so as to remove any of the restrictions
‘contained in this Section no longer required by then apphcable law.

Survival. The obligations of Tenant under this Section ansing by reason  of any
occurrence' taking place during the term of this Lease shall surwve the expiration or
earlier termination of this Lease.

_Exculpation. Nel_ther Landlord nor the management company (o its employees)
employed by Landlord shall be liable for any loss or damage to person or property
sustained by Tenant, or other persons, which may be caused by the Premises or the
Property. or any appurtenances thereto, being out of répair, or by the bursting or leakage
of any water, gas, sewer, or steam pipes; or by theft or by any act or neglect or omission
of any tenant or occupant of the Property, or of any other person, or by any other cause
of whatsoever nature, unless -caused by the gross negligence of Landlord or the
management company (or its employeles) employed by Landlord.

9 9 lease.003.doc 18 : . June 23, 1999 .



-

 Ysmavra

28. mmm_eﬂgei_s_gw_@_s_ang_emg_ﬂm The parties acknowledge that safety
and security devices, services and programs provided by Landlord, if any, while intended to deter
crime and-ensufeé “safely, may not in given instances prevent theft or other. criminal acts, or
ensure safety of persons or property. Thé risk that any safety or security device, service or

- program may not be effective, or may malfunction, or be circumvented by a criminal, is assumed
by Tenant with respect to Tenant's property .and interests, and Tenant shall obtain insurance
coverage to the extent Tenant desires protection against such criminal acts and other losses.
Tenant agrees to cooperate in any reasonable’ safety or security program developed by Landlord
or required by Law. "

29. ' Communications and Computer Lines.

a) Tenant's Lines. Tenant may install, maintain, replace, remove or use any
communications or computer wires, .cables and related devices (collectively the “Lines™)
at the Property in or serving the Premises, provided: (a) Tenant shall obtain Landlord’s
prior written consent, use an experienced and qualified contractor approved in writing by
Landlord, and.comply with ail of the other provisions of Section 10, (b) any such
installation, maintenance, replacement, removal or use shall comply with all Laws’

~ applicable thereto and good work practices, and shall not interfere with the use of any
then existing Lines at the Property, (c) an acceptable number of spare Lines and space
for additional Lines shall be maintained for existing and future occupants of the Property,
as determined in Landlord's opinion, (d) if Tenant at any time uses any equipment that
may create an electromagnetic field exceeding the normal insulation ratings of ordinary
twisted pair riser cable or cause radiation higher than: normal background radiation, the
Lines therefor (including riser cables) shail be appropriately insulated to prevent such
excessive electromagnetic fields or:radiation, (e) as a condition to permitting the
installation of new Lines, Landlord may require that Tenant remove existing Lines located
in or serving the Premises, (f) Tenant's rights shail be subject to the rights of any
regulated telephone company, and (g) Tenant shall pay all costs in connection therewith.
Landlord reserves the right to require that Tenant remove any Lines located in or serving’
the Premises which are installed in violation of these provisions, or Wwhich are at any time
in violation of any Laws or represent a dangerous or potentially dangerous condition
(whether such Lines were installed by Tenant or any other party), within three (3) days
after written notice.

i) - Notwithstanding anything to the contrary contained in Section 15 of the Lease, "
unless Tenant receives a written waiver from Landlord, Tenant shall remove any
or all Lines installed by or for Tenant within or serving the Premises upon
termination of the Lease. Any Lines not required to be removed pursuant to this
Paragraph shall, at Landlord’s option, become property of Landlord (without
payment by Landlord). If Tenant fails to remove such Lines as required by

. Landlord, or violates any other provision of this Section, Landlord may, after
twenty (20) days written notice to- Tenant, remove such Lines or remedy such
other violation, at Tenant's expense (without limiting Landlord's other remedies
available under this Lease or applicable Law), Tenant shall not, without the prior
written consent of Landiord in each instance, grant to any third party a security
interest or lien in or on the Lines, and any such security interest or lien granted
without Landlord’s written consent shall be.nuli and void. Except to the extent
-arising from the intentional or negligent acts of Landlord or Landliord’s agents or
employees, Landlord shall have no liability for damages arising from, and
Landlord does not warrant that the Tenant's use of any Lines will be free from the
following (collectively called - “Line Problems™): . (x) any eavesdropping or
wire-tapping by unauthorized parties, (y) any failure- of any Lines to satisfy
Tenant's requirements, or (z) any shortages, failures, variations, interruptions,
disconnections, loss or damage caused by the instailation, maintenance,
replacement, use or removal ‘of Lines by or for other tenants or occupants at the
Property, by any failure of the environmental conditions or the power supply for
the Property to conform {0 any requirements for the Lines or any associated
equipment, or any other problems associated with any Lines by any other cause.
Under no circumstances shall .any Line Problems be deemed an actual or
constructive eviction of Tenant, render Landlord liable to Tenant for abatement of
Rent, or relieve Tenant from performance of Tenant's obligations under this

- Lease. Landlord in no event shall be liable for damages by reason of loss of
profits, business |nterrupt|on or other consequential damage arising from any
Llne Problems.

' b) Landlord’s Lines. Landlord may (but shall not have the obligation to): (i) install new
Lines at the Property (ii) create additional space for Lines at the Property, and (iii) .
reasonably direct, monitor and/or supervise the installation, maintenance, replacement
and removal of, the allocation and periodic re-allocation of available space (if any) for,
and the allocation of excess capacity (if any) on, any Lines now or hereafter installed at
the Property by Landlord, Tenant or any other party (but Landlord 'shall have no right to
monitor or control the information transmitted through such Lines). Such rights shall not
be in limitation of other rights that may be available to Landlord by Law or otherwise. If
Landlord exercises any such rights, Landlord may charge Tenant for the costs
attributable to Tenant, or may include those costs -and all other costs in Operating
Expenses (including without limitation, costs for acquiring and installing Lines and risers
to accommodate new Lines and spare Lines, any associated computerized system and

'
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software for maintaining records of Line connections, and the fees of any consulting
engineers and other experts); provided, any capital expenditures included in Operating
Expenses hereunder shall be amortized (together with reasonable finance charges) over
the period of time prescnbed by Section 6b).

jals. Tenant shall not transport, use, store, maintain, generate, manufacture,
handle, dispose, release or discharge any “Hazardous Material” (as defined below) upon or about
the Property, or permit Tenant's employees, agents, contractors, and other occupants of the
Premises to engage in such activities upon or about the Property. - However, the foregoing
provisions shall not prohibit the transportation to and from, and use, storage, maintenance and
handling within, the Premises of substances customarily used in offices (or such other business
or activity expressly permitted to be undertaken in the Premises), provided: (a) such substances
shall be used and maintained only in such quantities as are reasonably necessary for such

_permitted use of the Premises, strictly in accordance with applicable Law and the manufacturers’

instructions therefor, (b) such substances shall not be disposed of, released or discharged on the
Property, and shall be transported to and from the Premises in compliance with all applicable
Laws, and as Landlord shall reasonably require, (c) if any applicable Law or Landlord's trash
removal contractor requires that'any such substances be disposed of separately from ordinary
trash, Tenant shall make arrangéments at Tenant's expense for such disposal directly with a
qualified and licensed disposal company at a lawful disposal site (subject to scheduling and

“approval by Landlord), and shall ensure that disposal occurs frequently enough to prevent

unnecessary storage of such substances in the Premises, and (d) any remaining such
substances shall be completely, properly and Iawfully removed from the Property upon expiration
or earlier termlnatlon of this Lease.

a) Notification by Tenant. Tenant shal! promptly notify Landlord of: (i) any enforcement,
cleanup or other regulatory action taken or threatened by any governmental or regulatory
authority with respect to the presence of any Hazardous Material on the Premises or the
migration - thereof from or_to other property, (i) any demands or claims made or
threatened by any party against Tenant or the Premises relating to any loss or injury
resulting from any Hazardous Material, (iii) any release, discharge or non-routine,
improper or unlawful disposal or transportation of any Hazardous Material on or from the
Premises, and (iv) any matters where Tenant is required by Law to give a notice to any
governmental or regulatory authority respecting any Hazardous Material on the
Premises. Landlord shall have the right (but not the obligation) to join and participate as a
party in any legal proceedings or actions affecting the Premises initiated in connection
with any environmental, health or safety Law. At such times as Landlord may reasonably
request, Tenant shall-provide Landlord with a written list identifying any Hazardous
Material then used, stored, or maintained upon the Premises, the use and approximate
quantity of each such material, a copy of any material safety data sheet (“MSDS") issued
by the manufacturer therefor, written information concerning the removal, transportation
and disposal of the same; and such other information as Landlord may reasonably
require or as may be required by Law. The term “Hazardous Material” for purposes

"~ hereof shall mean any chemical, substance, material or waste or component thereof
which is now or hereafter listed, defined or reguiated as a hazardous or toxic chemical,
substance, material or waste. or component.thereof by -any federal, state or local
governing or regulatory-body. having jurisdiction, or which would trigger any employee or
community “right-to-know" requirements adopted by any such body, or for which any

~ such body has adopted any requirements for the preparation or distribution of an MSDS.

b) Release of Hazardous Materials. If any Hazardous Material is released, discharged or
.. disposed of by Tenant or any other occupant of the Premises, or their employees agents
or contractors, on or about the Property in violation of the foregoing provisions, Tenant
shall immediately, properly and in compliance with applicable Laws clean up and remove
the Hazardous Material from the Property and any other affected property and clean or
replace any affected personal property {whether or not gwned by Landlord), at Tenant's
expense. Such clean up and removal work shall be subject to Landlord’s prior written
approval -(except in emergencies), -and shall include, without limitation, any testing,
. investigation, and.the. preparation and implementation of any remedial action plan
required by any governmental body having jurisdiction or reasonably required by
Landiord. If Tenant shall fail to comply with the provisions of this Section within five (5)
days after written notice by Landlord, or such shorter time as may be required by Law or
in.order to minimize any hazard to Persons or property, Landlord may (but shall not be
obligated to) arrange for.such compliance directly or as Tenant's agent through
contractors or other parties selected by Landlord, at Tenant's expense (without limiting
Landlord's other remedies under this Lease or applicable Law). If any Hazardous
Material is released, dlscharged or disposed of on or about the Property and such
release, discharge or disposal is not ‘caused by Tenant .of other occupants of the
Premises, or their employees, agents or contractors, such release, discharge or disposal
shall be deemed casualty damage under Section 12 to the extent that the Premises or
Common Areas serving the Premises are affected thereby; in such case, Landlord and
Tenant shall have the obhgatlons and rights respecting such casualty damage provnded
under Section 12

c) Existence of Hazardous Substances. Tenant acknowledges that the Premises may

contain. Hazardous. Substances, and Tenant accepts the Premises and the Property
notwithstanding such Hazardous Substances. [f Landiord is required by any law to take
any action or remove or abate any Hazardous Substances, or if Landlord deems it
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necessary to conduct special maintenance or testing procedures with regard to any

" Hazardous: Substances, or to remove or abate any Hazardous Substances, Landlord
may take such action or conduct such procedures at imes and in a manner that Landlord
deems appropriate under'the circumstances, and Tenant shall permit the same, provided
the Landlord shall proceed in such a manner as to minimize interference with Tenant's
use of the premises.

31. N_o_ug_e_s Except as expressly prowded to the contrary in thns Lease, every .notice or other
communication'to be given by either party to the other with respect hereto or to the Premises or
Property, shall be in writing and shall not be effective for any purpose unless the same shall be
served personally. or by national air courier service, or United States certified mail, return receipt
requested, postage prepaid, addressed, if to Tenant at the Premises, and if to Landlord, at the
addresses stated in Section 1c) or such other address or addresses as Landlord may from time
{0 time designate by notice given as above. provided. Every notice or other communication
hereurider shall be deemed to have been given as of the third business day following the date of
such mailing (or as of any earlier date evidenced by a receipt from such national air courier
service or the United States Postal Service) or immediately if personally delivered. Notices not
sent in accordance with the foregoing shall be of no force or effect until received by the foregoing
parties at such addresses required herein.

32.. Real Estate Brokers. Tenant represents and ‘warrants that it has had no dealings with any real
estate broker or-agent in connection with the negotiation of this Lease, except for those certain
brokers whose names are set forth in Section 1q)ii (whose commission, if any, shall be paid by

* Tenant pursuant to separate agreement) and that it knows of no other real estate broker or agent
who is or might be entitied to a commission in connection with this Lease. If Tenant has dealt
with any other person or real estate broker with respect to leasing or renting space in the
Property, Tenant shall be solely responsible for the payment of any fee due said person or firm
and Tenant shall hold Landlord free and harmless against any liability in respect thereto,
including attorneys' fees and costs. At the signing of this Lease, the broker identified in 1 q)i.
Represented Landlord and 1q)ii. represented Tenant. Each party signing this document confirms
that the prior orat and/or written disclosure of agency was provrded to him/her in this transaction.
(As required by WAC 308-124D-040). .

33. Security Depgsit. Tenant shall deposit with Landlord the amount set forth in Section 10)

. ("Security Deposit”), upon Tenant's execution and submission of this Lease. The Security
Deposit shall serve as security for the prompt, full and faithful performance by Tenant of the
terms and provisions of this Lease. In the event that Tenant is in Default hereunder and fails to
cure within any applicable time permitled under this Lease, or in the event that Tenant owes any
amounts to Landlord upon the expiration of this Lease, Landlord may use or apply the whole or
any part of the Security Deposit for the payment of Tenant's obligations hereunder. The use or
application of the Security Deposit or any;portion thereof shall not prevent Landlord from’
exercising any other right or remedy provided hereunder or under any Law and shall not be
construed as liquidated damages or a cure or waiver of any defauit by Tenant. In the event the
Security Deposit is reduced by such use or application, Tenant shall deposit with Landlord within
ten (10) days after written notice, an amount sufficient to restore the full amount of the Security
Deposit. ' Landlord shall not be required to keep the Security Deposit separate from Landlord's
general funds or pay interest on the Security Deposit. Any remaining portion of the Security
Deposit shall be returned to Tenant within sixty (60) days after Tenant has vacated the Premises
in accordance with Section 14 If the Premises shall be expanded at any time, or if the Term shall
be extended at an increased rate of Rent; at Landlords option, the Security Deposit shall
thereupon be proportionately increased.

- 34, Entire Agreemenf. This Lease, together with Exhibits A through D (which collectively are hereby
incorporated where referred to herein and made a part hereof as though fully set forth), contains.
_all the terms and provisions between Landlord and Tenant relating to the matters set forth herein
_and no prior or contemporaneous agreement or understanding pertaining to the same shall be of
any force or effect, except any such contemporaneous agreement specifically referring to and
modifying this Lease, signed by both parties. Without limitation as to the generality of the
foregoing, Tenant hereby acknowledges and agrees that Landlord’s leasing agents and field
personnel are only authorized to show the: Premises and negotiate terms and conditions for
leases subject to Landlord's final approval,:and are not authorized to make any agreements,
representations, understandings or obligations, binding upon Landlord, respecting the condition
of the Premises or Property, suitability of the same for Tenant's business, or any other matter,
and no such agreements, representations, understandings or obligations not expressly contained
herein or in such contemporaneous agreement shall be of any force or effect. Neither this Lease,
nor any Riders or. Exhibits referred to above may be modified, except in writing signed by both
-parties.

35. Bgn_e_w_a]_gp_n_qn Landlord hereby grants to Tenant an opuon (the *Option”) to extend the Lease
o Term, as set forth in. Paragraph 1j) of this 'Lease for an additional five (5) years (the “Option
Term"). Except as provided in this Paragraph, Tenant shall have no other rights to extend the
Lease Term. The Option shall be personal to KING COUNTY, A POLITICAL SUBDIVISION OF THE
STATE OF WASHINGTON, and shall not be transferable or assignable to any assignee of the Lease

or sublessee of all or any part-of the Premises. The Option shall be exercised, if at all, by -
irrevocable. written notice to Landlord on the date that is between September 30, 2003 and
October 1, 2004. The Base Rent to be paid during the Option Term shall be equal to the
prevailing market rental, as hereinafter defined. Prevailing Market Rental shall be determined
between October 1, 2006 and January 31, 2007. Anything contained herein to the contrary
notwithstanding, if (1) Tenant is in default under any of the terms, covenants or conditions of this
Lease; or (2) Tenant does not occupy all of the Premises, in each case either at the time Tenant
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exercises the Option or at any time thereafter prior to the commencement date of the Option
Term (the “Option Commencement Date”), Tenant shall have no rights hereunder to extend the
Lease Term. As used herein, the term “Prevailing Market Rental” for the Premises shall mean the
rental and all other monetary payments and. escalation that Landlord could obtain from a third
party desiring to lease. the Premises for the Option Term, taking into account the size of the
Premises, the type and quality of tenant improvements, the location and floor levels of the
Premises, the quality of construction of the Building and the Premises, the services provided
under the terms of this Lease, the rental then being obtained for leases of space comparable to’
the Premises in downtown Seattle, Washington, and all other factors that would be relevant to a
third party desiring to lease the Premises for the Option Term in determining the rental such party
would be willing to pay therefor. Notwithstanding the foregoing, once Tenant exercises the
Option, the termination rights set forth in Section 36 below shali be null and void.

Landlord and Tenant shall commence negotiations to agree upon the Prevailing Market Rentai
applicable thereto between October 1, 2006 and January 31, 2007. if Landlord and Tenant are
unable to reach agreement on Prevailing ‘Market Rental within ninety (90) days after the date
negotiations commence, then Prevailing Market Rental shall be determined as follows:

a) If Landlord and Tenant are unable to agree on Prevailing Market.Rental within said ten
day period, then , Landlord and Tenant shall each simultaneously submit to the other in a
sealed envelope its good faith estimate of the Prevailing Market Rental. If the higher of
such estimates is not more than one hundred five percent (105%}) of the lower of such
estimates, then the Prevailing Market Rental shall be the average of the two estimates;
provided, however, in no event shall the Prevailing Market Rental be less than the Base
‘Rent then being paid by Tenant under this Lease.

b) If the matter is not resolved by the exchange of estimates as provided in Subparagraph
1.a) above, then either Landlord or Tenant may, by written notice to the other on or
before five (5) days after the exchange, require that the disagreement be resolved by
arbitration. Within seven (7) days after such notice, the parties shall -select as an
arbitrator a mutually acceptable MAI appraiser with experience in real estate activities,
including at least ten years experience in appraising office space in downtown Seattle,
Washington. If the parties cannot agree on an appraiser, then, within a second period of
seven (7) days, each party shall select an independent MAI appraiser meeting the
aforementioned criteria, and, within a third period of seven (7) days, the two appointed
appraise'rs shall select a third appraiser meeting the aforementioned criteria and the third
appraiser shall determine the Prevailing Market Rental pursuant to Subparagraph 1.c).
below. If one party shall fail to make such appointment within said second seven day
period, then the appraiser chosen by the other party shall be the sole arbitrator.

c) Once the arbitrator has been selected as provided for in Subparagraph 1.b) above, then,
as soon thereafter as practicable but in any case within fourteen (14) days, the arbifrator
shall render its duties with reasonable dispatch and shall proceed to determine the

. Prevailing Market Rental; provided, however, that in no event shall the Prevailing Market
Rental be less than the Base Rent then being paid by Tenant under this Lease. The
arbitrator's determination of Prevailing Market Rental shall be rendered in writing to both
Landlord and Tenant and shall be final and binding upon them, and shall not be subject
to appeal. Any fees of any counsel or expert engaged directly by Landlord or Tenant
shali be borne by the party retaining such counsel or expert. However, the costs of the
arbitrator shall be borne equally by Landlord and Tenant. .

36.  Termination Rights.

a) Long Term Premises. Subject to Tenant's exercise of the Renewal Option above,
‘Tenant shall have the one time right to terminate the Lease as it relates to a portion of
the Long Term Premises located on all of floors 4 through 8 of the Building on the
following terms and conditions:

i) “Tenant may give Landlord notice of its election to terminate the Lease Term by
giving written notice of termination (“Tenant's. Termination Notice") at any time

during the following calendar months: December, 2004; June, 2005; December, -

2005 or June, 2006, Such Notice shall only be effective only if issued dunng :
such calendar month.

ii) The effective date of the termination (the “Early Termination Date” )wxll be twelve
(12) months from the last day of the calendar month during which Tenant issues
the Tenant's Termination Notice on December 31, 2005, June 30, 12006,
December 31, 2006 or June 30, 2007.

iii) At the time of issuing the Tenant's Termination Notice, Tenant shall pay to
Landlord, a termination fee equal to the sum of; (a) All unamortized Lease costs,
including Tenant Improvements, as set forth on Exhibit D attached hereto and
made a part hereof, calculated at the rate of ten percent (10%) per annum over
the original Term of the Lease, as of the Early Termination Date; and (b) An
amount equal to the difference between: (I) the product of $24.33 multiplied by
the Rentable Square footage of the Long Term Premises; and (Il) The actual per
square foot rent payable during the balance of the Term of the Lease, as set
forth on Exhibit D, multiplied by 76,989 square feet,
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iv) (1) Tenant is in default under any of the terms, covenants or conditions of this
_Lease; or (2) Tenant does not:occupy all of the Long Term Premises, at the time
" Tenant issues the Tenant's Termination Option or at any. time thereafter prior to
the Early Termination Date, Tenant shall have no rights hereunder to terminate
the Lease.

v) On or before the Early Termination Date, Tenant will surrender possession of the
Long Term Premises to Landlord in accordance with the provision of this Lease,
as if the effective date were’ the expiration date of this Lease. Tenant and
Landlord shall enter into a lease amendment which shall reflect the change in the
area of the Long Term Premises and those other items of the Lease affected by
the termination. , .

b) Short Term Premises A. Tenant shalll have the one time right to terminate the Lease
- between January 1, 2000 and March 31, 2000 as it relates to all of Short Term Premises
A on the following terms and conditions:

i) Tenant may give Landlord notice of its election to-terminate Short Term Premises
A Lease Term by giving at least three (3) months advance: written notice of
termmatnon unless otherwise expressly agreed to by Landlord.

ii) The effective date of the termination will be no sooner than three months from
.the last day of the calendar month during which Tenant issues the Termination
Notice for Short Term Premises A,

' iii) Tenant shail pay to Landlord, a termination fee equal to any lease costs incurred
by Landlord with respect to’ Short Term Premises as set forth on Exhibit D-1.
Such fee shall be paid at the time Tenant issues its notice. of termination.

iv) If (1) Tenant is in default under any of the terms, covenants or conditions of this
Lease; or (2) Tenant does not occupy all of Short Term Premises A, at the time
Tenant issues the its termination notice or at any time thereafter prior to the early
termination date, Tenant shall have no rights hereunder to terminate the Lease.

V) On or before the Early Termination Date, Tenant will surrender possession Short
: Term Premises A to Landlord in accordance with the provisions of this Lease, as
if the effective date were.the expiration date of this Lease.

c) Short Term Premises B. Tenant shall have the one time right to terminate the Lease
between July 1, 2000 and September 30, 2000 as it relates to all of Short Term Premises
B on the following terms and conditions:

i) Tenant may give Landlord notice of its election to terminate the Short Term
Premises B Lease Term by:giving at least three(3) months advance written
notice of termination.

i) The effective date of the termination will be no sooner than three months from ,-
the last day of the calendar month during which Tenant issues the Termlnatlon
Notice for the Short Term Premises B.

iii) If (1) Tenant is in default under any of the terms, covenants or conditions of this

: Lease; or (2) Tenant does not occupy all of Short Term Premises B, at the time
Tenant issues the its termination notice or at any time thereafter prior to the early
‘termination date, Tenant shall have no rights hereunder to terminate-the Lease.

iv) On or before the Early Termination Date, Tenant will surrender posseésion Short
- Term Premises B to Landlord:in accordance with the provision of this Lease, as if |
the effective date were the expiration date of this Lease.

37.  Miscellaneous.
' a) Amendments. - This Lease shall not be amended, changed or modified in any way

unless in writing executed by Landlord and Tenant. Landlord shall not have waived or
released any of its rights hereunder unless in writing and executed by the Landlord, -

b) Successors. Except as expressly provided herein, this Lease and the obligations of
Landlord and Tenant contained herein shall bind and benefit the successors and assigns
of the parties hereto.

c) Force Majeure. Landlord shall incur no liability to Tenant wnh respect t0, and shall not:
be responsible for any failure to perform, any of Landlord’s obligations hereunder if such
failure is caused by any reason beyond the control of Landlord including, but not limited
to, -strike, labor trouble, governmental rule, regulations, ordinance, statute or
|nterpretat|on or by fire, earthquake, civil commotion, or failure or disruption of utility
services. The amount of time for Landlord to perform any of Landlord’s obligations shall
be extended by the amount of time Landlord is delayed in performing such obligation by -
reason of any force majeure occurrence whether similar to or dlfferent from the foregoing
types of occurrences.

d) Survival of Obhgatlons Any obllgatnons of Tenant accruing prior to the explratlon of the
Lease shall survive the termination of the Lease, and Tenant shall promptly perform all
such obligations whether or not this Lease has expired.

e) Light and Air. No diminution or shutting off of any light, air or view by any structure now
. or hereafter erected shall in any manner affect this Lease or the obligations of Tenant
hereunder, or increase any of the obligations of Landlord hereunder. \

f) Governing Law. This Lease shall be governed by, and construed in accordance wi'th,
the internal laws of the State of Washington,
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Severability. In the event any provision of this Lease is found to be unenforceable, the
remainder of this Lease shall not be affected; and any provision found to be invalid shall
be enforceable to the extent permitted by law.. The parties agree that in the event two
different Interpretations may be given to any provision hereunder, one of which will
. render the provision unenforceable, and one of which will render the provision
enforceable, the interpretation rendering the provision enforceable shall be adopted.

Captions. All captions, headings, titles, numerical references and computer highlighting
are for convenience only and shall have no effect on the interpretation of this Lease.

It is understood and agreed that from time to time the Landlord
may institute certain programs for the Property which the Landlord believes will be in the
best interest of the Property and the tenants. Such programs shall include, but shall not

" be limited to a recycling program or a ride sharing or car pooling program. Tenant °
agrees to promptly comply with.and carry out its obligations under such programs as the

Interpretation. Tenant acknowledges that it has read and reviewed this.Lease and that
it has had the opportunity to confer with counsel in the negotiation of this Lease.

Accordingly, this Lease shall be construed nelther for nor against Landlord or Tenant, but
shall be given a fair and reasonable interpretation in accordance with the meaning, of its

‘In'dependent Covenants.. Each covenant, agreement, obligation or other provision of
this Lease to be performed by Tenant are separate and independent covenants of

Number and Gender. All terms and words used in this Lease, regardiess of the number
or gender in which they are used, shall be deemed to include the appropriate number

Time Is of the Essence. Tlme is of the essence of this Lease and the performance of all

Joint and Several Liability. If Tenant comprises more than one Person, or if this Lease
is guaranteed by any party, all such persons shall be jointly and severally liable for
payment of rents and the performance of Tenant's obligations hereunder.

It is mutually agreed that in the event Landlord
- commences any summary proceeding for non- payment of Rent, Tenant will not interpose
any counterclaim of whatever nature or description in any such proceeding. In addition,
Tenant hereby submits to local jurisdiction in the State of Washington and agrees that
any action by Tenant against Landlord shall be instituted in the State of Washington and
that Landlord shall*have personal jurisdiction -over Tenant for any action brought by
Landlord against Tenant. "Each of the terms and provisions of this Lease shall be binding
- upon and inure. to the benefit:of the parties hereto, their respective heirs, executors,
" -administrators, guardians, custodians, successors and assigns, sub;ect to the provisions

Recording. Neither this Lease nor any memorandum of lease or short form lease shall

All obhgatlons or nghts of e|lher party arising dunng or attributable to the
period ending -upon expiration or earlier termination of this Lease shall survive such

Alr and View nghts This Lease does not grant any legal rights to “light and air” outside
the Premises nor any particular view or city-scape visible from the Premises, :

N \.ﬁ!&‘t’
9)
h)
Y Voluntary Programs.

same may exist from time to time.

j)
. terms and the intent of the parties.

k)

Tenant, and not dependent on any other provision of the Lease.

M

and gender, as the context may require.
m)’

obligations hereunder.,
n)
0) No Counterclaim; Choice of Laws.

of Section 21 respecting Transfers.
P

-be recorded by Tenant.
q) Survival.

: explratlon or earlier termination.
o
IN WITNESS

above written.”

LANDLORD:

WHEREOF the Landlord and Tenant have executed thls Lease on the date and year first

TENANT

" WALTON EXCHANGE INVESTORS I, L.L.C,,_
a Delaware limited liability company

‘By: Walton Exchange Investors Il, LP.,

a Delaware limited partnershup.
) Manager

By: Walton Stieet Real Estate Fund I,
L.P., a Delaware hmlled partnership,
General Partner

By: Walton Street Managere ILLP,a
Delaware limited partnership
General Partner”

' By:' WSC Managers II, Inc.,
a Delaware corporation, -
General Partner

R ARV

Doug&SJ \\Welker
Vice-President

KING COUNTY, APOLITICAL SUBDlVISION OF THE STATE '

. W“’ﬁ«/ 4 st

David B.-Preugschat
- Manager, Property Services D|v15|on

'/@w?d as tog/f%:
.. Dennis McMahon-
Senior Deputy Prosecuting Attorney

Acknowledged by:

OHRM ‘DCHS
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stateor__Tllines } |

county oF _ (ool jss-

I certify that | know or have satisfactory evidence that:the person appearing before me and making this
acknowle q}‘ent is the pergon whose tpe signature appears on this document. ’

On this day of (j[j:‘n kei/ , 1934 , before me personally appeared Douglas J. Welker, to ime
known to be the Vice President of WSC'MANAGERS II, Inc., a Delaware corporation, the corporation
that executed the within and foregoing instrument as General Partner of WALTON STREET MANAGERS
Il, L.P., a Delaware limited partnership, the general partner of WALTON STREET REAL ESTATE FUND
Il, L.P., a Delaware limited partnership, the general partner of WALTON EXCHANGE INVESTORS, |I,
L.P., a: Delaware limited partnership, the Manager of : WALTON EXCHANGE INVESTORS 1}, L.L.C., a
Delaware limited fiability company, the company that executed the within and foregoing instrument, and
acknowledged the said instrument to be the free and voluntary act and deed of said joint venture, for the
uses-and purposes therein mentioned, and on oath stated that he/she was authorized to execute-said
instrument. - - . ’ .

~ WITNESS my hand and seal hereto affixed the day and year first above written.

WITNESS my hand and seal hereto affixed the day and yea first above written.

- h

_ £
_ Quoan A. [Rurhford

Type or-print name

Notary Public in and for the State of Washington
Residing at Chi cafo I

My commission expires: __ 3 A /300D

"OFFICIAL SEAL"

SUSAN A. RUSHFORD
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 8/16/2000

STATE OF WASHINGTON )

} ss.
COUNTY OF KING )

| certify that | know or have satisfactory evidence that the person appearing beforé me and

making this acknoﬂedgment is the, person whose true signature appears on this document,
On this E¥\ day of ¢ , 1999 before me personally appear 7%, ,to
me known to be the Mg “of ! KngCo. | the on that €xecuted the
-within and foregoing, i nt, and acknowledged the saidinstrument to be the free and voluntary act
and deed of sdid , for the uses and purposes therein mentioned, and on oath stated that he
was authorized to execute said instrument and that the seal affixed, if any, is the corporate seal of said ~

corporation.

" WITNESS my hand and official seal hereto affixed the day and year f;r?t?ov ritten.
| ‘ - QNawk . AZZ;@ o

Type or print name

Notary Public ip ang for the State of Washington
Residing at volt .

My commission expires: _ 6(‘ /é\f;/OO

1
*
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EXHIBIT A-1
- Legal Description

The Exchange Building
821 Second Avenue -
Seattle, WA 98104

Lots 1, 2 and 4, Block 8, Town of Seattle as laid out on the claims of C.D. Boren and A.A. Denny’
{commonly known as Boren & Denny's addition to the City. of Seattle), according to the plat recorded in
Volume 1 of Plats, pages 27, in King County, Washington; except the westerly 9 feet of said lots.1 and 4,
heretofore condemned in District Court Cause No. 7092, for widening of First Avenus, ‘as provided by
Ordinance No. 1129 of the City of Seattle; and except the easterly 12 feet of said.lot 2, condemned in
District Court Cause No. 7097 for widening of Second Avenue, as provided by Ordinance No. 1007 of the
City of Seattle; v _ .

Together with the west half of vacated alley adjoining said lots 1 and 4, vacated by Ordinanceé
" No. 56715 of said City; )

Together with the east half of vacated alley adjoining said lot 2, vacated by Ordinance No. 56715
of said City. . : :
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Exhibit A2 (g)
Short Term Premises B
(Floor plans showing Premises shaded)

10" Floor

Tof8

18747

*Not To Scale
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EXHIBIT B a0 1 3747
WORK LETTER AGREEMENT
THIS WORK LETTER AGREEMENT, is entered.into as of the day of September 1999,

by and between WALTON EXCHANGE INVESTORS I, L.L.C., a Delaware fimited liability company (“Landlord”)
and KING.COUNTY, A PouTICAL SUBDIVISION OF THE STATE OF WASHINGTON (“Tenant”).
RECITALS:

A. Concurrently with the execution of this Work Letter Agreement, Landlord and Tenant
have -entered into a lease (the “Lease”) covering certam premlses (the "Premises") more particularly
descnbed in. Exhibit A-2 attached to the Lease. .

“B. . _ In order to induce Tenant to ‘enter into the Lease (whlch is. hereby incorporated. by'
reference to the extent that the provisions of. this Work Letter Agreement may apply thereto) and in-

consideration of the mutual covenants hereinafter contamed Landlord and Tenant hereby agree as
follows: .

1. Tenant Improvements. Reference herein to “Tenant improvements” shall include all workto be

done in the Premises pursuant to the Tenant improvement Plans described in Section 3. below,
including, but not limited to, partitioning, doors, ceilings, floor coverings, wall finishes (including
paint -and’ wall covering), electrical (including Iighting, switching, outlets, etc.) , telephones,
plumbing, heating, ventilation and air condmonlng, fire -protection, glazing and rehtes cabinets
and other millwork.

2. Complation Schedule. Within ten (10) dayé after the execution of the Lease, Landlord shall

' deliver to Tenant, for Tenant's review and approval, a schedule (the “Work Schedule”) setting
forth a timetable for the planning and completion of the instaliation of the Tenant improvements to
be constructed in the Premises, and the Commencement Date for the term of the Lease. The
Work Schedule shall set forth each of the various items of work to be done by or approval to be
given.by Landiord and Tenant in connection with the completion of the Tenant Improvements,
Such Work Schedule shall be submitted to Tenant for its approval and, upon approval by both
Landlord and Tenant, such Work Schedule shall become the basis for completing the Tenant
Improvement work. If Tenant shall fail to approve the Work Schedule, as it may be modified after
discussion between Landlord and Tenant, within five (5) working. days after the date such Work
Schedule is first received by Tenant, Landlord may, at its option, terminate the Lease and all of
its obligations thereunder

3. ]'_e_n_am_l_mp_mm_em_ﬂang Immediately after the execution of the Lease, Tenant agrees to

meet with Landlord's architect and/or space planner for the purpose of preparing a space plan for

_ the layout of the Premises. Based on-such space plan, Landlord’s architect shall prepare final
working drawings and specifications for the Tenant Improvements, Such final working drawings
and specifications may be referred to herein as the “Tenant Improvement Plans.” The Tenant
Improvement Plans must be consistent with Landlord’s standard specifications (the “Standards”)

- for tenant improvements for thé Building, as.the same may be changed from time to time by
Landlord. Tenant shall be solely responsible for the suitability of the design and function of the
Tenant Improvements for Tenant's needs and business.

4, . Non-standard Tenant fmprovements. ~Landlord shali permlt Tenant to deviate from the
Standards for the Tenant Improvements; provided that (a) the deviations shall not be of a lesser -
~_quality than the Standards; (b} the total lighting for'the Premises shall not exceed 1.65 walts per
‘rentable square foot; (c) the deviations conform to- applicable governmental regulations and
-necessary governmental ‘permits and approvals have been secured; (d) the deviations do not
require building service beyond the level normally provided to ’other. terian{s in the Property and

do not overload the floors; and (e) Landlord has determined in its sole discretion that the
deviations are of a nature and quality that are consistent with the overall objectives of the

- Landiord for the Property.

5. MM&MQM AAfﬂter the preparation of the space plan and after

Tenant's written. approval thereof, in accordance with the Work Schedule, Landlord shall cause
its” architect to prepare and submit to Tenant the final working drawings “and specifications
referred to-in Section 3. hereof. Such working drawings shall be approved by Landiord and
Teénant in accordance. with the Work Schedule and shall thereafter be submitted to the
appropriate governmental body by Landlord's architect for plan.checking and the issuance of a
- building permit. Landlord, with Tenant's cooperation, shall cause {6 be made any changes in the
- plans and specifications necessary. to obtain the building permit. Concurrent with the plan
checking, Landlord shall have prepared a final pricing for Tenant's approval, in accordance with
the Work Schedule, taking into account any modifications which may be required to reflect
changes in the plans and specifications required by the City or County in which the Premises are -
located.  After final "approval of the working drawings, no further changes to the Tenant
Improvement Plans may be made without the prior written approval from both Landlord and .
Tenant, and then only after agreement by Tenant to pay ‘any excess costs resulting from the
design and/or construction of such chandes. ~Tenant hereby acknowledges that any such
- changes shall be subject to the terms of Section 7. hereof.’ )

'6. » Construction of Tepnant Improvements. - After the Tenant Improvement Plans have been

prepared and approved, the final pricing has been approved and a building permit for the Tenant
Improvements has been-issued, Landlord shall enter into a construction contract with its
contractor for the installation. of the Tenant Improvements in accordance with the Tenant
improvement Plans. Landlord shall supervise the completion of such work and shall use its best

- efforts to secure substantial completion of the work in accordance with the Work Schedule. The

cost of such work shall be paid as provided in Section 7. hereof. Landiord shall not be liable for

any direct or indirect damages as a result of delays in construction beyond Landlord's reasonable
pricbdVeasing\exchange\melro leese.003.doc 1of3 - June 23, 1999
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control, including, but not limited to, acts of God inability to secure governmental approvals or
permits, governmental restrictions,- strikes, availability of materials or labor or delays by Tenant
(or its architect or anyone performing services on behalf of Tenant).

7. Payment of Cost of the Tenant improvements.
a) Landlord hereby grants to Tenant a "Tenant Allowance” of up to One Million Nine

- Hundred Eleven Thousand and Four Hundred Ninety Dollars ($1,911,490.00) (as defined
below). Such Tenant Allowance shall be used only for:

i) Payment of the cost of preparing the space plan and the final working drawings
and specifications, including mechanical, electrical, plumbing and structural
drawings and of all other aspects of the Tenant Improvement Plans. The Tenant:
Allowance will not be used for the payment of extraordinary design work not
included within the scope of Landlord's building standard improvements or for
payments to any other consultants, designers or archrtects other than Landlord's
architect and/or space planner.

i) The payment of plan check, permit and llcense fees relatlng to constructron of
the Tenant Improvements.

i) Construction of the Tenant Improvements, including, withOut’ 'Iimitatidn, the
following: o
a) Demolition of any existing improvements in the Premrses as may be -

. required by the Tenant Improvement Plans.’ '
b) Installation within the Premises of all partrtronlng, doors floor coverings,
ceflings, wall coverings and painting, millwork and similar items.
c) - All electrical, wiring, lighting fixtures, outlets and switches,- and other
" electrical work to be installed within the Premises.

d) The furnishing and installation of all duct work, terminal boxes. diffusers

and accessories required for the completion of the heating, ventilation
and air conditioning systems within the Premises, including the cost of
meter and key control for after-hour air conditioning.

e) Any additional - Tenant requirements including, -but not- limited to odor
" control, special heating, ventilation and air condmonrng, noise - or
vibration contro! or other special systems.

f) All fire and life -safety control- systems such as f re watls sprinklers,
halon, fire alarms, including piping; wiring and accessories installed
within the Premises.-

g) AN plumbing, fixtures, prpes and accessories to bé installed wrthrn the
Premises.
h) Testing and inspection costs.
i), Contractor's fees, including but not limited to any fees based on general
condrtlons
) Demolition of any existing burld-out lnconsrstent .with the Tenant
Improvement Plans.
k) Construction Management Fee of Five - percent (5%) of the: total cost of
. the Tenant Improvements.
iv) Real Estate Consultants fees. . ]
b) All -other costs to be expended by Landlord in the constructron of the Tenant

.Improvements, including those costs incurréd by Landlord for construction of élements of
the Tenant Improvements in the Premises, which construction was' performed by

- Landlord prior to the execution of this Lease by Landlord and Tenant (i.e., during or after
the construction of the base Building) and which construction is for the benefit of tenants
and is customarily performed by Landlord prior to the execution of leases for such space
in the Property for reasons of economics (examples of such' construction would include
the extension of mechanical [including heating, ventitating and-air conditioning systems]
and electrical distribution systems outside of the core of the Building, wall construction,
column enclosures and painting outsrde of the core of the Building, celhng hanger wires
and window treatrment), .

c) " The cost of each item shall be charged against the Tenant Allowance. in the event that
the cost of installing the Tenant Improvements, as established by Landlord's final pricing
schedule, shall exceed the Tenant Allowance, or if any of the Tenant Improvements are
not to be paid out of the Tenant Allowance as provided in Section 7. a) above, the excess
shall be paid by Tenant to Landlord prior to the commencement of constructron of the
Tenant Improvements.

i) In the évent that, after the Tenant Improv'eme‘nt Plans have been prep‘ared and-a
price therefore established by Landlord, Tenant shall require any changes or
substitutions to the Tenant Improvement Plans, any additional costs thereof shall
be paid by Tenant to Landlord prior to the commencement of such work.
Landlord shall have the right to decline Tenant's request for a change to,the
Tenant Improvement Plans if such changes are inconsistent with Sections 3. and
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4. above, or if the change woﬁld in Landlord's opinion, u'nreasonably delay
_construction of the Tenant Improvements.

i) *In the event that the cost of the Tenant lmprovements increases as set forth in
Landlord's final pricing due fo the requ:rements of any governmental agency,
Tenant shall pay Landlord the amount of such increase within five (5) days of
Landlord’s written notice; provided, however, that Landlord shall first apply
toward such increase any remaining balance in the Tenant Allowance:

Shell and Core Conditions. Tenant shall be solély responsible for any costs related to asbestos

* containing material that arise in conjunctnon with- Tenant's modification of the Premises.  If;

however, asbestos work is required but is not due to any Tenant initiated modification of the
premises, with the exception of work required of Tenant by law or statute, the Landlord shall bear

- sole responsnblllty for.any such costs.

Personal Property. Tenant shall also be responsnble for procurlng or installing in the Premises

. any trade fixtures, equipment, furniture, furnishings, telephone equipment, computer cabling or

other personal property (collectively, "Personal Property”) to be used in the Premises by Tenant,
and the cost of such Personal Property shall be paid by Tenant. Tenant shall conform to the
Building's wiring standards in instafling any telephone and computer equipment and shall be

subject to any and all rules of the site during construction of the Tenant Improvements.

IN WiTNESS WHEREOF, this Work Letter Agreement is executed as of the date first above written.

LANDLORD: : o TENANT:
WALTON EXCHANGE INVESTORS I, L.L.C., . KING COUNTY, A POLITICAL SUBDIVISION OF THE
a Delaware limited liability company ’ STATE OF WASHINGTON 7 )
By. Walton Exchange Investors Il L.P., By: __ / les” ﬂ / "W
a Delaware fimited partnership, David B. Preugschat 4
Manager - Manager, Property Services Division
By: Walton Street Real Estate Fund i, _ Appr s jo form:

L.P., a Delaware limited
" partnership, General Partner Pemits-MeMahen ==
: : Senior Deputy Prosescﬁfng Aftorney
By: Walton Street Managers li, L.P,, '
a Delaware limited partnersmp Acknowledged by:
General Partner ’
OHRM -~ DCHS _

By: WSC Managers I, Inc.,
a Delaware corporation,
General Partner
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EXHIBIT C
RULES
On Saturdays, Sundays and Holidays, and on other days hetween the hours of 6:00 P.M. and
8:00 A.M. the. following day, or such other hours as Landlord shall determine from time to time,
access to the Property and/or to the passageways, entrances, exits, shipping areas, halls,
corridors, elevators or stairways and other areas-in the Property may be restricted and access
gained by use of a key to the .outside doors of the Property, or pursuant to such security
procedures Landlord may from time.to time impose. All such areas, and all roofs, are not for use
of the general public and Landlord shall in all cases retain the right to control and prevent access
thereto.by all persons whose presence in the judgment of Landlord shall be prejudicial to the

safety, character, reputation and interests of the Property and its tenants provided, however, that

nothing herein contained shall be construed to prevent such access to persons with whom
Tenant deals in the normal course of Tenant's business unless such persons are engaged in
activities which are illegal or violate these Rules. No Tenant and.no employee-or invitee of
Tenant shall enter into areas reserved for the exclusive use of Landlord, its employees or
invitees. Tenant shall keep- doors to comdors and lobbies closed except when pérsons are
entering or leaving. - .

Tenant ~ shall not “paint, dlsplay, mscnbe, malntam or affix any’ sxgn placard plcture
advertisement, name, notice, lettering or direction on any part of the. outside ‘or inside of the
Property, or on any part of the inside of the Premises which can be seen from the outside of the
Premises, without the prior consent of Landlord, and then only such name or names or matter
and in such color, size, style, character and material as may be first approved by Landiord in
writing. Landlord shall prescribe the suite number and identification sign for the Premises (which
shall be prepared and installed by Landlord at Tenant's expense). Landlord reserves the right to
remove at Tenant's expense all matter not so installed or approved without notice to Tenant.

‘Tenant shall not in ’any manner use the name of the Property for any purpose other than that of

the business address of the Tenant, or use any picture or likeness of the Property, in any
letterheads, envelopes circulars, notices, advertisements, containers or wrapping material
without Landlord’s express consent in wrmng

Tenant shali not place anything or aflow anything to be p|aced in the Premises near the glass of
any door, partition, wall or window which may be unsightly from outside the Premises, and
Tenant shall not place or permit to be placed any article of any kind on any window ledge or on
the exterior walls. Blinds, shades, awnings or other forms of inside or outside'window ventilators
or similar devices, shall not be placed.in or about the outside windows in.the Premises except to
the extent, if any, that the character shape, color, material and make thereof is first approved by
the Landlord.

Furniture, freight and other Iarge or heavy articles, arid all other deliverles miay be brought into
the Property only at times and in the manner designated by Landlord, and always at the Tenant's

sole regponsibility and risk. Landlord may.impose reasonable charges for use of freight elevators -

after or before normal business hours. All damage done to the Property by moving or
maintaining such furniture, freight or articles shall be repaired by Landlord at Tenant's expense.

Landlord may inspect items brought into the Property or Premises with respect to weight or
dangerous nature. Landlord may require that all furniture, equipment, cartons and similar articles

- removed from the Premises or the Property be listed and a removal permit therefor first be

obtained from Landlord. Tenant shall not take or permit to be takeén in or-out of other entrances
or elevators of the Property, any item normally taken, or which Landlord otherwise reasonably
requires to be taken, in or out through service doors or on freight elevators. Tenant shall not
allow anything to remain in or obstruct in any way, any lobby, corridor, sidewalk, passageway,
entrance, exit, hall, stairway, shipping area, or other such area. Tenant shall move all supplies,
furniture and equipment as soon as received directly to the Premises, and shall move all such

items and waste (other than waste customarily removed by Property employees) that are at any -

time being taken from the Premises directly to the areas designated for disposal. Any hand-carts
used at the Property shall have rubber wheels.

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

Tenant shall not attach or permit to be attached additional locks or similar devices to any door or

window, change existing locks or the mechanism thereof, or make or permit to be made any keys
for any door other than those provided by Landlord. If more than two keys for one lock are

desired, Landlord will provide them upon payment therefor by Tenant. Tenant, upon termination -

of its tenancy, shall deliver to the Landlord all keys of offices, rooms and toilet rooms which have
been furnished Tenant or which the Tenant shall have had_made, and in the event of loss of any
keys so furnished shall pay Landlord therefor.

if Tenant desires signal, communication, alarm or other utility or similar sérvica connections
installed or changed, Tenant shall not install or change the same without the prior approval of
Landlord, and then only under Landlord’s direction at Tenant's expense. Tenant shall not install

in the Premises any equipment which requires more electric current than Landlord is required to"

provide under this Lease, without Landlord's prior approval and Tenant shall ascertain from
Landlord the maximum amount of load or demand for or use of electrical current which can safely

" be permitted in the Premises, taking into account the capacity of electric wiring in the Property
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and the Premises and the needs of tenants of the Property and shall not in any event connect a

- greater load-than such safe capacity.

Tenant shall not obtain for use upon the Premises ice, drinking water, towel, janitor and other
similar services, except from Persons approved by the Landlord. Any Person engaged by Tenant
to provide janitor or othér services shall be.subject to direction by the manager or security
personnel of the Property. .

The toilet rooms, urinals, wash bowls and other such apparatus shall not be used for any purpose
other than that for which they were constructed and no foreign substance of any kind whatsoever

- shall be thrown therein and the expense of any breakage, stoppage or damage resulting from the

violation of this Rule shall be borne by the Tenant who, or whose employees or invitees shall
have caused it.

The janitorial closets, utility closets, telephone closets,- broom closets, electrical closets, storage
closets, and other such closets, rooms and areas shail be used only for the purposes and in the
manner designated by Landlord, and may not be used by tenants, or their contractors, agents,
employees, or other parties without Landlord's prior written consent.

Landlord reserves the right to exclude or éx;pel from the Property any person who, in the
judgment of Landlord, is intoxicated or under the influence of liquor or drugs, or who ‘shall in any
manner do any act in violation of any of these Rules. Tenant shall not at any time manufacture,
sell, use or give away, any spirituous, - fermented, intoxicating or alcoholic liquors on the
Premises, nor permit any of the same to occur (except in connection with occasional social or
business events conducted in the Premises which do not violate any Laws nor bother or annoy
any other tenants). Tenant shall not at any time sell, purchase or give away, food in any form by
or to any of Tenant's agents or employees or any other parties on the Premises, nor permit any
of the same to occur (other than in lunch rooms or kitchens for employees as may be permitted
or installed by Landlord, which.does not violate any Laws or bother or annoy any other tenant).

Tenant shall not make any room-to-room canvass to solicit business or information or to
distribute any article or material to or from other tenants or occupants of the Property and shall
not exhibit, sell or offer to sell, use, rent or exchange any products or services in or from the
Premises unless ordinarily embraced within the Tenant's use of the Premises specified in the
Lease.

Tenant shall not waste electricity, water, heat or air conditioning or other utilities or services, and
agrees to cooperate fully with Landlord to assure the most effective and energy efficient
operation of the Property and shall not allow the adjustment (except by Landlord's authorized
Property personnel) of any controls. Tenant shall keep corridor doors closed and shall not open
any windows, except that if the air circulation shall not be in operation, windows which are
openable may be opened with Landiord’s consent. As a condition to claiming any deficiency in
the air-conditioning or ventilation services provided by Landlord, Tenant shall close any blinds or
drapes .in the Premises to prevent or minimize direct sunlight. Space heaters or other air -
conditioning appliances are strictly prohibited: : ’

. Tenant.shall conduct no auction, fire or “going out of business sale” or bankruptcy sale in or from )

the Premises, and such protiibition shall apply to Tenant's creditors.

Tenant shall cooperate and comply with any reasonable safety or security programs, including
fire drills and air raid drills, and the appointment of “fire wardens” developed by Landlord for the
Property, or required by Law. Before leaving the Premises unattended, Tenant shall close and
securely lock all doors or other méans of entry to the Premises and shut off all lights and water
faucets in the Premuses (except heat to the extent necessary to prevent the freezing or burstmg'
of plpes)

Tenant will comply with all municipal, county state, federal or other government laws, statutes, .
codes, regulations and other requirements, including without limitation, environmental, heaith,

safety and police requirements and regulations respecting the Premises, now or hereinafter in
force, at its sole cost, and will not use the Premises for any immoral purposes. :

Tenant shall not (i) carry on any business, actlvuy or service except those ordinarily embraced
within the permitted use of the Premises specified in the Lease and more particularly, but without
limiting the generality of the foregoing, shall not (ii) install or operate any internal combustion
engine, boiler, machinery, refrigerating, heating or air conditioning equipment in or about the
Premises, (11} use the Premises for housing, fodging or sleeping purposes or for the washing of
clothes, (iv) place any radio or television antennae other than inside of the Premises, (v) operate
or. permit to be operated any musical or sound producing instrument or device which may be
heard outside the Premises, (vi) use any source of power other than electricity, (vii) operate any
electrical or other device from which may emanate electrical or other waves which may interfere -
with or impair radio, television, microwave, or other broadcasting or reception from or in the
Property or elsewhere, (viii) bring or permit any bicycle or other vehicle, -or dog (except in the
company of a-blind person or except where specifically permitted) or other animal or bird in the
Property, (ix) make or permit objectionable noise or odor to emanate from the Premises, (x) do
anything in or about the Premises tending to create or maintain a nuisance or do any act tending
to injure the reputation of the Property, (xi) throw or permit to be thrown or dropped any article
from any window or other opening in the Property, (xii) use or permit upon the Premises anything
that will invalidate or increase the rate of insurance on any policies of insurance now or hereafter
carried on the Property or violate the certificates of occupancy issued for the premises or the
Property, (xiii) use the Premises for any purpose, or permit upon the Premises anything, that may
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be dangerous to persons or property (including but not limited to flammable oils, fluids, paints,
chemicals, firearms or any explosive articles or materials) nor (xiv) do or permit anything to be
done upon the Premises in any way tending to disturb any other tenant at the Property or the

occupants of. neighboring property.
Tenant shall pay for frelght elevator service at rates established by the Landlord
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EXHIBIT'D 1 3 74 E o
ATERMINATION PENALTY CALCULATION 7 S
Notice Effective Termination | Unamortized | Effective Rent | Total Penalty
Date Date Lease Costs Differential '

December, 2004 December 31, 2005 $624,247.02 $380,726.69 | $1,004,973.72
June, 2005 June 30, 2006 456,848.00 284,414.08 741,262.09
December, 2005 December 31, 2006 280,902.71 177.1_93.33 458,096.04
June, 2006 June 30, 2007 95,974.82 159,064.44 155,039.27
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