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KI N G C o U NTY 1200 King County Courthouse

m 516 Third Avenue
» . ' Seattle, WA 98104
- Signature Report
King County

June 1, 2011

Ordinance 17099

Proposed No. 2011-0224.3 Sponsors Patterson
AN ORDINANCE approving a new lease for the air
support unit of the King County sheriff's office.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. Findings:

A. The King County sheriff's office provides essential public safety services in
King County.

B. The King County executive has negotiated a new lease located at 750 West
Perimeter Road, Renton, Washington for the air support unit of the King County sheriff's
office.

C. The King County executive is authorized to lease real property for use by the
county as provided by K.C.C. 4.56.186, and consistent with K.C.C. chapter 4.04.
Pursuant to K.C.C. 4.04.040.B.5.b, a lease or agreement for real property for a
cumulative total or more than two years requires approval by ordinance of the King
County council. The subject lease provides an original term of ten years.

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

terms and purposes of the lease agreement are hereby ratified, confirmed and approved.
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Ordinance 17099

SECTION 3. If any one or more of the covenants or agreements provided in this
ordinance to be performed on the part of the county is declared by any court of competent
Jurisdiction to be contrary to law, then such covenant or covenants, agreement or
agreements are null and void and shall be deemed separable from the remaining
covenants and agreements of this ordinance and in no way affect the validity of the other

provisions of this ordinance or of the lease.
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SECTION 4. The subject lease is hereby approved in substantially similar form

25

26  to that of Attachment A to this ordinance.
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Ordinance 17099 was introduced on 5/9/2011 and passed as amended by the
Metropolitan King County Council on 5/31/2011, by the following vote:

Yes: 8 - Mr. Phillips, Mr. von Reichbauer, Mr. Gossett, Ms. Hague,
Ms. Patterson, Mr. Ferguson, Mr. Dunn and Mr. McDermott

No: 0
Excused: 1 - Ms. Lambert

KING COUNTY COUNCIL

KING COUNTY, WASHINGTON

arry Gosse((, Chair

ATTEST:
Anne Noris, Clerk of the Council i vy
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APPROVED this | D dayof QUNE~ 2011, o
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Dow Constantine, County Executive

Attachments: A. Renton ASU Lease--King County Sheriff s Office, dated May 31, 2011
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Renton ASU Lease
King County Sheriff s Office



17099

PROJECT: Renton Gateway Center, LLC, Hangars

LESSEE: King County, a political subdivision of the State of Washington
LESSOR: Renton Gateway Center, LLC

.USE: See Use Section

PREMISES: Hangars G and H
Renton Gateway Center, LLC
750 W. Perimeter Rd
Renton, WA 98057
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LEASE AGREEMENT
Triple Net (NNN) lease

PARTIES
1. This Lease, dated June 1, 2011 (for reference purposes only), is entered into by each of the
following parties:

Lessor: Renton Gateway Center, LLC
750 W. Perimeter Rd
Renton, WA 98057

Lessee: King County
500 4th Avenue, Room 500
Seattle, WA 98104

~ The singular terms "Lessor' and 'Lessee’ as used below shall include each person or other legal
entity identified as such in this paragraph. Each Lessor and Lessee agrees to be bound by the
following terms and conditions.

PREMISES _ :

2. Lessor hereby leases to Lessee those Premises depicted in Exhibit A attached hereto,
commonly known as Hangars G and H, which are part of the Building located at 750 W.
Perimeter Rd, Renton, WA 98057, as legally described in Exhibit A.

Approximaté size of Premises: 7,200 square feet
‘Total Building size: 28,800 square feet
Lessee’s pro-rata share: 1/4

CONDITIONS _ _

This lease is subject to the terms, conditions and rule of operation of the lease that was executed
by and between Renton' Gateway Center, LLC and City of Renton for the Land on which the
hangars have been erected ("Master Lease") attached hereto as Exhibit E. Lessee agrees to
comply with all terins and conditions of the Master Lease which are applicable to Lessee's Use
of the Premises. -

TERM

3.1 The Term of this Lease will initially be month-to-month, commencing.on the date Lessor
delivers the site ready for occupancy by the Lessee, by providing a Certificate of Occupancy
issued by the City of Renton to the Lessee, (the "Commencement Date"). Thirty (30) days after
approval of the Lease by the King County Council, the Term of this lease will convert to the
remaining balance of five (5) years less the time which has elapsed from the Commencement
Date. The Term will be a total of five (5) years from the Commencement Date ending on the last
day of the 60" month of the Term, the “Termination Date” unless sooner terminated pursuant to
any provision set forth below.
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3.2 If for reasons beyond the reasonable control of Lessor, Lessor cannot deliver possession of
the Premises to Lessee on the Commencement Date, Lessee agrees to hold Lessor harmless for
any and all hability, in contract and in tort, including from third parties, arising from such failure
to timely deliver the Premises. Lessor's failure to deliver the Premises on the Commencement
Date shall not affect the validity of this Lease or release Lessee from any obligation contained
herein, except that the Commencement and Termination Dates set forth in this paragraph shall be
extended for a period equal to the period of delay, which shall end when Lessor tenders
possession of the Premises to Lessee. Lessee shall not be obligated to pay rent to Lessor during
that period of delay, and if the delay contirues for longer than ninety (90) days from the original
Commencement Date, Lessee shall have the option to declare this Lease void, which shall be
exercised by transmitting written notice of cancellation to Lessor within ten (10) days after the
ninety day period has run. If Lessee's option to void this Lease is not so exercised within that
time, Lessor shall have an additional ninety (90) days to deliver possession under the conditions
set forth in this Section 3.2. '

3.3 Force Majeure: Neither party shall be held liable for any delay or failure in performance of
any part of this Lease arising out of or resulting from any cause beyond its control and without
its fault or negligence including, without limitation, acts of God, acts or omissions of civil or
mulitary authority, government regulations, embargoes, epidemics, war, terrorists acts, riots, civil
commotion or civil uprisings, insurrections, earthquakes, floods, power blackouts and other
caused beyond a party’s reasonable control, whether or not similar to the foregoing conditions.

3.4 If Lessee occupies the Premises prior to the Commencement Date, such occupancy will be
subject to the provisions of this Lease and shall not advance the Termination Date, nor alter the
Anpmiversary Date. Lessee shall pay rent for such occupancy pro rata at the rate set forth below:

3.5 Options to Renew. Lessee shall have three (3) renewal options, each option for a consecutive
three (3) year term (individually, "Option Term" and collectively "Option Terms"). Each Option
Term shall be subject to the terms and conditions of the Lease, unless otherwise mutually agreed
to in writing by Lessor and Lessee. Lessee shall provide Lessor written notice of its intent to
either exercise its next available Option Texm, or its decision not to exercise its next available
Option Term, no sooner than 180 days prior to the Termination Date of the current Lease Term
and no later than ninety (90) days prior to the Termination Date ("Option Notice Pertod™). -

- Should Lessee fail to provide notice within the Option Notice Peniod, Lessee's remaining Option
Terms shall become null and void. Rent during any Option Term shall be based on the then
current market rent. Rent during any Option Term shall not be less that the rent charged during
the most recent previous term. Lessor shall notify Lessee of the Annual Base Rent that will be
charged under any Option Term 180 days prior to the Termination Date of the current term.

RENT
4.1 Annual Base Rent amount: $108,000.00 (one hundred and eight thousand dollars.) -

4.2 Base Rent and CPI Adjustment: Lessee shall pay to Lessor at the address set forth above, or,
subject to the notice provision of Section 27, to such other parties or place as Lessor may
otherwise designate in writing, the sum of $9,000.00 (nine thousand dollars) in United States
Dollars per month, payable in advance on the first day of each month during the first year of the
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term hereof (the "Base Rent").

O each anniversary of the Commencement Date (the "Anniversary Date"), the Base Rent shall
be increased by an amount equal to the previous year's Base Rent multiplied by the percentage
increase in the Consumer Price Index, and this sum shall become the Base Rent for subsequent

~adjustments. The basis for computing any such increase shall be United States Department of
"Labor Statistics Consumer Price Index for 'All West' which is published for the prior twelve (12)
month period nearest each Anniversary Date. If'that index shows an increase for the prior twelve

(12) month period, the Base Rent shall be increased in an amount equal to the index increase. If
there is no increase in the index, the.Base Rent shall remain the same as in the previous year. If
the United States Department of Labor Statistics Consumer Price Index for 'All West' is
discontinued or revised, such other governmental index or computation which replaces it shall be
used so as to obtain substantially the same resuit as if it had not been discontinued or revised.

4.3 Proration. If the Commmencement Date is on any other than the first day of a2 month, the first
month's Base Rent shall be the Base Rent divided by the number of days in that month that
Lessee occupies the Premises. Such prorated amount shall be payable on the first day of
occupancy.

4.4 Late Payments: If Lessee fails to pay any monthly Base Rent payment or other amount
owed under this Lease to Lessor within ten'(10) days after it is due, Lessee shall pay an
additional-sum equal to ten percent (10%) of each such payment.

4.5 Security Deposit. Intentionally Deleted.

4.6 Waiver of Right to Setoff. Each payment obligation of Lessee under this lease is
independent of any duty ereated by contract or arising by operation of law that is owed to Lessee
by Lessor, other than those duties of Lessor specified in this agreement. Lessee hereby waives
any right of equitable setoff it may have or claim to have against Lessor now or in the future, and
agrees that each payment obligation will be timely met notwithstanding the existence of any
independent claim Lessee may have agaimnst Lessor.

COMMON AREAS

5.1 Common areas include parking areas, entrances, and exits thereto as depicted in Exhibit A
("Common Areas") and are the responsibility of the Lessor, and Lessor shall, during the term of
this Lease, maintain all of the Common Areas in a commercially reasonable manner and at such
a cost as the Lessor in their sole judgment may reasonably determine. Lessor reserves the right,
from time to time, to reasonably alter the Common Areas and to exercise control and
management of the Common Areas and to establish, medify, change and enforce such reasonable
rules and regulations as Lessor in its discretion may deem desirable, but only to the extent such
alterations to Common Areas and modifications, changes and enforcement of rules and
regulations enacted subsequent to execution of this Lease do not materially interfere with
Lessee's Use of the Premises, subject to the provisions of Paragraphs 6.1 and 19.

5.2 Lessee agrees to abide by and conform to the Renton Airport Regulations and Minimum
Standards and shall be responsible for the compliance with same by its employees, agents,
customers and invitees. The failure of Lessor to enforce the attached rules and regulations
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against Lessee or any other tenant shall not be deemed to be a waiver of same, and shall not
prevent enforcement of the same or other rules or regulations by Lessor against this Lessee or
others.

5.3 Lessor shall have the right to close all or any portion of the Common Areas at such times
and for such periods as may be reasonably necessary for maintenance and repair as may be
required from time to time, but only to the extent such closure does not materially interfere with
Lessee's Use of the Premises. Such closure shall not be deemed an eviction, and Lessor shall not
be liable to Lessee for any loss resulting therefrom. Prior to any closure, Lessor shall provide
Lessee with reasonable advanced notice. Lessee acknowledges there are common area ramp
improvements to be completed in 2011. Completion of these improvements (seal coating and
striping) may require temporary common area ramp closure. Any closures will be coordinated 4n
advance with Lessee.

MAINTENANCE AND REPAIRS .

6.1 The Premises, including all fixtures and appurtenances, shall at the inception of the Lease
Term be in the configuration and condition as specified in the plans and specifications for Tenant
Improvements, as defined in Exhibit C. Lessor shall have the obligation to maintain and keep
the building structural components in good repair. Lessee shall be responsible for interior
maintenance, which includes but is not limited to, interior lighting, hangar door, electrical panel
maintenance, interior low voltage wiring and any Tenant Improvements installed by Lessee.
Lessee shall permit no waste, damage or injury to the Premises, and shall be solely responsible
for repairs to any part of the Premises damaged as result of actions of the Lessee and/or its
invitees. Should Lessee be responsible for damages, those damages shall be repaired by Lessor
and Lessee shall promptly reimburse Lessor the reasonable and actual costs.

6.2 Premises shall at all times be kept and used in accordance with all laws and ordinances at
the sole cost and expense of Lessee, unless an alleged violation is the result of acts or
ommissions beyond the reasonable control of Lessee.

UTILITIES AND SERVICES
7.1 Lessee shall pay its separately metered electric and water service, as well as it’s pro rata
share of non-metered utilities water, sewer and garbage removal services.

7.2 Lessee is to pay for all other public utilities, including but not limited to telephone, data,
cable and satellite, not specifically stated herein which shall be used in, or charged against, the
Premises as a result of Lessee's occupancy during the term of this Lease. Lessor shall not be

* liable for any injury or damages suffered as a result of the interruption of any utility services by
fire or other casualty, strike, riot, vandalism, the making of necessary repairs or umprovements, -
or any other cause beyond Lessor's control.

7.3 This s a triple net Lease. Lessor shall pay costs associated with maintenance and repair of
Building structural components, including roof and exterior, electrical and mechanical systems.
Lessee's pro rata share of Building and Common Area Charges, including but not Jimited to,
building insurance, garbage collection, surface water management, real estate taxes, maintenance
of Common Areas and management fees, shall be approximately $1.53 (one dollar-fifty-three
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cents) per square foot of the Premises for the first year, and shall be adjusted annually thereafter
as per actual costs. This obligation is over and above the Base Rent amountdue, and shall be
payable to Lessor as Additional Rent at the same time that Base Rent payments are due. Lessor
shall invoice Lessee for reimbursement of Building and Common Area Charges on a monthly
basis beginning upon the Commencement Date.

7.4 Reconciliation. If Lessee wishes to dispute any invoice relating to Building and Common
Area Charges, Lessee shall have ninety (90) days after receipt of such invoice to request inspection
of Lessor's books, and upon issuance of such request Lessee shall have the right, for an additional
sixty (60) days, to inspect, at reasonable times and in a reasonable manner such of Lessor's
reconciliation of costs as pertain to, and contain information concerning, the costs and expenses —
contained in the-questioned accounting period invoice, in order to verify the amounts thereof.

Given the limited scope of the Premises and Common Area Charges, Lessee and Lessor agree to
work cooperatively on resolving Common Area Charges disputes, if any.

7.5 Lessee also covenants and agrees to pay for its own telephone, separately metered utilities,
janitorial and interior maintenance, mcludmg but not limited to ceiling, floors, electrical and
plumbing systems

INSPECTION OF PREMISES

8. Lessee agrees that full opportunity has been given for inspection of the Premises for purposes
of ascertaining suitability for Lessee's intended Use and the physical condition of thereof and
that occupancy of the Premises is on an 'as is' basis, unless otherwise provided herein or agreed
in writing, except for the Tenant Improvements as provided in Exhibit C.

USE OF PREMISES , _
9.1 Lessee shall use the Premises only for Aircyaft Storage, Aviation Operations,
Maintenance and Washing and Flight Department, and any other lawful use or. other use as
Lessor may approve in writing. This Use shall be a permitted use under all applicable laws,
“ordinances, and governmental or municipal regulations, and shall not make or permit any use of
the Premises which may be dangerous to life, limb, or property or which increases the insurance
premium cost or invalidates any policy or insurance covering or carried on the Premises, the
building or its contents, Lessee shall not obstruct the Common Areas or use them for business or
display purposes. Other than those noises and odors resulting from the Use provided herein,
Lessee shall not make any noise or permit any odor to emit from the Premises which is
objectionable to the public, to the other tenants, or to Lessor.

9.2 Lessee shall permit no lien or other encumbrance to attach to the Premises. In the event that
any lien or other encumbrance should attach to the Premises because of Lessee’s actions or
inaction, or that of its agent, employees or invitees, Lessee shall immediately satisfy the same,
and shall defend, indemnify and hold Lessor harmless for the same and for any damages, costs
and attorney’s fees- Lessor may realize therefrom.

9.3 Lessee shall park no more than 5 vehicles in the common facility parking lot at any one
time. Lessee shall coordinate with Lessor, in advance, when additional parking is required.
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ALTERATIONS

10. Lessee will make no alterations in, or additions to, the Premises without prior approval of
. the Lessor, which approval shall not be unreasonably withheld, conditioned or delayed. All

alterations shall comply with city and/or state building codes.

INDEMNIFICATION :

11.1 The Lessor and its employees, and agents shall not be liable for any injury to any persons or
for damage to any property, regardless of how such injury or damage may be caused, excluding
Lessor's sole negligence, as a result of the condition of, or in any way related to the Premises, the
use of the Premises or the operations of Lessee in, on or about the Premises by Lessee or others.
Lessee shall indemnify, defend and hold harmless Lessor and its agents, and employees, from
and against.all claim, liabilities, losses, damages-and expenses (including attorney fees and cost)
for injury to or death of any person or loss of or damage to property in or upon said Premises or
arising out of or relating to Lessee’s operations thereon, and including the person and property of
Lessee, its employees, agents, invitees, licensees or others, however caused, it being understood
and agreed that all property kept, stored or maintained in or upon the Premises shall be at the risk
of Lessee,

11.2 The foregoing immunity is specifically intended to constitute a waiver of Lessee’s
immunity under the Washington Industrial Insurance Act, RCW Title 51, to the extent necessary
to provide Lessor only with a full and complete indemnity from claims made by Lessee and its
employees. The foregoing shall be in addition to Lessee’s.self-insurance obligation and not in
discharge of or substitution for same. '

11.3 Lessor and Lessee agree that Lessee’s recourse against Lessor for any obligations of Lessor
under this Lease shall be limited to Lessee’s execution against Lessor's right, title and interest in
the Premises and Building. Neither Lessor nor any of its partners, shareholders, officers,
diréctors or other principals shall have any personal liability to Lessee as the result of any breach
or default by Lessor under this Lease.

INSURANCE .
12.1 Lessor acknowledges, accepts, and agrees that the Lessee is self-insured for purposes of
general liability and Lessee will provide proof of such self-insurance upon the request of the
Lessor. As a self-insured govemmental entity, Lessee lacks the capacity to name Lessor as
"additional insured.” :

12.2° Property Insurance. Lessor agrees to provide fire insurance in reasonable amounts on the
Building only, not the Tenant Improvements (as defined in Exhibit C) or Lessee's personal
property. Lessee covenants and agrees that it will not do or permit anything to be done on the
Premises during the term hereof, which will increase the rate of Lessor’s insurance on the
Building which the leased Premises form a part, above the minimum rate which would be
applicable in such premises for the Lessee’s type of business; and Lessee agrees that in the event
it shall cause such an increase in the rate of insurance, it will, upon request of Lessor, promptly
pay to the Lessor, as Additional Rent, any increase in premiums resulting therefrom.
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12.3 Lessee shall be responsible to maintain appropriate insurance for its personal property and
Tenant Improvements, in the Premises. :

12.4 Waiver of Subrogation. Lessor and Lessee each release and relieve the other and waive
their entire right of recovery against the other for loss or damage arising out of or incident to the
perils covered by the special form property insurance policy with replacement cost endorsement
and business income and extra expense endorsements (including loss of rents) approved for use
in the State of Washington which occur in, on or about the Premises, whether caused by the
negligence of either party, their agents, employees, or otherwise. Each party shall obtain from its
insurers provisions permitting waiver of any claim against the other party for loss or damage
within the scope of the above insurance.

TAXES

13.1 Real Property Taxes / ng County Assessor Improvement Taxes: The Lessor shall pay
the real property taxes assessed against the land and buildings of which the Premises is a part and
the Lessee shall reimburse the Lessor for the cost-of their pro rata portion, attributable to
Lessee’s occupancy, of said taxes.

13.2 Personal Property Taxes: Lessee shall be responsible for any personal property taxes
* arising from Lessee's occupancy of the Premises. |

13.3 Business Taxes: Lessee shall pay all special taxes and assessments or license fees levied,
assessed or imposed by law or ordinance, by réason of the use of the Premises for the Use set_
~ forth in this Lease.

13.4 All business and occupation taxes, if any, and.any other taxes and fees applicable to
property of Lessee or its business conducted on the Premises presently in effect, or subsequently
levied by federal, state.or local governments, or any political subdivision thereof shall be the
responsibility of the Lessee. If applicable, Lessee shall cause its trade fixtures, furnishings,
equipment and all of its other personal property to be assessed and billed separately from the real
property. To the extent Lessee is subject to such taxes, Lessee shall pay Lessor the taxes
attributable to such Lessee's property within ten (10) days after the receipt of a written statement
setting forth the taxes applicable to Lessee's property.

13.5 Should there presently be in effect, or should there be enacted during the term of this Lease
any law, statute, or ordinance levying any tax other than federal, state or city income taxes
directly or indirectly in whole or in part upon rents or the income from real estate or rental
property, or increasing any such tax, Lessee shall reimburse Lessor monthly as additional rent at -
the same time as minimum rental payments are due hereunder for the actual pro-rata amount of
such taxes paid.

DAMAGE OR DESTRUCTION

14.1  Subject to the provisions of this Paragraph 14, if the Premises are damaged and such
damage was caused by a fire or other casualty included within the classification of casualty as
defined in a standard fire and extended coverage real property insurance policy, Lessor shall, at
Lessor's expense, repair such damage, but not Lessee's fixtures or equipment, and this Lease
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shall continue in full force and effect. Provided however, in the event the Premises are damaged
to such an extent to render the same untenantable in whole or in a substantial part thereof, or
destroyed, it shall be optional with the Lessor to repair or rebuild the same, and after the
happening of any such event, the Lessee shall give Lessor immediate written notice thereof.
Lessor shall have not more than thirty (30) days after notification to notify the Lessee in writing
of Lessor's intention to repair or rebuild the Premises, or the part so damaged as aforesaid, but
not Lessee's fixtures or equipment, and if Lessor elects to repair or rebuild the Premises, Lessor
shall prosecute the work of such repairing or rebuilding without unnecessary delay, and during
such period the base Rent and Additional Rent shall be abated in the same ratio that that portion
of the Premises rendered for the time being unfit for occupancy shall bear to the whole of the
leased Premises. If the Lessor shall fail to give the notice aforesaid, Lessee shall have the right
to declare this lease terminated by written notice served upon the Lessor. In the event the
building in which Premises hereby leased are located shall be damaged (even though the
Premises thereby leased shall not be damaged thereby) to such an extent that in the opinion of
Lessor it shall not be practicable to repair or rebuild, or is destroyed, then it shall be optional

. with Lessor to terminate this lease by written notice served on Lessee within ninety (90) days
after such damage or destruction. '

14.2 - If Lessor gives notice of intent to repair or reconstruct the damaged Premises as set forth
above, Lessor shall be relieved of such obligation and Lessor may terminate the Lease, if Lessor
1s unable to obtain the necessary financing, labor or materials, or if Lessor is unable to perform
such obligation due to any cause beyond its control, including, but not limited to strikes, lockouts.
and labor disturbances, acts of civil or military authorities, restrictions by ‘municipal authorities,
restrictions by municipal ordinances or federal or stste statutes and military activity.

14.3  If Lessor gives notice of intent to repair or restore the Premises under the provisions of
this Paragraph 14, and shall not commence such repair or restoration within ninety (90) days
after such notice, Lessee may elect to terminate this Lease by written notice to Lessor. Upon -

- termination of this Lease pursuant to this Paragraph 14, an equitable adjustment shall-be made
concerning advance rent and any advance payments made by Lessee to Lessor.

14.4 Notwithstanding the above, if the cost to repair damage to the Building that occurs during
the last 20 months of the Lease Term exceeds 30% of the insurable replacément cost of the
Building, Lessor shall have the option to terminate this Lease by giving written notice to the
Tenant within sixty (60) days after the date of damage and either party may terminate this Lease
by delivering written notice to the other within thirty (30) days after the date Lessee receives
Lessor’s notice. In addition, if the cost to repair any damage to the Premises or the Building
exceeds the insurance proceeds available to Lessor, and Lessor elects not to repair such damage,
then Lessor shall have the right to terminate this Lease by written notice to Lessee given within
sixty (60) days after such damage occurred.

EMINENT DOMAIN

15. If the whole of the Premises shall be taken by any public authority under the power of
eminent domain, or purchased by the condemnor in lieu thereof, then the Term of this Lease
shall cease as of the date possession is taken by such public autherity. If only a part of the
Premises shall be so taken, the Lease shall terminate only as to the portion taken and shall
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continue in full force and effect as to the remainder of said Premises, and the minimum rent shall
be reduced proportionately; provided, however if the remainder of said Premises cannot be made
tenantable for the purposes for which Lessee has been using the Premises, or if more than
twenty-five percent (25%) of the rentable square footage of the Premises shall be so taken, then
either party, by written notice to the other, given at least thirty (30) days prior to the date that
possession must be surrendered to the public authority, may terminate this lease effective as of
such surrender of possession. If any part of the property described in Exhibit 'A’ other than the
Premises shall be so taken as to render, in Lessor's sole opinion, the termination of this Lease
beneficial to the remaining portion of the property described in Exhibit 'A’, Lessor shall have the
right to terminate this lease within sixty (60) days of said taking. Whether whole or partial,
Lessor shall be entitled to any and all awards, settlements, or compensation which may be given
for the land and buildings. Lessee shall have no claim against Lessor for the value of any
unexpired term of this Lease.

TRASH, GARBAGE, HAZARDOUS/TOXIC SUBSTANCES
16.1 Lessee shall place all trash and garbage in their own receptacle within the Premises.
Lessee shall not burn any trash and garbage in or about the buildings.

16.2 Lessee shall not, without obtaining Lessor's prior written approval, generate, release, spill,
store, deposit, transport, or dispose of any hazardous or toxic substances as defined by any.state
or federal statute. In the event Lessor approves such release of hazardous substances on the
Premises, Lessee agrees that such release shall occur safely and in compliance with all applicable
federal, state and local laws-and regulations. Lessee shall indemnify, hold harmless and defend
Lessor from any and all claims, liabilities, losses, damages, cleanup-costs, and expenses,
including attorney's fees, arising out of or in any way related to the release by Lessee or any of
its agents, representatives or employees, or the presence of such hazardous or toxic substances
in, on or about the Premises occurring at any time during the Lease Term and any extension
thereof. Lessee agrees to contract with qualified and certified service to remove all hazardous, . -
toxic or contaminated materials from the Premises.

EXTERIOR SIGNS17. N/A

ASSIGNMENT AND SUBLETTING
18.1 Lessee shall not voluntarily or by operations of law assign, transfer, mortgage, sublet or
otherwise transfer or encumber all or any part of Lessee's interest in this lease or in the Premises.

LESSOR'S RIGHT OF ENTRY :

19. Lessor reserves and shall at any and all reasonable times have the right to enter the Premises,
inspect the same, supply janitorial service and any other service to be provided by the Lessor to
Lessee hereunder, to show the Premises to prospective purchasers or Lessees, and to repair the
Premises and any portion of the Building of which the Premises or any area of nonexclusive use
are a part and may for the purpose erect scaffolding and other necessary structures when
reasonably required by the character of the work performed, all as providing that the entrance to
the Premises shall not be blocked thereby, and further providing that the business of Lessee shall
not be interfered with unreasonably. Except for emergencies, Lessor shall give twenty four (24)
hour notice to arrange for the required ASU personnel escort before entry to repair or show the
Premises. v
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For emergency access, Lessor shall call the King County Sheriff’s Office (KCSO) Regional

Communication and Emergency Coordination Center (RCECC) at (206) 296-3311, request to
speak to the Communications Room Supervisor, state the nature of the emergency and ask the
Supervisor to contact the Lessee for immediate response and an escort. '

Lessee shall maintain a key with the local fire department for emergency access. Any entry to the
Premises obtained by Lessor by any of said means or otherwise shall not under any circumstances
be construed or deemed to be forceful or unlawful entry into, or a detainer of the Premises, or an
eviction of Lessee for the Premises or any portion thereof provided said entry relates to emergency
purposes as aforesaid.

DEFAULT AND REMEDIES - -

20.1 Lessor shall not be in default unless Lessor fails to perform its obligation under this Lease
within thirty (30) days after notice by Lessee specifying wherein Lessor has failed to perform. If’
the nature of Lessor's obligation is such that more than thirty (30) days is required to cure such
default, and Lessor thereafter cures such default within a reasonable time, Lessor shall not be
deenied in default. :

20.2  Events of Default: Each of the following events shall constitute a material default or
breach of this lease by Lessee:

(a) - If Lessee, or any successor or assignee of Lessee while in.possession, shall file a petition in
bankruptcy or insolvency or for reorganization under any bankruptcy act, or shall voluntarily
take advantage of any such act by answer or otherwise, or shall make an assignment for the
benefit of creditors;

(b) Ifinvoluntary proceedings under any bankruptcy law or insolvency act shall be instituted
against Léssee, or if a receiver or trustee shall be appointed of all or substantially all of the
property of Lessee, and such proceedings shall not be dismissed or the receivership or trusteeship
vacated within thirty (30) days after the institution or appointment; A

(c) If Lessee shall fail to pay Lessor any Base Rent or Additional Rent when the same shall
become due and in any event no later than ten (10) days after the first day of each month,

(d) If Lessee shall fail to perform or comply with any of the non-monetary covenants or
obligations of this Lease and if the nonperformance shall continue for a period of thirty (30) days
after notice thereof by Lessor to Lessee or, if the performance cannot be reasonably completed
within the thirty day period, Lessee shall not in good faith have commenced performance within
the thirty day period and shall not diligently proceed to completion of performance;

(€) If Lessee shall vacate or abandon the Premises or ceases to use the Premises as described in
the recitals above, prior to Termination Date; )

(f) Except as expressly permitted under this Lease, any attempted conveyance, assignment,
mortgage or subletting of this Lease. '
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20.3 Remedies: On the occurrence of any of the defau]ts or elements of default descnibed in this
section, Lessor shall have the right to:

(a) Accelerate the full balance due for the remaining Lease Tenn and commence legal action to
collect money damages for same from Lessee or any guarantor of this Lease;

(b) Commence eviction proceedings under Chapter 59.12 of the Revised Code of Washington
(unlawful detainer statute);

(c) Commence proceedings in Superior Court of King County and seek an order of specific
performance of all the terms and conditions of the Lease and Lessor shall have the right to an
injunction to restrain Lessee and the further right to invoke any remedy allowed by law or equity.

20.4 The rights and remedies given to Lessor in this Lease are distinct, separate and cumulative,
and no one of them, whether or not exercised by Lessor, shall be deemed to be in excluswn of
any of the others herein, by law, or by equity provided.

20.5 No receipt of money by Lessor from Lessee after default or cancellation of this Léase in
any lawful manner shall (1) reinstate, continue or extend the term or affect any notice given to
Lessee, (2) operate as a waiver of the right of Lessor to enforce the payment of Base Rent and
Additional Rent then due or falling due, or (3) operate as a waiver of the right of Lessor to
recover possession of the Premises by proper suit, action, proceeding or other remedy. After any
event of default by Lessee, Lessor may demand, receive and collect any monies due, without in
any manner relieving Lessee of the legal consequences of default. Any and all such monies so

- collected shall be deemed to be payment on'account of the use and occupation of the Premises or

. at the election of Lessor, on account of the liability of Lessee hereunder.

EIABILITY FOR COSTS AND ATTORNEY'S FEES '
21. The substantially prevailing party in any dispute resolution proceeding, whether judicial or
nonjudicial, shall be entitled to recover from the other all reasonable attorney's fees and costs
incurred in connection with such proceeding. :

21.1 Any controversy or claim arising out of or relating to this Lease, including any non-
monetary default thereof, or for unlawful detainer or ejectment, shall be subject to arbitration in
King County, Washington and in accordance with the Commiercial Arbitration Rules of the
American Arbitration Association, and judgment upon the issuance of a decision shall be a
condition precedent to bringing action thereon in the Superior Court of King County.

QUIET ENJOYMENT

"22. Lessor warrants that it has full right to execute and to perform the lease and to grant the
estate demised herein, and that upon payment by the Lessee of the rents herein provided, and
upon the observance and performance of all the covenants, terms and conditions on Lessee's part
to be observed and performed, Lessee shall peaceably and quietly hold and enjoy the Premises
for the Term hereby demised without hindrance or interruption by Lessor or any other persons
lawfully or equitably claiming by, through or under the Lessor, subject, nevertheless, to the terms
and conditions of this Lease. Lessor shall defend and indemnify Lessee against any such third
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party claim.

SURRENDER OF POSSESSION :

23. Lessee shall, upon the Termination date or earlier termination of this Lease, remove from the
Premises all of Lessee's trade fixtures, or furniture, and other unattached personal property, and
such alterations, additions or improvements, except for the Tenant Improvements installed by
Lessor for Lessee's benefit, required by Lessor to be removed pursuant to Paragraph 10 above,
and shall repair or pay for all damage to the Premises caused by such removal. Lessor shall
mform Lessee within fifteen (15) days after Lessee’s vacation of the Premises what alterations or
improvements or fixtures it will require to be removed. All such property remaining and every
mterest of Lessee in the same shall be conclusively presumed to have been conveyed by Lessee
to Lessor under this lease as a bill of sale, without compensation, allowance, or credit to Lessee.
Lessee shall, upon termination of this lease or of Lessee's right of possession, deliver all keys to
Lessor and peacefully quit and surrender the Premises and all equipment and fixtures comprising
a part thereof without notice, neat and clean, and in as good condition as when Lessee took
‘possession, except for reasonable wear and tear. It is also responsible for removal of any and all
electrical, co-ax, voice and data lines, low voltage wiring and cabling, and to dispose of this
material at its own expense.

HOLDING OVER

24. If Lessee, with the implied or express consent of Lessor, shall hold over the Termination
Date, Lessee shall remain bound by all of the covenants and agreements herein, except that: (i)
the tenancy shall be from month to month, and (ii) the minimum rent to be paid by Lessee shall
be 150% of the last Base Rent amount.

ESTOPPEL AFFIDAVIT _
25. Lessee shall, at any time upon not less than ten (10) days' prior written notice from Lessor,
execute, acknowledge and deliver to Lessor, a statement in writing (a) certifying that this lease is
unmodified and in full force and effect (or, if modified, stating the nature of such modification
and certifying that this lease, as so modified is in full force and effect), and the date to which the
. rental and other charges are paid in advance, if any; (b) acknowledging that there are not, to
Lessee's knowledge, any uncured defaults on the part of the Lessor hereunder, or specifying such
defaults if any are claimed; and (¢) any other matters as the Landlord or its Lender may
reasonably request. Any such statement may be relied upon by any prospective purchaser or
encumbrancer of all or any portion, of the real property-of which the Premises are a part.

SALE OF PREMISES BY LESSOR - :

26. Lessor shall be and is hereby relieved of all liability under any and all of its covenants and
obligations contained in or derived from this lease arising out of any act, occurrence or omission
occurring after the consummation of such sale; and the purchaser, at such sale or any subsequent
sale of the Premises, shall be deemed, without any further agreement between the parties or their
successors in interest or between the parties and any such purchaser, to have assumed and agreed
to carry out all of the covenants and obligations of the Lessor under this Lease..



17099

NOTICE

27. Any notice required to be given by either party to the other pursuant to the provisions of this
Lease or any law, present or future, shall be in writing and shall be de€med to have been duly
given or sent if either delivered personally or deposited in the United States mail, postage
prepaid, registered or certified, return receipt requested, addressed to the Léssor at the address set
forth on page. 1 of this lease, except that, upon Lessee's taking possession of the leased premises,
the premises shall constitute Lessee's address for notice purposes, or to such other address as
either party may designate to the other in wntmg from time to time.

ENTIRE AGREEMENT .

28. It is expressly understood and agreed by Lessor and Lessee that there are no promises,
agreements, conditions, understandings, inducements, warranties or representations oral or -
written, .expressed or implied, between them other than as herein set forth, and this Lease shall
not be modified in any manner except by an instrument in writing and executed by the parties.

BINDING ON HEIRS, SUCCESSORS AND ASSIGNS _

29. The covenants and agreements of this Lease shall be binding upon the heirs, executors,
administrators, successors and assigns of both parties hereto, except as herein above provided. It
is further acknowledged that the signor for the Lessee is authorized by local ordinance to have
full authority to execute this Lease.

NON-WAIVER OF BREACH

30. The failure of either party to insist on strict performance of any covenant or.condition
hereof, or to exercise any option herein contained, shall not be construed as a waiver of such
covenant, condition, or option in any other instance. Consent by Lessor in any one instance shall
not dispense with the necessity of consent by Lessor in any other instance. :

SUBORDINATION o
31. This Lease and the interest of Lessee hereunder shall be at all times subject to any and all
now effective or hereafter executed mortgages and/or deeds of trust which may now or hereafter
affect Lessor's estate in the real property of which the Premises form a part and to all renewals,
modifications, replacements, or extensions thereof. Léssee shall promptly execute any
instruments which may be required to evidence such subordination.

- The following-exhibits are made a part of this lease by this reference:

EXHIBIT A: Legal Description and Site Plan

EXHIBIT B: Floor Plan

EXHIBIT C: Construction Work Letter Addendum and Tenant Improvement Plans
EXHIBIT D: Master Lease between Reriton Gateway Center, LLC and the City of Renton
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In witness whereof, the parties hereto have hereunto set their hands the date set forth below.

LESSEE: LESSOR:

King County Renton Gateway Center, LLC
By: Byﬁ@/ﬂl& 0/%%//@%41 :

. N2 w7 AW%
5/

Date: Date: ,_5/// 5// 0//

King County'Sheriff’ s Office Consent:

| By: iz>

I

Its: = - . Its

Its: . SHWELer

Date: ,'D—/ ! ‘f./ /.

Approved as to form

By:

Timothy Barnes, Senior Deputy Prosecuting Attorney

Date:
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_ STATE OF WASHINGTON ) -

)ss
COUNTY OF KING )

I certify that Stephen L. Salyer signed this instrument, on oath stated that he was authorized
by the King County Executive to execute the instrument and acknowledged it as the Manager of
the Real Estate Services Section of the Facilities Management Division of the Department of

Executive Services of King County, Washington, to be the free and voluntary act of sald County
for the uses and purposes mentioned in the instrument.

Date:

NOTARY PUBLIC
(printed name)
in and for the State of Washmgton residing at
Seattle. My appointment expires

STATE OF WASHINGTON)

) ss
COUNTY OF KING )

I certify that Diane O. Paholke signed this iné_t'rument, on oath stated that she was
authorized by the Renton Gateway Center, L.1..C., to execute the instroment and acknowledged 1t

as the Managing Member to be the free and voluntary act of said company, for the uses and
purposes mentioned in the instrument.

D_ate: '5'1 l?!l t .' . | \ N (;-:p

o \\“\:m’! hy, , NOTARY PUBLIC
ot /4' 7, .
;& 8 %, Yo Uine
f E (printed name)
E] in and for the State of {0 e\ it~
% 3 residing at ___ ‘D et . My
O’ N, 3\5 appointment expires __ &3/13 | 1
). S
%Or \\\‘\?\‘\

1Y)
Ay
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CONSULT YOUR ATTORNEY —

THIS DOCUMENT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY
FOR HIS/HER REVIEW AND APPROVAL PRIOR TO YOUR EXECUTION OF SAME. NO
REPRESENTATION OR RECOMMENDATION IS MADE BY PRIME LOCATIONS, INC.
OR ITS AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT
OR TAX CONSEQUENCES OF THIS DOCUMENT, OR THE DOCUMENTS REFERRED

. TO HEREIN, OR THE TRANSACTION RELATING THERETO. THESE ARE QUESTIONS
FOR YOUR ATTORNEY WITH WHOM YOU SHOULD CONSULT BEFORE SIGNING
THIS DOCUMENT. '
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EXHIBIT A
Legal Description and Site Plan
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EXHIBIT B
Floor Plan
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: EXHIBIT C
Construction Work Letter Addendum and Tenant Improvement Plans

This Construction Work Letter Addendum ("Work Letter") is part of and incorporated
into that certain lease (the “Lease”) between King County, a political subdivision of the State of
Washington (hereinafter called “Lessee”) and Renton Gateway Center, LLC (hereinafier called -
“Lessor”) for the Premises, Hangars G and H. Capitalized terms shall have the meaning defined
in the Lease unless otherwise specific herein.

Renton Gateway Center, LLC
750 W. Penimeter Rd
—_— Renton, WA 98057

1) SHELL AND CORE IMPROVEMENTS TO BE PROVIDED BY LESSOR:
Lessor shall deliver the Premises to Lessee within 90 days of execution of this Lease with the
following Improvements in the Premises constructed at Lessor’s sole cost and expense
(collectively the “Shell and Core Work™):

(a) . Walls. Core and perimeter walls including metal framing, sound batt
insulation, drywall, to be completely finished (taped and painted).

_ (b) Ceiling. Hard Lid ceiling to be completely finished including ceiling tiles
" within the office, break room and bathroom areas

(©) Floor. Concrete slab floor preparéd to receive floor covering and carpet.
Floor loading capacities: eighty pounds (80) per square foot live load; twenty pounds (20) per
square foot partition load. '

(d) Mechanical. The-heating ventilation and air conditioning systexﬁ for the
Building is a Cadet Electric Heater

(e) Electrical as per plan submitted by Architect

® Fire Sprinklers. Code compliant fire sprinkler system with upright heads
provided in the Premises.

(g) Telephone/Data Closet. Code compliant closet for Lessee’s use together
with access thereto or other acceptable phone/data connectivity facility. See plans for
Voice/Data. '

2) TENANT IMPROVEMENTS TO BE PROVIDED BY LESSOR: Design and
construction of all Tenant Improvements, which shall exclude Lessor’s Shell and Core Work, in
the Premises, as shown on Exhibit “B”, (the “Tenant Improvements”), shall be provided by
Lessor within one-hundred twenty (120) days after approval of the Lease by the King County
Council, (the "Required Completion Date") subject to reimbursement by Lessee as provided
herein. The Tenant Improvements to be provided by Lessor shall include, without limitation,
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architectural design; permitting and special inspections; structural review and en gineering;
mechanical and electrical engineering; partitioning, millwork, and finishes; fire sprinkler
modifications to meet codes; plumbing lines, connection and fixtures; HVAC equipment,
connection to Building systems, distribution and controls, testing and balance; electrical wiring,
equipment and fixtures; voice, data and security cabling, connection to Building systems and
Improvements.

3) DESIGN OF TENANT IMPROVEMENTS: Lessor shall use its space
planners, architects and construction general contractor in the desi gn and construction of the
Tenant Improvements.

Lessor’s space planners and architects shall ensure that the work shown on Lessor’s plans
1s compatible with the basic Building plans and that necessary basic Building modifications are
included in Lessor’s plans. Such modifications shall be subject to the Lessee’s approval and the
cost thereof shall be paid by Lessor. -

Lessor’s and Lessee’s space planners and architects shall collaborate in preparing a space
plan for Lessee’s Tenant Improvements which shall be the basis for Lessor’s Tenant
‘improvement plans as provided herein. All plans for the Tenant Improvements shall be subject to
Lessee’s reasonable review and approval prior to construction. Lessor shall supply Lessee with
said plans for review and approval at sixty percent {60%) and ninety percent (90%) design
review: Lessee shall provide written comments, requested revisions and/or approval for Lessor’s
construction plans within'ten (10) days of receipt. Lessor and Lessee shall cooperate as
reasonably necessary to approve said construction plans. Upon final agreement of Lessor and
Lessee, the approved construction plans shall become the Final Plans. Lessor shall complete -
construction of the Tenant Improvements in conformance with'said Final Plans, subject only to
usual and customary Change Orders (defined below). Final Plans are to be signéd by Lessor and
Lessee and shall include, in addition to the aforementioned Shell and Core Work, the following:

(a) Basic Plans. These shall be fully dimensioned floor plans showing
partition layout and identifying each room with a number and each door with a number. The
Basic Plans must clearly identify and locate equipment requiring plumbing or other special
mechanical systems, area(s) subject to above-normal floor loads, special openings in the floor,
and other major or special features; in¢luding:

m Electrical and Telephone Outlets. Locate all power and telephone
requirements: Dimension the position from a corner and give height above concrete slab for all
critically located outlets. Identify all dedicated circuits and identify all power outlets greater
than 120 volts. For the equipment used in these outlets which require dedicated circuits and/or
which require greater than 120 volts, identify the type of equipment, the manufacturer's name
and the manufacturer's model number, and submit a brochure for each piece of equipment. Also
identify the manufacturer's name of the phone system to be used and the power requirements,
size, and location of its processing equipment. Provide for a secure communications closet for
Lessee’s sole use.

. 2 Reflected Ceiling Plan. Lighting layout showing location and type
of all Building Standard and special lighting fixtures. '
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(3) . Keying Schedules and Hardware Information. This information
shall be in final form and include a Keying Schedule indicating which doors are locked and
which key(s) open each lock, plus an "X" on the side of the door where the key will be inserted if
a keyed door. Complete specifications for all non-Building Standard hardware will also be
provided.

(4) Room Finish and Color Schedule. This information shall be in
final form and include locations and specifications for all.wall finishes, floor covering and base
for each room. :

_ (5) Construction Notes and Specifications. Complete.specifications
for every item included except those specified by the Lessor.

6) Lessor will coordinate all engineering at Lessor’s expense.

(b)  Change Orders. Lessee shall notify Lessor in writing of any desired
material changes to the Final Plans, hereinafter referred to as a “Change Order.” Lessor shall
have five (5) days from receipt to approve any Change Orders, which shall not be unreasonably
withheld or conditioned, and notify Lessee of the cost for said Change Order. Following Lessee’s
approval of the cost of any Change Order, the Change Order shall become part of the Final Plans
and shall be subject to reimbursement by Lessee and payable as provided herein.

(¢) . As-Built Plans. After completion of construcﬁon, Lessor sliall supply to
Lessee within thirty (30 days) a complete set of construction documents for Lessor’s files
including as-built plans.

(d) Lessor shall be allowed to recommend and implement Change Orders,
with notice to Lessee, to take advantage of value engineering opportunities and unforeseen
construction conditions, but only if such changes (i} do not materially impact the appearance,
safety or mechanical systems and operations of the Premises, and (ii) will not result in an
extension of the Required Completion Date. If a Change Order initiated by Lessor, due to
unforeseen construction conditions, has the potential to increase the cost of construction of the
Tenant Improvements, Lessor shall obtain Lessee's written approval in advance. .

4) LESSEE’S REIMBURSEMENT OF THE COST OF TENANT
IMPROVEMENTS AND CHANGE ORDERS:

(a)  Lessee’s Cost of the Tenant Improvements. Lessee shall reimburse
Lessor, as provided in Section 4(c) below, for the cost of those certain Tenant Improvements, as
described in Exhibit “B”, which costs shall not include Lessor's Shell and Core Work. Tenant
Improvements shall not exceed $77,000.00, subject to approved change orders. As of the
Execution Date (defined as the date the Lease has been fully executed and delivered by Lessor
- and Lessee to each other), approximately $10,000.00 in Tenant Improvements have been
completed by Lessor. In the event that Lessee terminates this lease during the month-to-month
portion of the Term, Lessee shall reimburse Lessor for actual Tenant Improvement Costs
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incurred by Lessor, not to exceed $10,000.00. In the event of such termination, Lessee and
Lessor shall have no further rights or obligations with respect to each other. Upon approval of
the lease by the King County Council by ordinance plus thirty (30) days, the Lessor agrees to
commence the remaining Tenant Improvements at a cost not to exceed $67,000.00, subject to

_ approved change orders, and subject to reimbursement by Lessee as provided herein. '

) Lessor’s Certification of Cost. Upon Lessor’s completion of the
construction of the Tenant Improvements, and Change Orders, if any, Lessor shall certify to .
Lessee the actual cost of construction of the Tenant Improvements, and Change Orders, if any.
Lessor shall provide Lessee with copies of receipts and other documentation of the cost of said
construction in detail reasonably acceptable to Lessee.

(¢) Lessee’s Reimbursement. Within thirty (30) days of Lessee’s receipt of
Lessor’s certifications of cost reasonably acceptable to Lessee, as provided herein, Lessee shall
reimburse Lessor for those Tenant Improvements including approved Change Orders, if any.

(d) Substantial Completion.  As used herein, “Substantially Completed” or
"Substantjal Completion” shall mean that onor before the one-hundred twentieth day (120™)
following the Execution Date (as defined in Section 4.(a) of Exhibit C) each of the following
have occurred subject only to completion of customary “punch list” items: (a) Lessor's contractor
shall have notified Lessor in writing that Lessor’s Work is substantially complete in accordance
with the Final Plans; (b) the City of Renton has issued a certificate of occupancy or temporary
certificate of occupancy such that Lessee is legally entitled to occupy the Premises for its
permitted use; and (c) the director of the King County Facilities Management Division shall have
issued a written statement to Lessor confirming that the Tenant Improvements are sufficiently
complete in accordance with the Final Plans to permit Lessee to utilize the Premises for the
intended uses as defined in Section 5 of the Lease. Lessee shall not unreasonably withhold, delay
or condition its concurrence if each of the items (a) and (b) have occurred, and provided further,
it shall be deemed unreasonable hereunder for Lessee to withhold its concurrence. Lessor agrees
to provide Lessee no less than ten (10) business days advance notice of the anticipated
Substantial Completion date, and for the sole purpose of determining Substantial Completion
hereunder. :

5) INSTALLATION OF LESSEE’S FURNITURE, FIXTURES AND
EQUIPMENT: — :

(a) Imprevements Installed by Lessee. For any work to be performed in
connection with installation of Lessee’s furniture, fixtures and equipment on the Premises by
-Lessee or Lessee's contractor prior to commencement of the Lease Term, the following shall

apply:

_ ) Such work shall proceed upon Lessor's written approval of (i)
Lessee's contractor, (ii) general liability and property damage insurance satisfactory to Lessor
carried by Lessee's contractor, (iii) detailed plans and specifications for such work, pursuant to
Section IV above, and (iv) amount of general conditions, if any, to be paid by Lessee to Lessor
for the services still provided by Lessor's contractor. Lessor will provide Lessee coordination of
Lessee’s contractor at no expense to Lesseé.
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(2)  All work by Lessee or Lessee's contractor shall be scheduled
through Lessor.

(b) Lessee's Entry to Premises. Lessee's entry to the Premises for any
purpose, including without limitation, inspection or performance of Lessor’s Construction by
Lessor’s agents, prior to the Commencement Date of the Lease shall be scheduled in advance .
with Lessor and shall be subject to all the terms and conditions of the Lease, except the payment
of Rent. Lessee's entry shall mean entry by Lessee, its officers, contractors, office planner,
licensees, agents, servants, employees, guests, invitees, or visitors.

(c) Lessee's Telephone and Computer/Data Service. Lessee is responsible for
Lessee's telephone service, computer and data service and obtaining any applicable permits.
Lessee shall select and coordinate installation of such communication and mformatlon systems
with the Lessor as provided herein.

6) GENERAL

(a) Warranties. Upon Substantial Completion of all Tenant Improvements,
Lessor shall ensure that its contractor warrants that the Tenant Improvements have been
. completed in substantial accordance with the Final Plans and are free from defects in
workmanship and materials for a period of one (1) year following Substantial Completion.

(b) This Work Letter, the Final Plans, and any approved Change Orders shall
constitute the complete construction specifications and no other representations, or oral
agreements between the parties shall be recognized in the event of a dispute between Lessor and
Lessee, unless this Work Letter has been specifically amended by the parties.

(c) Time is of the essence with respect to each of the duties and obligations of
Lessor and Lessee set forth in this Work Letter. Notwithstanding any of the foregoing
provisions hereof, default by Lessor or Lessee under any provisions of this Work Letter which
are not cured within applicable notice and cure periods set forth in the Lease shall constitute a
default under the Lease. ’

: (d) Any notice, statement, advice, approval, consent or other communication
required or permitted to be given by either party to the other pursuant to this Work. Letter shall
be given in the manner set forth in Section 27 of the Lease. A default by Lessor of any
obligation hereunder shall constitute a default by Lessor under the Lease, except that Lessor's
failure to deliver the Premises in Substantially Complete condition within 180 days of execution
of the Lease shall be governed by the provisions of Section 20.1 of the Lease, which shall
constitute Lessee's exclusive remedy.

- SIGNED:
LESSOR: Renton Gateway Center, LLC LESSEE: King County

Date: 51 / / g/ZO / I : : Date
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EXHIBIT D _
Master Lease between Renton Gateway Center, LLC and the City of Renton
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GROUND LEASE
Between

City of Renton and Renton Gateway Center, LLC

THIS GROUND LEASE (hereinafter “Lease”) is made and entered into this 7_Mday of

2009 by and between THE CITY OF RENTON, a Washington municipal

corporation {hereinafter “Landlord”) and RENTON GATEWAY. CENTER, LLC, a Washmgton
Limited Liability Company (heremafter ”Tenant")

FOR VALUABLE CONSIDERATION and in consideration of the covenants and agreements
set forth in this Lease, Landlord and Tenant agree as follows:

1. GRANT OF LEASE:

1.a. Documents of Lease: The following documents constitute this lease;
Ground Lease; :
Exhibits A, A-1, B, C, D, E, F, and G; and
Appendices 1 and 2.

1.b. . Legal Description and Reservation of Easement: Landlord hereby leases to
Tenant, and Tenant leases from Landlord for the Term described in Section 3 below, the parcel
of land shown on Exhibit “A” (captioned “Lease Map and Legal Description”), which is attached
hereto and incorporated herein by this reference (hereinafter, “Premises”); provided, that
during the Construction Term (as defined below) this Lease, except for Sections 8a, 8b, and 8c,
shall apply only to the 60,000 square foot “Construction Area” shown on Exhibit A-1. Appendix
2 shall apply during the Construction Term.

J.c. Common Areas: Tenant, and its authorized representatives, subtenants,
assignees, agents, invitees, and licensees, shall have the right to use, in common with others,
on a non-exclusive basis and subject to the Airport Regulations and Minimum Standards
pursuant to Section 8(e), the public portion of the Renton Municipal Airport (Aka Clayton Scott
Field, hereinafter referred to as “Airport”), including the runway and other public-facilities
provided thereon.

1.c.(1). Notwithstanding anything in this Lease to the contrary, Landlord acknowledges
that direct access to the Alpha taxiway from the Premises is essential to the conduct of
Tenant’s busi_ness on the Premises and, except during conistruction activities occurring on the

' Alpha taxiway or weather related events, Landlord shall ensure that Tenant and its
=< ;representatives, subtenants, assignees, agents, invitees, and licensees have direct access to the

-, Alpha taxiway at alf times during the Term. ‘ '
| ' ORIGINAL

122101, bg310701.5 - AIR: \ﬂlesys\Admm\Leases and Operating Permnrs\Renton Gateway Ce.nter\Leases\Renton Gateway Center LLC —
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2. CONDITIONS:

2.a.  Spedific Conditions; This Lease, and Tenant’s rights and permitted uses
under this Lease, are subject to the following:

2.a.{1). Easements as set forth in Exhibit B; and

2.a.(2). The Airport Regulations and Minimum Standards pursuant to Section 8(e),
including Landlord’s standards concerning operation of public aviation service activities from
the Airport; and

" 2.a(3). All such non-discriminatory charges and fees for such use of the Airport as may
be established from time to time by tandlord.

2.b. No Conveyance of Airport: This Lease shall in no way be deemed to be a
conveyance of the Airport, and shall not be construed as providing any special privilege for any
public portion of the Airport except as described herein. The Landlord reserves the absolute
right to lease or permit the use of any portion of the Airport for any purpose deemed suitable
for the Airport, except that portion that is leased hereby.

2.c.  Nature of Llandlord’s Interest: It is expressly understood and agreed that
Landlord holds and operates the Airport and the Premises under and subject to a grant and
conveyance thereof to Landlord from the United States of America,_ acting through its
Reconstruction Finance Corporétion, and subject to all the reservations, restrictions, rights,
conditions, and exceptions of the ;United~S’cates therein and thereunder, which grant and
conveyance has been filed for record in the office of the Recorder of King County, Washington,
and recorded: in Volume 2668 of Deeds, Page 386; and further that Landlord holds and
operates said Airport and Premises under and subject to the State Aeronautics Acts of the
State of Washington {chapter 165, laws of 1947), and any subsequent amendments thereof or
subsequent legislation of said state and all rules and regulations Jawfully promulgated under
any act or legislation adopted by. the State of Washington or by the United States or the
Federal Aviation Administration. It is expressly agread that the Tenant also accepts and will
hold and use this Lease and the Premises subject thereto and to all contingencies, risks, and
eventualities of or arising out of the foregoing, and if this Lease, ‘its Term, or any conditions or
provisions of this Lease are or become in conflict with or impaired or defeated by any such
legislation, rules, regulations, contingencies or risks, the latter shall contro} and, if necessary,
modify or supersede any provision of this Lease affected thereby, all without any liability on
the part of, or recourse against, Landlord in favor of Tenant, provided that Landlord does not
exceed its authority under the foregoing legislation, rules and regulations and provided further

. that, in the event that this Lease is modified or superseded by such legislation, rules,
regulations, contingencies or risks, all compensation payable to the Landlord for a third party’s
use of the Improvements during the Term shall be paid to the Tenant, its successors or its
assigns.

221 01 bg310701.5 AlR:\filesys\Admin\Leases and Operating Permits\Renton Gateway Center\Leases\Renton Gateway Center LLC —
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2.d. Future Development/Funding: No'thing contained in this Lease shall operate or be
construed to prevent or hinder the future development, improvements, or operation of Airport
by Landlord, its agents, successors or assigns, or any department or agency of the State of
Washington or of the United States, or the consummation of any loan or grant of federal or

~ state funds in aid of the development, improvement, or operation of the Renton Airport, but
Landlord’s exercise of such rights shall not unreasonably Interfere with Tenant s rights under
this Lease.

3. TERM:

3.a. Construction Term: The “Construction Term” of this Lease, during which Tandlord
shall lease to Tenant and Tenant shall lease from Landlord only the 60,000 sq. ft. Construction
Area, shall begin upon the receipt by Tenant of all permits necessary to construct its intended
improvements on the Premisés and shall end on the Commencement Date (as defined belowy).

3.b. Initial Term: The initial term of this lease {(herein referred to as “Term”) as to the
entire Premises shall be for a thirty-five (35) year period commencing on the earlier of
{hereinafter “Commencement Date”) (1) the date that is forty-five (45) days after Tenant
receives a certificate of occupancy for the improvements to be constructed on the Premises, or
{2) the date that is twelve (12) months after the mutiual execution of this Lease, and
terminating on the last day of the month in which the thirty-fifth (35th) annual anniversary of
such date occurs, (hereinafter “Expiration Date”). If Tenant does not receive all permits
necessary to construct its intended improvements on the Premises within ninety (90) days
after the mutual execution of this Lease or if any conditions imposed in connection with such
permlts are not acceptable to Tenant, Tenant may terminate this Lease at any time prior to
receipt of such permits or within thirty (30) days thereafter by delivering a written notice to
Landlord whereupon neither party shall have any obligation under this Lease. Landlord shall
cooperate with Tenant in expediting the issuance of such permits. In addition, Tenant may
terminate this Lease if it is not able to secure financing for the construction of its intended
improvements on the Premises on terms acceptable to Tenant.

‘4. RENT:

4a.  Minimum Monthly Rent: During the Construction Term, Tenant shall pay to
Landlord a Minimum Monthly Rent in the sum of Two Thousand Eight Hundred Fifty Dollars
($2,850), PLUS Leasehold Excise Tax as described in Section 5, below, without deduction,
offset, prior notice or demand, payable promptly in advance on the first day of each and every .
month during the Construction Term. Beginning on the Commencement Date, Tenant shall pay
to Landlord a Minimum Monthly Rent in the sum of six thousand five hundred dollars and
nineteen cents ($6,500.19}, PLUS Leasehold Excise Tax.as described in Section 5, below,
without deduction, offset, prior notice or demand, payable promptly in advance on the first
-day-of each and every month during the Term. All such payments shall be made to the Director
of Finance, City of Renton, City Hall, 1055 South Grady Way, Renton, Washington 98057. The
Minimum Monthly Rent, beginning on the Conimencement'Date, is computed as follows:

221 01 bg310701:5  AlR:\filesys\Admin\Leases and Operanng Permnts\Renton Gateway Center\Leases\Renton Gateway Center ne-
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(136,846 square feet)($0.57 per square foot per year) = $78,002.22/yr, {$78,002.22/12 months
= $6,500.19 per month) PLUS, leasehold excise tax.

4.b.  Periodic Rental Adjustment: The Minimum Monthly Rent shall be subject to
automatic adjustment on the third (3'd) anniversary of the Commencement Date and every
three years thereafter on the anniversary of the Commencement Date {any of which shall
hereinafter be referred to as “Adjustment Date”) as follows:

As used in this Section 4.b, “Index” means the Consuruer Price Index for All Urban
Consumers for Seattle-Tacoma-Bremerton All ltems (1982-84=100) {CPI-U} published by
the United States Department of Labor, Bureau of Labor Statistics; “Beginning Index”
means the Index which is published nearest, but preceding; the Commencement Date;
and “Adjustment Index” means the Index which is published nearest, but preceding,
each Adjustment Date.

For the first Periodic Rent Adjustment, if the Adjustment Index has increased over the
Beginning Index, the Minimum Monthly Rent payable for the following three (3) year
period (until the next Adjustment Date) shall be set by multiplying the Minimum
Monthly Rent provided for in Section 4.a. of this Lease by a fraction, the humerator of
which is the Adjustment Index and the denominator of which is the Beginning Index.
The product shall be the “Adjusted Monthly Rent.” In no event shall the Minimum
Monthly Rent’ determined pursuant to this paragraph be less than the Minimum

Monthly Rent set forth in Section 4.a. of this Lease.

For the second and any subsequent Periodic Rent Adjustment, if the Adjustment Index
is greater than the Adjustment Index three years prior, then the Minimum Monthly
Rent payable for the following three (3) year period {until the' next Adjustment Date)
shall be set by multiplying the then current Minimum Monthly Rent by a fraction, the
numerator of which is the Adjustment index and the denominator of which is the
Adjustment Index from three years prior. The product shall be the “Adjusted Monthly

Rent.” In no event shall the Minimum Monthly Rent determined pursuant to this

paragraph be less than the then current Minimum Monthly Rent.

4.c.  Notice of Request for Readjustment of Rental: Landlord and Tenant do hereby
further agree that at least thirty (30) days prior to any Adjustment Date, either party shall, if

- they desire to adjust the Minimum Monthly Rent for the ensuing three (3) year period by a

means other than the Index, provide to the other party a written request for readjustment of
the rental rate pursuant to RCW 14.08.120{5). ‘ .

4.d. Dispute Resolution Re: Readiustment of Rental: I the parties are unable to
agree upon such adjusted rental by negotiation for a period of thirty calendar (30) days, then' -
" - the parties shall submit the“matter of the adjusted rental for the ensuing period to arbitration.

Land_lprd and Tenant do hereby agree that the arbitration process shall be limited to not more
than one hundred fifty (150) calendar days, using the following procedures:

- 4
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4.d.{1). Landlord shall select and appoint one arbitrator and Tenant shall select and
appoint one arbitrator, both appointments to be made within a period of sixty {60} days from
the end.of the negotiation period cited in Section 4.d. Landlord and Tenant shall each notify
the other of the identity of their arbitrator and the date of the postmark or personal delivery of
the letter shall be considered the date of appointment.

4.d.(2). The two appointed arbitrators shall meet, and shall make their decision in
writing within thirty (30) days after the date of their appointment. If the appointment date for
either arbitrator-is later than the other, the latter date shall be the-appointment date for
purposes of the thirty (30) day deadline.

4.d.(3). If the two arbitrators are unable to agree within a period of thirty (30) days
after such appointment, they shall, within a period of thirty (30) days after the first thirty (30)
day periad select a third arbitrator.

4.d.(4). The three arbitrators shall have thirty (30) days from the date of selection of
the third arbitrator to reach a majority decision unless the time is extended by agreement of
both parties. The decision of the majority of such arbitrators shall be final and binding upon
the parties hereto. '

- 4d.5). The arbitrators shall be experienced real estate appraisers and be
knowledgeable in the field of comparable airport rentals and use charges in King County and
shall give due consideration to any change in economic conditions from the preceding rental.
period. After a- -review of all pertinent facts, the arbitrators may adjust such rental rate or
continue the previous rental rate for the ensuing three (3) year term. In no event shall the
Minimum Monthly Rent determined pursuant to this sectxon 4 d be less than the then current
Minimum Monthly Rent. '

 4.d.(6). Leasehold improvements made by the Tenant shall not be considered as part of
the leased premises for the purpose of future adjustments or readjustments of the rental
“rates. ’ ' ' ‘ '

4.d.(7). Each party shall pay for and be responsible for the fees and costs charged by
the arbitrator selected by him. The fee of the thlrd arbitrator-shall be shared equally by the
parties.

4.d.(8). The readjusted rental in each case, whether determined by arbitration or by -
agreement of the parties themselves, shall be effectivé as of the rental Adjustm ent Date.

4_e_ late Payment Charge: if any Rent is not received by Landlord from Tenant by the

“third (3 d) business day after such Rent is due, Tenant shall immediately pay to Landlord a late
charge equal.to five percent (5%) of the amount of such Rent. Should Tenant pay said late
" charge but fail to pay contemporaneously therewith all unpaid amounts of Rent, Landlord’s
acceptance of this late charge shall not constitute a waiver of Tenant’s default with respect to

- Tenant’s nonpayment nor prevent Landlord from exercising all other rights and remedies

— 5
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available to Landlord under this Lease or under law. If any check received by Landlord from
Tenant is returned unpaid for any reason, Landlord reserves the right to charge, and Tenant
agrees to pay, an additional charge up to the maximum amount allowed by law. Landlord’s
acceptance of this additional charge shall not constitute a waiver of Tenant’s default with
respect to Tenant’s returned check nor prevent Landlord from exercising all other rights and
remedies available to Landlord under this Lease or under law. Unpaid amounts of rent, late
charges, or additional charges shall bear interest at the rate of twelve (12%) percent per
annum until paid.

4.f.  Other Fees and Charges: Tenantshall pay, in addition to the Minimum Monthly
Rent and other charges identified in this Lease, all non-discrimihatory fees and charges now in
effect or hereafter levied or established by Landlord or charged against the Premises and
against other similarly situated Tenants at the Airport by Landlord, or levied or established by,
or against the Premises by, any other governmental agency or authority, being or becoming
levied or charged against the Premises, structures, business operations, or activities conducted
by or use made by Tenant of, on, and from the Premises, induding_ without limitation, Aircraft
Rescue and Fire Fighting or services rendered to the Tenant or the Premises. ) '

- 5. LEASEHOLD EXCISE TAX: Tenant shall pay to Landlord the leasehold excise tax as
established by RCW Chapter 82.29A, as amended, or any replacement thereof, which tax shall
be in addition to the Minimum Monthly Rent and other charges payable under this Lease and
shalbe paid separately to the Director of Finance, City of Renton, at the sarffé' time the
Minimum Mbnthly Rent is due. If the State of Washington or any other governmental
authority having jurisdiction thereover shall hereafter levy or impose any similar tax or charge
on this Lease or the leasehold estate, then Tenant shall pay such tax or charge when due. Such

© tax or charge shall be in addition to Minimum Monthly Rent and other charges payable under
this Lease.

6. PAYMENT OF UTILITIES AND RELATED SERVICES: Tenant shall pay for all utilities
and services used in the Premises, including without limitation electricity, gas, water, sewer,
garbage removal, janitorial service, and any other utilities and services used in the Premises.
Landlord shall not be liable for any loss or damage caused by or resulting from any variation,
interruption, or failure of any utility services due to any cause whatsoever, except, and only to
the extent caused by, Landlord’s negligence. Landlord shall not be liable for temporary
interruption or failure of such services incidental to the making of repairs, alterations or
improvements, or due to accident, strike, act of God, or conditions or events not under

Landlord’s control. Temporary interruption or failure of utifity services shall not be deemed a

breach of the Lease or as an eviction of Tenant, or relieve Tenant from any of its obligations
hereunder. : i :

7. _  JTENANT'S ACCEPTANCE OF PREMISES:

7.a. Acceptance of Premises: Tenant accepts the Premises in their “AS 15" condition,
except as otherwise provided in Appendix 1 (Parties’ Schedule of Construction). Tenant
accepts the Premises subject to all applicable federal, state, county and municipal laws,

6
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ordinances and regulations governing and regulating the use of the Premises. Subject to the
other provisions of this Lease, this Lease is subject to all such laws, ordinances and regulations.
Tenant acknowledges that, except as otherwise provided in this Lease, neither Landlord nor
Landlord’s agents have made any representation or warranty as to the suitability of the
Premises for the conduct of Tenant’s business or use. Except as otherwise provided herein,
Landlord warrants Tenant’s right to peaceably and quietly enjoy the Premises without any
disturbance from Landlord, or others claiming by or through Landlord.

7.b. Landlord Demolition and Improvements. Landlord shall complete certain work on
or near the Premises at its sole cost and expense as descnbed in Appendix 1, Parties’ Schedule
of Construction..

7.c. Environmental Inspection and Remediation. Within forty-five (45) days after the.

mutual execution of this Lease (and prior to delivery of the Premises to Tenant), Tenant, at its
sole cost and expense, shall cause an. environmental expert to complete an environmental
audit of the Premises including sampling of soil and groundwater sufficient to characterize
environmental conditions at the site. The scope of the audit shall be subject to Landlord’s prior
written approval, which shall not be unreasonably withheld. This Section 7.cis subject to the
terms of Exhibit D hereto. Landlord shall also identify known past or present underground
tanks on adjacent land. The results of the audit will establish a “baseline” environmental
status of the Premises, Tenant shall not be responsible for any Hazardous Substances existing
on the Premises that are not caused by Tenant or its contractors, agents, or employees,
whether or not identified In-the audit. In addition, if any Hazardous Substances on the
Premises are not identified in the audit but are discovered during the construction by Tenant

of improvements on the Property, and the presence of which was not caused by Tenant or-

Tenant’s agents, contractors, licensees, or other representatives, Landlord, at its cost and
expense, shall either perform the Remediation of such Hazardous Substances or shall
reimburse Tenant for any costs incurred by Tenant in performing such Remediation, and if the
severity of the Remediation ‘n'ecessitates Washington State Department of Ecology (“DOE”)
involvement, then Landlord shall obtain a “No Further Action Letter” or other resolution from

- DOE. Any festrictive. covénant proposed by DOE as a condition to issuing the “No Further

Actlon Letter” or other form of resolution shall not restrict significantly or substantlally
Tenant’s normal operatlons on the Premises. :

If any Hazardous Substances on the Premises are not identified in the audit but are discovered
during the construction by Tenant of improvements on the Property and construction is halted,
Minimum Monthly Rent and all other amounts due hereunder shall abate in proportion to the
interruption until such Hazardous Materials have been investigated and remediated as

- required by this Section 7.¢ and Landlord has obtained the “No Further Action Letter” or other -

form of resolution from DOE. In addition, the Commencement Date shall be delayed by the

length of any resulting construction delays upon written agreement between the parties.

‘Notwithstanding the foregoing, there will be no abatement of rent if the presence of the

' Hazardous Substance was caused by Tenant.
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7.d. Provision of Restroom Facilities: Tenant -agrees to construct and/or provide restroom
and/or toilet facilities for use by sub-tenants of hangars and outside tie-down aircraft storage.
The facilities so provided must be accessible by sub-tenants 24-hours per day, 7-days per week.
The restroom/toilet facilities must be available to the flying public during normal business
hours.

8. ° USE OF PREMISES:

8.a. Use of Premises: The Premises are .leased to the Tenant for the following
described purposes and uses necessary to said purposes, in accordance with the Airport
Regulations and Minimum Standards pursuant to Section 8(e): :

8.a.(1). Aircraft Maintenance including inspection, major and minor repair, and major
and minor alteration of airframes, engines, avionics, interiors and aircraft components;

- 8.a.(2). Storage and tie-down of aircraft, both indoors and outdoors;

8.2.3). Commercial flight operations including ﬂighf— training, aircraft rental,
sightseeing, aerial photography and any operations conducted under 14 CFR Part 91 and 14
CFR Part 135;

8.a.(4). .Sale of aviation fuels and lubricants;

8.a.(5). Sale of aircraft parts, components and pilot supplies;

'é.a.(S). Aircraft servicing with fluids and compressed gases;

8.a.(7). Aircraft grooming; and

8.a.(8). Aircraft sales, leasing, and management.

8.b. Continuous Use: Following the construction of improvements on-the Premises by
Tenant as described in Appendix 1, Parties’ Schedule of Construction, Tenant covenants that
the Premises shall be continuously used for 8.a.(1) and 8.a.{4), and some or all of the remaining
purposes set forth above during the Term, shall not be allowed to stand vacant or idle, subject
to reasonable, temporary interruptions for maintenance, construction, or other purposes, and —
shall not be used for any other purpose without Landlord’s prior written consent. Consent of
Landlord to other types of aviation activities will not be unreasonably withheld.

8.c. Non-Aviation Uses Prohibited: Tenant agrees that the Premises may not be used
for uses or activities that are not related, directly or indirectly, to aviation. .

. 8.d. Signs: : T

221 01bg310701.5  AIR:\filesys\Admin\Leases and Opeéﬁng Permits\Renton Gateway Center\Leases\Renton Gateway Center LLC ~ L
Ground Lease FINAL.doc - ’ Co- ’ . . : : ’

o LT PP



17099

LAG

8.d.(1). Advertising: No advertising matter or signs shall be displayed on the Premises
or structures, at any time, without the prior written approval of Landlord, which approval will
not be unreasonably withheld.

8.d.(2). Building Address: The building street number, as assigned by the City of
Renton, shall be displayed in the upper right-hand corner of the East and West side of each
building, as viewed from Perimeter Road and the Taxiway. The number type and color shall be
as directed by the Airport Manager, and the number size shall be as required by current Fire

_Code.

8.e. Conformity with Laws, Rules and Regulations: Tenant shaliTomply With applicable
federal, state, county and municipal laws, ordinances and regulations concerning the Premises
and Tenant’s use of the Premises. Tenant -shall keep and operate the Premises and all
structures, improvements, and. activities in or about the Premises in conformity with the
Airport Regulations and Minimum Standards and other reasonable rules and regulations now
or hereafter adopted by Landlord, provided that all such Airport Regulations and Minimum
Standards and other rules adopted hereafter are non-discriminatory, and apply to all similarly
situated tenants at the Airport, all at Tenant’s cost and expense.

Tenant shall keep and operate the Premises and all structures, improvements, and
activities In or about the Premises in conformity with all rules and regulations now or hereafter
adopted by (i) the Federal Aviation Administration, (ii} the State of Washmgton or (iii) other
state or federal, governmental authority, all at Tenant’s cost and expense.

8.f. Waste; Nuisance; lllegal Activities: Tenant shall not permit any waste, damage, or
injury to the Premises or improvements thereon, nor allow the maintenance of any nuisance .
thereon, nor the use thereof for any illegal purposes or activities.

8.g. Increased Insurance Risk: Tenant shali not do or permit to be done in or about the
Premises anything which will be dangerous to life or limb, or which will increase any insurance
rates upon the Premises or other buildings and improvements at the Airport.

8.h. Hazardous Waste:

8.h.(1}. Tenant’s Representation and Warranty: Tenant shall not dispose of or
otherwise allow the release of any Hazardous Substances in, on or under the Premises, or the
Property, or in any tenant improvements or alterations placed on the Premises by Tenant.
Tenant represents and warrants to Landlord that Tenant’s intended use of the Premises does
not and will not involve the use, production, disposal or bringing on to the Premises of any
hazardous substance, hazardous material, waste, pollutant, or contaminant, as those terms are
defined in any federal, state, county, or city law or regulation (collectively, “Hazardous
Substances”) other than fuels, lubricants and other products which are customary and
. necessary for use in Tenant’s ordinary course of business, provided that such products are
~ used, stored and disposed of in accordance with applicable laws and manufacturer’s and

supplier’s guidelines. Tenant shall promptly comply with all laws and with all orders, decrees

. . ’ 9
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or judgments of governmental authorities or courts having jurisdiction, relating to the use,
collection, treatment, disposal, storage, control, removal or cleanup’ by Tenant of Hazardous
Substances, in, on or under the Premises, or incorporated in any.improvements or alterations
made by Tenant to the Premises, at Tenant’s sole cost and expense.

8.h.(2). Standard of Care: Tenant agrees to use a high degree of care to be certain that
no Hazardous Substances are improperly used, released or disposed in, on or under the
Premises during the Term by Tenant, or its authorized representatives, or are improperly used,
released or disposed on the Premises by-the act of any third party.

8.h.{3). Complialnée; Notification, In_the event of non-compliance by Tenant, after
notice to Tenant and a reasonable opportunity for Tenant to effect such compliance, Landlord
may, but is not obligated to, enter upon the Premises and take such actions and incur such

.costs and expenses to effect such compliance with laws as it deems advisable to protect its

interest in the Premises, provided, however that Landlord shall not be obligated to give Tenant
notice and an opportunity to effect such compliance if (i) such delay might result in material

.adverse harm to the Premises or the Airport, or (i} an emergency exists. Tenant shall-

reimburse Landlord for the full amount of all costs and expenses incurred by Landlord in
connection with such compliance activities, and such obligation shall continue even:after
expiration or termination of the Term. Tenant shall notify Landlord immediately of any release
of any Hazardous Substances in, on or under the \P‘remises.

8.h.{4). indemnity:

8.h.(4){a). Landlord shall have no responsibility to the Tenant, or any other third party,
for remedial action under R.C.W. Chapter 70.105D, or any other federal, state, county or
mynicipal laws, in the event of a release of or disposition of any Hazardous Substances in, on or
under the Premises during the Term that were caused by Tenant. Tenant shall defend,
indemnify and hold harmless Landlord -from any obligation or expense, including, but not
limited to, fees incurred by the Landlord for attorneys, consultants, engineers, damages,

* environmental resource damages, and remedial action under R.C.W. Chapter 70.105D, arising

by reason.of the release or disposition of any Hazardous Substances in, on or under the
Premises during the Term that are caused by Tenant. :

8.h.(4){b). Tenant shall have no responsibility to the Landlord, or any other third party,
for remedial action under R.C.W. Chapter 70.105D, or other federal, state, cou nty or municipal
laws, nor shali Tenant have any other liability or responsibility of any kind, in the event of the

-presence, release, or disposition of any Hazardous Substance on, in, or under the Premises

. 221 01 bg3107

upless such presence, release, or. disposition of any. Hazardous Substance was caused by
Tenant. Landlord shall defend, indemnify and hold harmless Tenant, any financial institution or
entity which ﬁnances'_in whole or in part Tenant’s construction pn the Premises, and their
directors, officers, agents, employees, and contractors {collectively, “Indemnitees”) from any
claims (including without limitation third party claims for personal injury or real or personal
property damage), actions, administrative proceedings, judgments, penalties, fines, liability,
loss, damage, obligation or expense, including, but not limited to, increased costs of
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construction and increased interest or other costs related to any loan obtained by Tenant in
connection with the Premises, fees incurred by Tenant or any Indemnitee for attorneys,
consultants, engineers, damages, environmental resource damages, and remedial action under
R.C.W. Chapter 70.105D or other Remediation, arising from or in connection with the
presence, suspected presence, release or suspected release of any Hazardous Substances in, on
or under the Premises that is not caused, in whole or in part, by Tenant or the Indemnitees.

8.h.(8){c). The provisions of this Subsection 8.h.{4) shall survive the expiration or

sooner termination of the Term. No subsequent modification or termination of this Lease by

agreement of the parties or otherwise shall be construed to waive or to modify any provisions

of this Section unless the termination or modification agreement or other document expressly
_so states in writing,

" 8.h.(5). Dispute Resolution: In the event of any dispute between the parties
concerning whether any Hazardous Substances were brought onto the Premises by Tenant, or
whether any release of or disposition of any Hazardous Substance was caused by Tenant, the
parties agree to submit the dispute for resolution by arbitration upon demand by either party.
Each party shall select one {1) arbitrator. The two (2) selected arbitrators, if unable to agree -
within a period of thirty (30) days after such appointment, as that term is defined in Section
4.d.(2) of this Lease, shall select a third arbitrator. The arbitrators shail be environmental
consultants with experience in the identification and remediation of Hazardous Substances.
The arbitrators shall make their decision in writing within sixty {60) days after their
appointment, unless the time is extended by the agreement of the parties. The decision of a
majority of the arbitrators shall be final and binding upon the parties. Each party shall bear the
cost of the arbitrator named by it. The expenses of the third arbitrator shall be borne by the
parties equally.

8. Alrcraft Registration Compliance: The Tenant is hereby notified of the Washmgton
State law concerning aircraft registration. See Exhibit C ("Aircraft Laws and Regulations, RCW
47.68.250: Public Highways and Transportatlon ")

8..(1). Tenant shall annually, during the month of January, submit a report of aircraft.
status to the Airport Manager. One copy of this report shall be used for each aircraft owned by
the Tenant, and sufficient forms will be submitted to identify all aircraft owned by the Tenafit
and the current registration status of each aircraft. If an aircraft is unregistered, an
unregistered aircraft report shall also be completed and submitted to the Airport Manager.

8.. (2) Tenant shall require from an aircraft owner proof of aircraft registration or
proof of intent to register an aircraft as a condition of sub-leasing tie-down or hangar space for
an aircraft. Tenant shall further require that annually, thereafter, each aircraft owner using the
Tehant’s Premises submit a report of aircraft status, or, if an aircraft is unregistered, an

.--- unregistered aircraft report. Tenant shall annua!ly, during the month of January, cellect the’
aircraft owners’ reports and submit them to the Airport Manager. :

1
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8.j. Aircraft airworthiness: Aircraft placed, parked or stored other than within hangar
buildings must be airworthy. Whenever an aircraft is temporarily undergoing repairs, a red tag
must be affixed to the aircraft stating the type of repairs being made, the date repairs started,
and the date repairs will be completed. When requested by the Landlord, the Tenant must
provide a schedule showing when repairs will be completed. Landlord wilf allow reasonable
revision of said schedule. The requirements of this Section 8.j shall be enforced against Tenant
only to the extent that the restrictions are enforced against all similarly situated tenants at the
Airport on a non-discriminatory basis. If after 15 calendar days after notice by Landlord to cure
a violation of this provision, Tenant fails to adhere to an agreed-upon repair schedule, or fails
to place and maintain the required red tag on the aircraft, then Tenant shall pay to Landlord a
penalty equal to $20.00 for each day from the end of the 15 day cure penod described above
until the day the aircraft is actually repaired.

8.k. End of Lease Environmental Assessment: Landlord shall cause to be performed a
- Phase | Environmental Assessment, either at its sole cost and expense or at the cost and
expense of a new tenant. Said assessment shall be completed no less than three {3) months
after the end of the Term. Landlord shall provide Tenant with one (1) orlgmal copy of said
assessment.

9.  MAINTENANCE:

9.a. Maintenance of Prefnises: The Premises and all of the improvements or structures
thereon shall be used and maintained by Tenant in a neat, orderly, and sanitary manner.
Landlord shall not be called upon to make any improvements, alteration, or repair of any kind
upon the Premises. Tenant is responsible for the clean-up and proper disposal at reasonable
and regular intervals of rubbish, trash, waste and leaves upon the Premises, including that
blown against fences bordering the Premises, whether as a result of the operation of Tenant’s
aircraft tie-down storage activities or having been deposited upon the Premises from other
areas. Tenant shall maintain in good condition and repair the Premises, subject to ordma'ry
wear and tear, including without limitation, the interior and exterior walls, floors, roof, and
ceilings, and any structural portions. of the Premises the exterior and interior portions of all
doors, windows, glass, utility facilities, plumbing and sewage facilities within the building or

“under the floor slab including free flow up to the main sewer line, parking areas, landscaping,
fixtures, heating, ventilating and air conditioning, including "exterior mechanical equipment,
exterior utility facilities, and exterior electrical equipment sérving the Premises. Tenant shall
make all repairs, replacements and renewals, whether ordinary or extraordinary, anticipated or
unforeseen, that are necessary to maintain the Premises in the condition required by this
Sectlon : :

9.b. Removal of Snow/Floodwater/Mud: Tenant shall remove from the Premises all
snow and/or floodwaters or mud deposnted therefrom, with the disposition thereof to be
- accomplished in such a manner so as to not interfere with or increase the maintenance

activities of Landlord upon the public areas of the Airport.
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9.c. Maintenance of Building Skin: Tenant shall repair or replace any ripped or corroded
skin of the building in a manner reasonably acceptable to the Landlord. Tenant shall cause the
building on the Premises to be painted in the event that the paint becomes checked, cracked,
flaked, chalked or changed color in excess of the values specifled for degradation in quality and
appearance in the building’s original warranty. After the warranty period, Tenant shall cause
the building to be painted in year twenty six (26) of this lease unless, within the immediately
preceding ten (10} years, the building had already been repainted. In the event that the
building was repainted in years fifteen through twenty five (15-25) inclusive, Tenant shall
repaint the building in year thirty two (32) of this lease.

9.d. Maintenance, Repair and Marking of Pavement: Tenant shall be responsible for,
and shall perform, the maintenance, repair and marking (painting) of pavement surrounding
the buildings within and on the Premises. Such maintenance and repair shall include, as a
minimum, crack filling, weed control, slurry seal and the replacement of unserviceable
concrete or asphalt pavements, as necessary. To the degree the concrete and asphalt
pavements are brought to FAA standards at any time during the Term of this Lease, Tenant
shall maintain the concrete and asphait pavements in such condition.

9.e. Right to Inspect: Tenant will allow Landlord or Landlord’s agent free access at all

“reasonable times to the Premises for the purpose of inspection, or of making repairs, additions
or alterations to the Premises, or any property owned by or under the control of Landlord.

Landlord shall provide t&h (10) days’ advance notice of any such inspection and use reasonable
efforts not to interfere with Tenant’s use of the Premises during any such inspection.

9.f. Landlord May Perform Maintenance: If Tenant fails to perform Tenant’s
obligations under this Section, Landlord may, at its option, but shall not be required to, enter
the Premises, after thirty {30} days’ prior written notice to Tenant, except in the event of an
emergency when no notice shall be required, and put the same in good order, condition and
repair, and the cost thereof together with interest thereon at the rate of twelve (12%) percent
per annum shall become due and payable as additional rental to Landlord together with
Tenant’s next installment of Rent.

10.  ALTERATIONS:

10.a. Initial Construction: “Landlord and Tenant agree that each contemplates the
construction on the Premises of a building consisting of a Hangar/FBQO Lobby & Office Space. -
The construction of said building is governed by the provisions set out in Appendix 1, the
Parties’ Schedule of Construction.

10.b. Landlord’s Consent Required for Subsequent Alterations: After the construction
described in Appendix 1, Parties’ Schedule of Construction, Tenant will not make any

... alterations, additions or lmprovements in or to the Premises without the written consent of

Landlord first having been obtained, which consent shall not be unreasonably withheld,
conditioned, or delayed. However, Landlord’s consent shall not be required for any
improvements that do not require a building permit.

— . 13
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10.c. Protection from Liens: Before commencing any work relating to alterations,
" additions and improvements affecting the Premises (“Work”), Tenant shall notify Landlord in
writing of the expected date of commencement of the Work. Tenant shall pay, or cause to be
paid, all costs of labor, services and/or materials supplied in'connection with any Work. Tenant
shall keep the Premises free and clear of all mechanics’ and materialmen’s liens and other liens
resulting from any Work. Tenant shall have the right to contest the correctness or validity of
any such lien if, immediately on demand by Landlord, it procures and records a lien release
bond issued by a responsible corporate surety in an amount sufficient to satisfy statutory
requirements therefor in.the State of Washington. Tenant shall promptly pay or cause to be
paid all sums awarded to the claimant on its suit, and, in any event, before any execution is
issued with respect to any judgment obtained by the claimant in its suit or before such
judgment becomes a lien on the Premises, whichever is eatlier. If Tenant shall be in default
under this Section, by failing to provide security for or satisfaction of any mechanic’s or other
liens, then Landlord may, at its option, in addition to any other rights or remedies it may have,
discharge said lien by (i) paying the claimant an amount sufficient to settle and discharge the
claim, (i) procuring and recording a lien release bond, or (iii} ‘taking such other action as
Landlord shall deem necessary or advisable, and, in any such event, Tenant shall pay as -
Additional Rent, on Landlord’s demand, all reasonable costs (including reasonable attorney
fees) incurred by Landlord in settling and discharging such lien together with interest thereon
at the rate of twelve {12%) percent per year from the date of Landlord’s payment of said costs.
Landlord’s pa_')g_[pent of such costs shall not waive any default of Tenant under this Section.

10.d. Bond: At any time Tenant either desires to or is required to make any fepairs,
alterations, additions, improvements or utility installation thereon, or oth erwise, Landlord may
at its sole option require Tenant, at Tenant’s sole cost and expense, to obtain and provide to
Landlord a performance bond in an amount equal to one and one-half (1-1/2) times the
estimated cost of such improvements, to insure Landlord against liability for mechanics and .
materialmen’s liens and to insure completion of the work. This Section 10.d is subject to the
terms of Exhibit E hereto.

10.e. Notification of Completion: Upon completion of capital irhprov’ements made on
the Premises, Tenant shall promptly hotify Landlord of such completion. _ ’

10.f. Landlord May Make Improvements. Tenant agrees that Landlord may, at its
option and at its.expense, make repairs, alterations or improvements which. Landlord may
deem necessary or advisable for the preservation, safety, or improvement of utilities or Airport

- infrastructure on the Premises, if any. Landlord shall provide ten (10) days’ advance notice of
_any such work and use reasonable efforts to not interfere with Tenant's use of the Premises
during any such work,

11, IMPROVEMENTS: As further consideration for this lease, it is agreed that upon

~~the expiration or sooner termination of the Term, all structures and any and all improvements
of any character whatsoever installed on the Premises shall be and become the property of the
Landlord, and title thereto shall automatically pass to Landlord at such time, and none of such

14
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improvements now or hereafter placed on the Premises shall be removed therefrom at any
time without Landlord’s prior written consent. During the Term, Tenant shall hold title to all
improvements placed by Tenant on the Premises. Tenant covenants and agrees that Tenant
will pay and satisfy in full all outstanding liens, or other debts, affecting or encumbering such
improvements before transfer of ownership of such improvements to Landlord upon the
expiration or sooner termination of the Term. Alternatively, Landlord may, at its option,
require Tenant, upon the expiration or sooner termination of the Term, if any, to remove any
and all improvements and structures installed by Tenant from the Premises and repair any
damage catsed thereby, at Tenant’s expense. This Section 11 is subject to the terms of Exhibit
F hereto. : - '

12, EXEMPTION OF LANDLORD FROM LIABILITY: Landlord or Landlord’s agents shall
not be liable for injury to persons or to Tenant’s business or loss of income therefrom or for
damage which may be sustained by the person, goods, wares, merchandise or property of
Tenant, its authorized representatives, or any other person in or about the Premises, caused by
or resulting from (a) fire, electricity, gas, water or rain which may leak or flow from or into any
part of the Premises, {b) any defect in or the maintenance or use of the Premises, or any
improvements, fixtures and appurtenances thereon, {c} the Premises or any improvements,
fixtures and appurtenances thereon becoming out of repair, {d) the breakage, leakage,
obstruction or other defects of the pipes, sprinklers, wires, appliances, plumbing, heating;
ventilating or air conditioning or lighting fixtures of the Premise_s, {e) flooding of the Cedar
River br other body of water, or from any other source whatsoever, whether within of without
the Premises; or (f) ‘any act or omission of any other tenant or. occupant of the building in
which the Premises are located, or their agents, servants, employees, or invitees, provided,
that the foregoing exemption shall not apply to losses to the extent caused by Landlord’s or its
agents’, contractors’, or employees’ negligence or willful misconduct.

13.  INDEMNITY AND HOLD HARMLESS: Tenant shall defend, indemnify and hold
harmless Landlord against any and all claims arising from (a) the conduct and management of,
or from any work or thing whatsoever done in or about, the Premises or the improvements or
equipment thereon during the Term, or {b) arising from any act.or negligence of the Tenant or
any of its agents, contractors, patrons, customers, employees, or invitees on the Airport, or (c)
arising from any accident, injury, or damage whatsoever, however caused, to any person or
persons, or to the property of any person, persons, corporation or other entity occurring
during the Term in, on or about the Premises, and from and against all costs, attorney’s fees,

expenses, and liabilities incurred in or from any such claims or any action or proceeding

- brought against the Landlord by reason of any such claim, in each case except to the extent

caused by the negligence of Landlord, its agents, contractors, employees, or its authorized
representatives. Notwithstanding the foregoing, Tenant's indemnity shall not apply to claims
arising from aviation activities of its patrons, customers, subtenants, or invitees. On notice
from Landlord; Tenant, at Tenant’s expense, shall defend any such action ér proceeding

. forthwith with counsel reasonably satisfactory to, and approved by, Landlord. Landlord shall
_indemnify, defend, and hold Tenant harmless from and against any and all daims, losses,

damages, costs, attorney’s fees, expenses, and liabilities arising from the negligence or willful
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misconduct of landlord or any of its agents, contractors, employees, or authorized
representatives. On notice from Tenant, Landlord, at Landlord’s expense, shall defend any such
action or proceeding forthwith. The indemnity in this Section shall not apply to Hazardous
Substances, which is addressed elsewhere in this Lease.

14, ASSIGNMENT & SUBLETTING:

14.a. Assignment/Subletting: Tenant shall not voluntarily assign or encumber its
interest in this Lease or in the Premises, or sublease any part or all of the Premises, without
Landlord’s prior written consent, which consent shall not be unreasonably w1thheld
conditioned, or delayed. Any assignment, encumbrance or sublease without Landlord’s
consent shall be void and shall constitute a default by Tenant under this Lease. No consent to
any assignment or sublease shall constitute a waiver of the provisions of this Section and no
other or subsequent assignment or sublease shall be made without Landlord’s prior written
consent.. Before-an assignment or sub-lease will be approved, the proposed assignee or sub-
tenant must comply with provisions of the then current Airport Leasing Policies, Including, but
not limited to the “Analysis of Tenant’s Financial Capacity,” independent of Tenant's

_compliance or Financial Capacity. ‘Landlord recognizes and acknowledges that, notwithstanding
the requirements of this Section 14.a, Tenant niay sublease all or a portion of the Premises to
Pro Flight Aviation, Inc. (“PFA, Inc.”), and that PFA, Inc. may then exercise the Tenant’s rights to
further sublease the Premises as provided forin Section 14. b, below.

In the case of an assignment of the full leasehold interest and/or complete sale of the stock or
other interests in the entity constituting Tenant and concomitant transfer of ownership of said
entity, (a) in the case of an assignment; the proposed assignee shall deliver to Landlord a
written instrument duly executed by the proposed assignee stating that it has examined this
Lease and agrees to assume, be bound by and perform all of Tenant’s obligations under this
Lease accruing after the date of such assignment, to the same extent as if it were the original
Tenant, and  (b) in the case of a stock transfer, Transferee shall deliver a written

- acknowledgment that it shall continue to be bound by all the provisions of this Lease after the
transfer. Except in the case of an assignment of the full leasehold interest, any assignment
permitted herein will not relieve Tenant of its duty to perform all the obligations set out in this
Lease or addenda hereto. In no event will the assignment of the full leasehold interest or the
complete sale of the stock or other interests in the entity constituting Tenant and concomitant
transfer.of ownership of said entity cause-an extension of the Term of this Lease.

14.b. Permitted Subletting: Notwithstanding the provisions of Section 14.a. above,
Tenant may sublet portions of the Premises for the purpose of aircraft hangar storage and
airplane tie-down space, without Landlord’s prior written consent, on a month-to-month or
longer basis (but not longer than the Term), provided that Landlord is informed on at least an
annual basis, in writing, of the name of the subtenant(s), the purpose of the sublease, the )
" amount of the rental charged, and the type of aircraft stored {make, model and reglstratxon”
numbeér). Addmonany, such information shall be disclosed upon request by Landlord.
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14.c. Conditions to Assignment or Sublease. Tenant agrees that any instrument by
which Tenant assigns or sublets all or any portion of the Premises shall (i) incorporate this
Lease by reference, (ii} expressly provide that the assignee or subtenant may not further assign
or sublet the assigned or sublet space without Landlord’s prior written consent {which consent
shall not, subject to Landlord’s rights under this Section, be unreasonably withheld,
conditioned, or delayed), (iii) acknowledge that the assigriee or subtenant will not violate the
provisions of this Lease, and (iv) in the case of any assignment, acknowledge that Landlord may
enforce the provisions of this Lease directly against such assignee. If this Lease is assigned,
whether or not in violation of theterms and provisions of this Lease, Landlord may coflect Rent
from the assignee. Acceptance of rent by the Landlord shall not be a waiver of any of

" Landlord’s remedies against Tenant for violation of provisions of this Lease. A subtenant may
cure Tenant’s default. In either event, Landlord shall apply the amount collected from the
assignee or subtenant to Tenant’s obligation to. pay Rent under this Lease.

) 14.d. No Release of Tenant’s liability: Neither an assignment or subletting nor the
 collection of Rent by Landlord from any person other than Tenant, nor the application of any
such Rent as provided in this Section shall be deemed a waiver of any-of the provisions of this
Section -or release Tenant from its obligation to comply with the terms and provisions of this
Lease and Tenant shali remain fully and primarily liable for all of Tenant’s obligations under this
Lease, including the obligation to pay Rent under this Lease, unless Landlord otherwise agrees
in writing. Notwithstanding the foregoing, in the event that Landlord’s consent to assignment
is obtained for a complete assignment and Assighee agrees in writing to assume all of the
obligations and liabilities of this Lease.accruing after such assignment, Tenant shall be relieved
of all liability arising from this Lease and arising out of any act, occurrence or omission
occurrmg after Landlord’s consent is obtained. To the extent that any claim for which
indemnification of the Landlord {including with respect to Hazardous Substances) arises after
Tenant’s complete assignment for conduct predating said assignment, the Tenant shall not be

" relieved of obligations or liability arising from this Lease.

14.e. Documentation. No permitted subletting by Tenant shall be effective until there
has been delivered to Landlord a copy of the sublease and an executed Operating Permit and
Agreement in which the subtenant agrees not to violate and to act in conformity with.the
terms and provisions of this Lease; provided, that no Operating Permit shall be required for the
subletting of hangar or tie-down space for aircraft storage purposes. No permitted assignment
shall be effective unless and until there has been delivered to Landlord a counterpart of the
assignment in which the assignee assumes all of Tenant’s obligations under thls Lease arising
on or after the date of the assignment.

14.f. No Merger. Without limiting any of the provisions of this Section, if Tenant has
entered into any subleases of any portion of the Premises, the voluntary or other surrender of
- this Lease by Tenant, or a mutual cancellation by Landlord and Tenant, shau not work a merger
"7~ and shall terminate all or any ‘existing subleases or subtenancies.

15. - DEFAULT AND REMEDIES:

- Ground Lease FINAL.doc
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15.a. Default. The occurrence of any of the following shall constitute a default by
Tenant under this Lease:

15.3.(1). Failure to Pay Rent. Failure to pay Rent when due, if the failure continues for a
" period of three (3) business days after notice of such default has been given by Landlord to
Tenant. :

15.a.(2). Failure to Comply with Airport Regulations and Minimum Standards. Failure to
comply with the Airpart Regulations and Minimum Standards, if -the failure continues for a
period of twenty-four (24} hours after notice of such default is given by Landlord to Tenant. If
the failure to comply cannot reasonably be cured within twenty-four {24) hours, then Tenant
shall not be in default under this Lease if Tenant commences to.cure the failure to comply
within twenty-four (24) hours and diligently and in good faith continues to cure the failure to
comply. However, said inability to cure within twenty-four (24) hours, diligence and good faith
notwithstanding, cannot be based on financial incapacity. '

15.a.(3). Other Defaults. Failure to perform any other provision of this Lease, if the
failure to perform is not cured within thicty {30) days after notice of such default has been
given by Landlord to Tenant. If the default cannot reasonably be cured within thirty (30) days,
then Tenant shall not be in default under this Lease if Tenant commences to cure the default
within thirty (30) days and diligently and in good faith continues to cure the default.”

15.a,(4). Appointment of Trustee or Receiver. The appointment of a trustee or ;eéeiver
to take possession of substantially all of the Tenant’s assets located at the Premises or of
Tenant’s interest in this. Lease, where possession is not restored to Tenant within sixty (60)
days; or the attachment, execution or other judicial seizure of substantially all of Tenant’s
assets located at the Premises or of Tenant’s interest in this Lease, where suth seizure is not
discharged within sixty (60) days. R '

15.b. Additional Security: If fen’anjc is in default under this Lease, and such default

remains uncured for more than three (3) business days after Landlord gives Tenant notice of

" such default, then Landlord, at Landlord’s option, may require Tenant to provide adequate

assurance of future performance of all of Tenant’s obligations under this Lease in the form of a ,

deposit in escrow, a guarantee by a third party acceptable to Landlord, a surety bond, a letter

* of credit or other security acceptable to, and approved by, Landlord. If Tenant fails to provide

such adequate assurance within twenty (20) days of receipt of a request by Landlord for such

- adequate assurance, such failure shall constitute a material breach of this Lease and Landlord
may, at its option, terminate this Lease. ’

15.c. Remedies. If Tenant commits a default, then following the expiration of the

notice and cure periods set forth in Section 15.3 above, Landiord shall have the following

... alternative remedies, which are in addition to any remedies now ‘or later allowed by law, and
- - Landlord shall use reasonable efforts to mitigate its damages: ’
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15.c.(1). Maintain Lease in Force. To maintain this Lease in full force and effect and
recover the Rent and other monetary charges as they become due, without terminating
Tenant's right to possession, irrespective of whether Tenant shall have abandoned the
Premises. If Landlord elects to not terminate.the Lease, Landlord shall have the right to
attempt to re-let the Premises at such rent and upon such conditions and for such a term, and
to do all acts necessary to maintain or preserve the Premises as Landlord deems reasonable
and necessary, without being deemed to have elected to terminate the Lease, including
removal of all persons and property from the Premises; such property may be removed and
stored in a public warehouse or elsewhere at the cost of and on the account of Tenant. In the
event-any such re-letting occurs, this Lease shall terminate automatically upon the new Tenant
taking possession of the Premises. Notwithstanding that Landlord fails to-elect to terminate
the Lease initially, Landlord-at any time during the Term may elect to terminate this Lease by
virtue of such previous default of Tenant so long as Tenant remains in default under this Lease.

15.c.{2). Terminate Lease. To terminate Tenant's right to possession 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 Tenant all damages incurred by Landlord by reason of Tenant's default including without

limitation thereto, the following: (i) any and all unpaid Rent which had been earned at the time .

of such termination, plus (i} any and all Rent which would have been earned after termination
until the time of occupancy of the Premises by a.new tenant following the re-letting of the
Premises, plus (iii) any other amount necessary to ‘compensate Landlord for all the detriment
proximately caused by Tenant's failure to perform its obhgations under this Lease or which.in
the ordinary course of business would be likely to result therefrom, including without
limitation, any costs or expenses incurred by Landlord in {A) retaking possession of the
Premises, including reasonable atterney fees therefor, (B) maintaining or preserving the
Premises after such default, (C) preparing the Premises for re-letting to a new tenant, including
repairs or necessary alterations to the Premises for such re-letting, (D) leasing commissions
incident to re-letting to a new tenant, and (E) any other costs necessary or appropriate to re-fet
the Premises; plus (iv) at Landlord's election, such other amounts in addition to or in liev of the

- foregoing as may be permitted from time to time by applicable state law. The amounts

referenced in this Section include interest at 12% per annum.

"16. BINDING AGREEMENT: Subject to the restriction upon assignment or subletting

. as set forth herein, all of the terms, conditions, and provisions of this Lease shall be binding

upon the parties, their successors and assigns, and in the case of a Tenant who is a natural
person, his or her personal representative and heirs.

17. CONDEMNATION: If the whole or any substantial part of the Premises shall be
condemiied orF taken by Landlord or any county, state, or federal authority for any purpose,

then the Term shall cease as to the part so taken from the day the possession of that part shall
"“be required for any purpose, and the rent shall be paid up to that date. From that day the

Tenant shall have the right to either cancel this lease and declare the same null and void, or to
continue in the possession of the remainder of the same under the terms herein provided,

19
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except that the rent shall be reduced in proportion to the amount of the Premises taken for
such public purposes. All damages awarded for such taking for any public purpose shall belong
to and be the property of the Landlord, whether such damage shall be awarded as
compensation for the diminution in value to the leasehold, or to the fee of the Premises herein
leased. Damages awarded for the taking of Tenant’s improvements located on the Premises
shall belong to and be awarded to Tenant.

18. ° SURRENDER OF PREMISES: Tenant shall quit and surrender the Premises at the
end of the Term in as good a condition as the reasonable use thereof would permit, normal
wear and tear excepted. Alterations, additions or improvements which may be made by either _.
of the parties hereto on the Premises, except movable office furniture or trade fixtures put in
at the expense of Tenant, shall be and remain the property of the Landlord and shall remain on
‘and be surrendered with the Premises as a part thereof at the termination of this Lease
without hindrance, molestation, or injury. Tenant may remove from the Premises movable
office furniture or trade fixtures put In at the expense of Tenant. Tenant shall, at its expense,
properly and promptly repair to Landlord’s reasonable satisfaction any damage to the Premises
occasioried by Tenant’s use thereof, or by the removal of Tenant’s movable office furniture or
trade fixtures,—~which repair shall include the patching and filling of holes and repair of
structural damage. '

19, INSURANCE:

19.a. Personal Property: Tenant, at its expe'nse, shall maintain in force during the Term -
a policy of special form - causes of loss or all risk property insurance on all of Tenant’s
structures, alterations, improvements, trade fixtures, furniture and other personal property in,
on or about the Premises, in an amount equal to at least-their full replacement cost. Any
proceeds of any such policy available to Tenant shall be used by Tenant for the restoration of

- Tenant’s structures, -alterations, improvements and trade fixtures and the replacement of

Tenant’s furniture and other personal property. Any portion of such proceeds .not used for
such restoration shall belong to Tenant. Tenant shall not be required to restore structures,
alterat@Ons, improvements or trade fixtures if available insurance proceeds are not sufficient to
do so. '

19.b. Liability Insurance:- Tepant, at its expense, shall maintain in force during the Term
the following types of insurance (or equivalents): a policy of airport liability insurance
(including premises liability, aircraft products and completed operations coverage, and.hangar
keepers liability coverage) with the following limits: Premises liability:  $1,000,000 per
oceurrence, $2,000,000 annual aggregate; products and completed operations coverage:
$1,000,000 per occurrence, $2,000,000 annual aggregate; hangar keepers liability: $1,000,000
each aircraft and, $1,000,000 per occurrence; storage tank liability insurance with limits of
$1,000f0'00 per occurrence and $2,000,000 aggregate; operator of aircraft liability insurance in

“'the amount of $1,000,000 per occurrence. Notwithstanding ,_t'he foregoing, if any similarly

situated tenant at the Airport is required to carry insurance coverages or limits lower than
those required under this Lease, Tenant’s insurance obligations shall be limited to those lower

- : ’ 20
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requirements, and Landlord shall provide reasonable information about insurance
requirements applicable to other tenants upon request. The limits of said insurance shall not,
however, limit the liability of Tenant hereunder. Llandlord shall be named as an additional
insured on Tenant’s airport liabllity insurance solely with respect to the operations of the
named insured (i.e., Tenant), Tenant with that coverage being primary and non-contributory
with any other policylies) carried by, or available to, Landlord. No such policy shall be
cancelable or subject to reduction of coverage below the required limits except after forty-five
{45) days’ prior written notice to Landlord.

19.c. Insurance Policies: Insurance required hereunder shall be written by a company
or companies authorized to do business in the State of Washington, rated A-Vilt or better in
the most recent edition .of "Best’s Insurance Guides.” ‘The Liability Insurance limits set.out in
Section 19.b shall be subject to change every 6 years, to coincide with the rental adjustment
date. The new Liability Insurance iimits shall be established by the then current limits being
imposed by Landlord on Airport tenants within the immediately preceding 6 years.

Insurance reguired herein shall provide coverage on an occurrence basis, not a claims-made -
basis. Notice of increased minimum insurance coverage amounts shall be sent to the Tenant at
least ninety {90} days prior to the annual renewal date of the Tenant’s.insurance. Prior to
possession {but for the property insurance, upon the issuance of a certificate of occupancy),
. the Tenant shall deliver to Landlord documents, in a form acceptable to Landlord, evidencing
the existence and amounts of -such insurance. Tenant shall, not less than fourteen (14)
calendar days prior to the expiration of such policies, furnish Landlord with evidence of
renewal of such insurance, in a form acceptable to Landlord. Tenant shall not do or permit to
be done anything which shall invalidate the insurance policies referred to above. Tenant shall
forthwith, upon Landlord’s demand, reimburse Landlord for any additional premiums for
insurance carried by Landlord attributable to any act or. omission or operation of Tenant
causing such increase in the cost of insurance. f Tenant shali fail to procure and maintain such
insurance, then Landlord may, but shall not be required to, procure and maintain the same,
and- Tenant shall promptly reimburse Landlord for the premiums and other costs paid or
" incurred by Landlord to procure and maintain such'insurance.

'19.d. . Waiver of Subrogation: Tenant and Landlord each waives any and all rights of
recovery against the other, or against the officers, employees, agents and representatives of
the other, for loss of or damage to such waiving party or its property or the property of others
under its control, where such loss or damage is insured against under any insurance policy in
force at the time of such loss or damage or, in the case of Landlord, that would be covered
under a property insurance policy for the full replacement value of any improvements owned
by Landlord at the Airport. Tenant shall, upon obtaining the policies of insurance required
hereunder, give notice to the insurance carriers that the foregoing mutual waiver of

. subrogatlon is contained in this Lease. -

21

22101 bg310701.5 AIR \ﬁlesys\Admm\Leasa; and Operating Permits\Renton Gateway Center\Leas%\Renton Gateway Center LLC -
Ground Lease FINAL.doc



17099

LAG

20.  TAXES: Tenant shall be responsible for the payment of any and all taxes and
assessments upon any property or use acquired under this Lease and upon any alterations or
_improvement made by Tenant to the Premises.

21. -HOLDING OVER: If Tenant, with Landlord’s prior consent, remains in possession
of the Premises after expiration or termination of the Term, or after the date in any notice
given by Landlord to Tenant terminating this Lease, such possession by Tenant shall be deemed
to be a month-to-month tenancy terminable by Landlord by a notice given to Tenant at least
thirty {30) days prior to the end of any such monthly period or by Tenant by a notice given to
Landlord at least thirty (30) days prior to the end of any such monthly period. During such
month-to-month tenancy, Tenant shall pay Rent in the amount then agreed to in writing by
Landlord and Tenant. All provisions of this Lease, except those pertammg to term, shall apply
to the month-to-month tenancy.

22.  NO WAIVER: It is further covenanted and agreed between the parties hereto
that no waiver by Landlord of a breach by Tenant of any covenant, agreement, stipulation, or
condition of this lease shall be construed to be a waiver of any succeedmg breach of the same
covenant, agreement, stipulation, or condition, or a breach of any other covenant agreement, -
stipulation, or condition. The acceptance by the Landlord of rent after any breach by the
Tenant of any covenant or condition by Tenant to be performed or observed shall be.construed
to be payment for the use and occupation of the Premises and shall not waive any such breach
or any right of forfextu re arising therefrom.

23.  NOTICES: All notices or requests required or permitted under this Lease shall be
in writing; shall be personally delivered, delivered by a reputablée express delivery service such
as Federal Express or DHL, or sent by certified matl, return receipt requested, postage prepaid,
and shall be deemed delivered on receipt or refusal. All notices or requests to Landlord shall
be sent to Landlord at Landlord’s Addréss set forth below and all notices or requests to Tenant
shall be sent to Tenant at Tenant’s Address set forth below.

Landlord’s Address: - Airport Manager
e 616 West Perimeter Road, Unit A
Renton, Washington 98057

Tenant’s Address (after execution of the lease):
: 750 West Perimeter Road
. ~ Renton, Washington 98057

Either party may change the address to which notices shall be sent by written notice to the
other party. o

24, DISCRIMINATION PROHIBITED:

22
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' 24.a. Discrimination Prohibited: “Tenant covenants and agrees not to discriminate
against any person or class of persons by reason of race, color, creed, sex or national origin. in
the use of any of its facilities provided for the public in the Airport. Tenant further agrees'to
furnish services on a fair, equal and not unjustly discriminatory basis to all users thereof, and to
charge on a fair, reasonable and not unjustly discriminatory basis for each unit of service;
provided that Tenant may make reasonable and non-discriminatory discounts, rebates, or
other simifar types of price reductions to volume purchasers.

24b. Minority Business Enterprise Policy: It is the policy of the Department of
Transportation that minority business enterprises as defined in 49 C.F.R. Part 23 shall have the
maximum opportunity to participate In the performance of leases as defined in 49 C.F.R. 23.5.
Consequently, this lease is subject to 49 C.F.R. Part 23, as applicable. No person shall be
excluded from participation in, denied the benefits of or otherwise discriminated against.in
connection with the award and performance of any contract, mcluding leases covered by 49
C.F.R. Part 23, on the grounds of race, color, national origin or sex.

24.c. Application to Subtenants: Subject to the provisions of Section 14 of this Lease,
Tenant agrees that it will include the above clause in all assignments of this lease or sub-leases,
and cause its assignee(s) and subtenant(s) to similarly include the above clause in further -
ass;gnments or subleases of this Lease.

25, FORCE MAIJEURE: [n the event that either party hereto sha!l be delayed or:
hindered in or prevented from the performance of any act required hereunder by reason of
strikes, lockouts, labor troubles, inability to procure materials, failure of power,. restrictive
governmental laws or regulations; riots, insurrections, war, orother reason of like nature not
the fault of the party delayed in petforming work or doing acts required under the terms of this
Lease, then performance of such act shall be extended for a period equivalent to the period of
such delay. The provisions of this Section shall not, however, operate to excuse Tenant from
the prompt payment of rent, or any other payment requ:red by the terms of this Lease to be
made by Tenant.

26.  TRANSFER OF PREMISES BY L ANDLORD: In the event of any sale, conveyance,
transfer or assighment by Landlord of its interest in the Premises, Landlord shall be relieved of
all liability arising from this Lease and arising out of any act, occurrence or omission occurring
after the consummation of such sale, conveyance, transfer or assignment. The Landlord’s
transferee shall be deemed to have assumed and agreed to carry out all of the obligations of
the landlord under this Lease, including any obligation with respect to the return of any
security deposrt

27.  ATTORNEYS' FEES AND COSTS; COLLECTION COSTS: If either party brings any

action for relief against the othér party, declaratory or otherwise, arising.out of this Lease,

" - including any action by Landlord for the recovery of Rent or possession of the Premises, the
" prevailing party shail be entitled to reasonable attornéys’ fees and costs of litigation as
established by the court. If the matter is not litigated or resolved through a lawsuit, then any
attorneys’ fees for collection of past-due rent or enforcement of any right of Landlord or duty -

— 23
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of Tenant hereunder shall entitle Landlord to recover, in addition to any late payment charge,
any costs of collection or enforcement, including reasonable attorney’s fees.

28. EMERGENCY RESPONSE: Tenant must provide to the Airport Manager
reasonable access and response in times of emergency or urgency. The Tenant is wholly
responsible to keep an up-to-date listing of aircraft types, identification, and owners on file and
at the Airport Manager’s office.

. 29. DEFINITIONS: As used in this Lease, the following words and phrases, whether
or not capitalized, shall haye the following meanings:

“Additional Rent” means any charges or .monetary sums to be paid by Tenant to
Landlord under the provisions of this Lease other than Minimum Monthly Rent.

“Authorized representatives” means any officer, agent, employee, independent.
contractor or invitee of either party.

“Expiration” means the coming to an end of the time specified in the Lease as its
duration.

"Parties” means Landlord and Tenant.

"Person means one or more human beings, or legal entities or other artificial pérsons,
including without limitation, -partnerships, corporations, trusts, estates, assocratlons and any
combination of human beings and legal entities.

“Rent” means Mintmum Monthly Rent, as adjusted from time to time under this Léase,
and Additional Rent.

30.  GENERAL PROVISIONS:

30.a. Entire Agreement: This Lease sets forth the entire agreement of the parties as to

the subject matter hereof and supersedes all prior discussions and understandings between

“them. This Lease may not be amended or rescinded in any manner except by an mstrument in
wntlng signed by a duly authorized officer or representative of each party hereto.

30.b. Governing Law: Thls Lease shalf be governed by, and construed and enforced in
accordance with, the laws of the State of Washmgton

30.c. Severability: Should any of the provisions of this Lease be found to be invalid,
illegal or unenforceable by any court of competent jurisdiction, such provision shali-be stricken,
and the remainder of this Lease shall nonetheless remain in full force and effect unless striking
such provision shall matena!ly alter the intention of the parties. oy

-30.d. Jurisdiction and Venue I’ the event any action is brought to enforce any of the
provisions of this Lease, the parties agree to be subject to exclusive in personam jurisdiction in

- :24
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the Superior Court of the State of Washington in and for the County of King or in the United
States District Court for the Western District of Washington.

30.e. Waiver: No waiver of any right under this Lease shall be effective unless
contained in a writing signed by a duly authorized officer or representative of the party sought
to be charged with the waiver and no waiver of any right arising from any breach or failure to
perform shall be deemed to be a waiver of any future right or of any other right arising under
this Lease.

30.f. Captions: Section captions contained in this Lease are included for convenience
only and form no part of the agreement between the parties.

30.g. Assignee as Tenant: The term "Tenant” shall be deemed to include the assignee
where there is a full assignment of the Lease.

30.h. Effectiveness: This Lease shall not be binding or effective untll properly executed
and delivered by Landlord and Tenant.

'30J. Gender and Number: As used in this Lease, the masculine shall include the
feminine and neuter, the feminine shall include the masculine and neuter, the neuter shall
include the masculine and feminine, the singular shall :nclude the plural and the plural shall
mclude the smgular as the context may.require.

30.j. Time of the Essence. Time is of the essence in the performance of all covenants

and conditions in thls Lease for which time is a factor.

30.k. Joint and Several Liability: If Tenant Is composed of more than one person or
entity, then the obligations of all such persons and entities under this Lease shall be joint-and
several.

30.1. No Recordaﬁon Without Consent of Landlord: Tenant shall not record this Lease

-or any memorandum of this Lease without Landlord’s prior written consent. This Section 30. l is

subject to the terms of Exhibit G hereto.

- 30.m. Cumulative Remedies: No remedy or election hereunder shall be: deemed
exclusive, but shall, wherever possible, be cumulative with all other remedies at faw or in

equnty

30.p. Corporate Authority: If Tenantis a corporation or limited liability company, each
individual executing this Lease on behalf of said corporation or limited liability company

represents and warrants that he is duly authorized to execute and deliver this Lease on behalf -
of said corporation or limited liability company pursuant to duly-enacted resolutions or other
~actioh of such corporation or limited liability company and that this Lease is binding'upon said

corporation or limited liability company in accordance with its terms.

25
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30.0. Addenda: The provisions of this Lease shall be subject to those of any Addenda

and Exhibits attached hereto.

Ground'Lease FINAL.doc
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TENANT: {ANDLORD:
RENTON GATEWAY CENTER, LLC -THE CITY OF RENTON ‘
a Washington Limited Liability Company a Washington municipal corporation

wDizwe O foditly. -, &m%@f o

-‘Mavyor, Denis Law
Its: 70/— @540/&"% _ _ |
Date:/g/f‘/ﬁ 7 . " Date: l 0/7/?‘)‘

ATTEST:.

City Clerk, Bonnie Walton

Date:  /0-7-200F

Approved as to legal form:

Of Kanrotan ,,?Wc..m«,\_

Lawrence J. Warren, City Attorney
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STATE OF WASHINGTON )
2SS,

COUNTYOF_ s )

I certify that | know or have satisfactory evidence that Loste Q /,4/'}‘44&5 is the
person who appeared before me, and s/he acknowledged that s/he signed this instrument, on oath

. stated that s/he was authorized to execute the instrument and acknowledged it as the

BETOAT of jg./ru,;( K’m,«;l.y Cormza _Wasueme £¢ ¢ to be the free and
voluntary act of such &fgwrien £2¢ for the uses and purposes mentioned in the instrument.

7
Datedthis_/ ™ dayof __{ 2@@ Bes7l , 200 _?_.

SANDRA M. ORPHAN : (Sigature of Notary)
STATE OF WASHINGTON ' :
NOTARY PUBLIC Jix«p,&x i Z)Z/?/-//f'x/
MY COMMISSION EXPIRES [Print Name of Notary)
09-22.
213 Notary Public in and for the State of
Washington, residing at =y e L
.My commission expires: o2 /23 .
STATE OF WASHINGTON ) ”
: iss.
COUNTY OF )
I certify that I know or have satisfactory evidence that ‘ __Is the

- person who appeared before me, and s/he acknowledged that s/he signed this instrument, on oath

stated that s/he was authorized to execute the instrument and acknowledged. it as the
. of , a , to be the free
and voluntary act of such - for the uses and purposes mentioned in the instrument.

Dated this day of , 200__-

- [Signature of Notary]

{Print Name of Notary]
Netary Public in and for the State of

Washington, residing at
‘My commission expires:

28
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STATE OF WASHINGTON )
I ss.
COUNTY OF )
| certify that | know or have satisfactory evidence that is the

petrson who appeared before me, and s/he acknowledged that s/he signed this instrument, on oath

stated that sfhe was authorized to execute the instrument and acknowledged it as the
: of ,a , to be the free and

voluntary act of such for the uses and purposes mentioned in the instrument.

Dated this day of 200 .

[Signature of Notary}

[Print Name of Notary]

Notary Public in and for the State of
Washington, residing at
My ‘commission expires:

STATE OF WASHINGTON )
s ss.
COUNTY OF : )
I certify that | know or have satisféctory evidence that is the

person who appeared before me, and s/he acknowledged that s/he signed this instrument, on oath
stated that s/he was authorized to execute the instrument and acknowledged it as the

of ., a , 10 be the free -
and voluntary act of such _ for the uses and purposes mentioned in the instrument.
Dated this day of ,200__
[Signature of Notary}
[Print Name of Notary]

Notary Public In and for the State of
Washington, residing at
My commission expires:
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EXRHIBIT A
Lease Map and Legal Description
- 30 -
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48'83°W ORIENVED IN THE WASHINGTON COORDINATE SYSTEM NAD B3 (1991) NQRTH ZONE,
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Aircraft Laws and Regulations,
RCW 47.68.250: Public Highways and Transportation.
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RCW 47.68.250
Registration of aircraft.

Every aircrafl shall be registered with the department for each calendar year in which the aircraft is operated or is
based within this state. A fee of fifleen dollars shall be charged for each such registration and each annual renewal
thereof.

Possession of the appropriate effective federal certificate, permit, rating, or license relating to ownership and
alrworthiness of the aircraft, and payment of the excise tax imposed by Title 82 RCW for the privilege of using the
aircraft within this state during the year for which the registration is sought, and payment of the registration fee
required by this section shall be the only requisites for registration of an alrcraft under this section.

The: reglstration fee imposed by this section shall be payable to and collected by the secretary. The fee for any
calendar year must be paid during the month of January, and shall be collected by the secretary at the time of the
collection by him or her of the said excise tax. If the secretary is satisfied that the requirements for registration of the
aircrafl have been met, he or she shall thereupon issue to the owner. of the aircraft a certificate of registration
therefor. The secretary shall pay to the state treasurer the registration fees collected under this section, which
registration fees shall be credited to the agronautics account in the transportation fund. :

it shalt not be necessary for the registrant to provide the secretary with originals or coples of federal certificates,
permils, ratings, or licenses. The secretary shall Issue certificates of registration, or such other evidences of
registration or payment of fees as he or she may deem proper; and in connection therewith may prescribe
requirements for the possession and exhibition of such certificates or other evidences. ~

The provisions of this section shall not apply to:

A (1) An aircrafl owned by and used exclusively in the service of any govemment or any political subdivision thereof,
including the government of the United States, any state, territory, or possession of the United States, or the District

of Columbia, which is not engaged in canying persons or property for commercial purposes;

(2) An aircraft registered under the laws of a foreign country;

(3) An aircraft which is owned by a nonresident and registered in another state: PROVIDED, That if said aircraft
shall remain in and/or be based in this state for a period of ninety days or longer it shali not be exempt under this
sectlon

(4) An aircraft engaged principally in commercial flying constituting an act of interstate or foreign commerce;

(5) An aircraft owned by the commercial manufacturer thereof while being operated for test or experimental
purposes, or for the purpose of training crews for purchasers of the alreraft; .

(6) An aircraft being held for sale, exchange, delivery, test, or demonstlahon purposes solely as stock in trade of
an aircraft dealer licensed under Title 14 RCW;

(7) An aircrafi based within the state thatis in an unanrworthy condition, is not operated: wnthm the registration
penod and has obtained a written exémption issued by the secretary.

The secretary shall be notified within thirty days of any change in ownership of a registered aircraft. The

‘ -notification shall contain the N, NC, NR, NL, or NX number of the aircraft, the full name and address of the former

owner, and the full name and address of the new owner. For failure to so notify the secretary, the registration of that
aircraft may be canceled by the secretary, subject fo reinstatement upon apprcahon and payment of a reinstatement

- fee of ten dollars by the new owner.

A municipality or port district that owns, operates, or leases an airport, as defined in RCW 47.68.020, with the
intent to operate, shall require from an aircraft owner proof of aircraft reglstration as a condition of leasing or selling

Aiedown or-hanger space for an aircraft. It is the responsibility of the lessee or purchaser o register the aircraft. The
~airport shall work with the aviation division to assist in its efforts to register aircraft by providing information about

based aircraft on an annual basis as requested by the division.



120036375 § 4; 1999 6 302 § 2, 1998c 188§ 1; 1995 ¢ 170 § 3; 1993 ¢ 208 § 7: 1987 ¢ 220§ 3; 1979 ¢ 158 § 206; 1967 ex.s. 9 § 8; 1955
6 150§ 11; 1949 ¢ 49 § 12; 1947 ¢ 165 § 25; Rem. Supp. 1949 § 10964-105. Formerly RCW 14.04.250]

Notes:
Effective date -- 2003 ¢ 375: See note following RCW 47.68.240.

Severability — 1987 ¢ 220: See note following RCW 47.68.230.
Alircraft dealers: Chapter 14.20 RCW.

Definition of tenms: RCW 14.20.010, 47.68.020.
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EXHIBIT D

Initial Environmental Review

Notwithstanding anything in the lLease to the contrary, Landlord acknowledges that it has
received and reviewed a copy of an environmental audit of the Premises provided by Tenant
and Tenant shall have no further obligation to perform any such initial environmental audit as
required by Section 7c of the lease. '

: 221 01 bg310701.5 AIR:\ﬁI&ys\Admin\Leas&é and Operating Permits\Renton Gateway Center\Leases\Renton Gateway Center 11C —
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- EXHIBIT E

Landlord’s Waiver of Performance Bond

Notwithstanding anything in the Lease to the contrary, Landlord acknowledges that Tenant

shall not be required to obtain any performance bond relating to the construction of
improvements identified in Appendix 1. ’

35
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EXHIBIT F

Landlord’s Waiver of Removal of Improvements

Notwithstanding anything to the contrary in this Lease, and in consideration of this Exhibit F,
Landlord agrees that it shall waive its option to require Tenant to remove any and all
improvements and structures installed by Tenant on the Premises upon or before the
expiration of the Term. In exchange, Tenant agrees to construct the improvements and
structures as set forth in section (n) of Appendix 1. Tenant further agrees that it shall not,
without Landlord’s prior written consent, construct or customize such improvements and
structures for any industrial or manufacturing use, excepting those uses set forth in section 8.a

of the Lease, such that said improvements and structures may be useable by subsequent )

similarly situated tenants upon termination of this Lease. Tenant further agrees that it shall
maintain such improvements and structures as set forth in section 9 of this Lease.

36
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EXHIBIT G

Landlord’s Consent to Recordation

Notwithstanding anything to the contrary in this Lease, Landlord agrees that the parties may
record this Lease or any memorandum of this Lease.

37
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APPENDIX 1

The Parties’ Schedule of Construction.

Construction by Tenant:

a.

b.

Tenant, solely at its cost and expense, may construct or cause to be constructed
upon the leased land certain buildings and improvements described below.

Jt is understood that the plans and specifications for said building  and

improvements are not necessarily in complete detail; and that the final plans,
specifications, details, and location of construction within the premises shall be
subject to the city of Renton’s building permit approval process prior to the
construction.

Tenant shall submit a completed application to the city of Renton’s building
department no later than 60 days after execution of the Lease.

Tenant shall, at the time of submitting its completed application, submit to the
Airport Manager a critical path construction schedule for the buildings and’
improvements described below.

Upon completion of construction, Tenant shall provide to the city of Renton’s
building department a reproducible, CAD disc copy of all as-built drawings for -
building and utilities.

Tenant shall cause Tenant’s construction work to be performed by licensed and
bonded contractors, approved by the city of Renton, and the contractors shall
provide, if required by the city of Renton, a performance bond covering all Lessee’s
work. Notwithstanding anything to the contrary in this Section {f) and Section 10.d
of the Lease, Landlord acknowledges that it will not require any performance bond
for the construction of the hangar/office building. This waiver is baséd on the
following representations made by Tenant: (1) Tenant will finance the construction
of the hangar/office building, which is estimated to cost $2.96 million, with an SBA
loan; (2) the SBA has granted a blanket waiver on the requirement of a performance
bond where a third party in the business of providing construction management
services controls the disbursement of the proceeds; {3} Tenant will contribute in
excess of $300,000.00 of its own funds toward the construction of the hangar/office
building before using any funds borrowed from any lender, meaning that Tenant’s
investment in the hangar/office bunldmg will be approximately 10 percent‘ @)
members of the Tenant entity have provided the lender with personal guarantees
for the loan; (5) Pro-Flight Aviation, inc. was required to demonstrate to the lender
that it would have the ability to repay the loan without the new business location
operating; and (6) Tenant’s chosen contractor, which has been pre-approved by the

- 38
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City, has built numerous aviation hangars at other airports without incident. Tepant
acknowledges that these representations are an integral and significant part of this
contract. :

Time of Construction as provided in this Appendix shall commence at the Tenant’s
option, but no later than 90 days after receipt of all applicable permits. This period
may be extended consistent with the terms in Section 25 of the Lease.

Tenant shall be fully responsible for all construction and all activities incidental
thereto. Tenant is not an agent or employee of the city of Renton butUndertakes
any activity hereunder solely on its own behalf. All ¥isks of loss arising from
Tenant’s construction activities to any improvements now or hereafter constructed
by Tenant shall rest on the Tenant.

All work and material shall be of good quality, free of defects, and accomplished in a

-workmanlike manner in conformity with approved plans and-specifications.

Tenant agrees that the height and configuration of any and all buildings and
improvements proposed to be constructed shall be subject to any restric_‘tién caused
by existing landing, runway, or taxiway fequirements of the Airport as indicated in
the Airport Master Plan and other public planning documents available to Tenant at
the time of execution .of the Lease. Work and/or material not in accord with the
foregoing shall be corrected, removed, replaced, and/or repaired at the Tenant's
expense upon written notice by the Airport Manager. If such work and/or material
is/are not so corrected, removed, replaced, and/er repaired by the Tenant within a
reasonable period of time of such notice, the city of Renton may correct, remove,
replace, and/or repair such work and/or material at the Tenant’s expense. ’

Except as set out in section “0” below, Tenant shall pay all costs-of grading,
constructing, paving, or any other development costs, including all permits, within
the Premises and costs of utility installation, relocation, or removal required by the
construction and its use and occupancy of the Premises.

All work by thie Tenant shall be performeéd in a safe manner both on the Premises
and with respect to any other city property at the Airport which might be used or
affected by any activity of the Tenant during construction. Work shall be performed
so as not to interfere with the use of other Airport property by the city, its other -
tenants, or other users of the Airport property. Tenant shall keep the Premises, and
any other Airport property, free of waste materials and rubbish caused by the
construction. Material and/or equipment shall not be placed or stored upon Airport
property other than the premises leased.. ;

The city shall not be liable for any damages in connection with the approval or
disapproval of any plans and specifications or any construction or other activities of
' 39
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Tenant on the premises, or the enforcement or failure to enforce any provisions of
the Lease. The city’s approval of plans and specifications shall not constitute the
assumption of any responsibility by the city or its representatives of the accuracy,
efficiency, or sufficiency thereof, and Tenant shall be solely responsible therefore,

The buildings and improvements contemplated by this Appendix consist of an
approximately 30,900 square foot building. Said building will consist of eight (8)
hangar bays for a total of approximately 28,800 square feet, and one (1)
office/lobby area for a total of approximately 2,100 square feet. At a minimum, the
Tenant’s utility and-other improvements consist of the following items which are
not intended to supplant those improvements that may also be required as part of
the city’s permitting process:

i. Installation of approximately 80" of 12” ductile iron water main, 1 fire hydrant
and water meter(s); :

ii. Connectlon of the building to the sewer system;

iii. Connection of the building to the electrical and gas system;

iv. Connection of the building to phone service; :

v. Relocate Gate V-4, gate motor, key pads and wireless system;

vi. Rehabilitate all concrete pavement joints on the apron area;

vil. Install approximately 110’ of new storm drain inside a sleeve pipe and two
catch basins with one oil water separator; and

viii. Remove the ramp lighting poles.

‘The city of Renton will méke the following pad ready and utility improvements up to

the northern boundary of the Leased Premises as described in Figure 1 to this
Appendix and shown on the “750 West Perimeter Road Pad Ready Utility “ map:

i. Install approximately 740’ of 12” ductile iron water main and 3 fire hydrants;

ii. PayPuget Sound Energy to install approximately 130’ of electrical line;

iii. Pay Puget Sound Energy to install approximately 590’ of gas line; and

iv. Pay Qwest to install approximately 640" of underground phone lines and
remove 4-5 phone poles.

. The Tenant will at its sole .cost and expense extend all utilities from the northern
" boundary of the Leased Premises as denoted on Figure 1 to the building to be

constructed.

The three-walls of the office building portion of the facility will be constructed as
depicted in Figure 2 to this Appendix: This is a material provision of this Lease, as .
the quality in the appearance of the facility was expressly negotiated between the
parties as part consrderatlon for the term of 35 years.

40
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Figure 1 to Appendix 1 - Pad Ready Utilities Map
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Figure 2 to Appendix 1 ~ Office Design

42
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APPENDIX 2
Leasehold Mortgage.
1. Lender Protections. Tenant has applied for financing in connection with its

business and/or the construction of improvements on the Premises. Tenant shall have the
right to grant to the providers of such financing (each, a “Lender”) leasehold mortgages,
assighments of leases and rents, and such other security instruments _covering and affecting all
or any portion of the Premises as Tenant may deem-necessary or appropriate {collectively, the
“Loan Decuments”). Tenant will provide Landlord a list of the names and addresses of all
Lenders, In the event that any Lender sells or. otherwise assigns the Loan, such Lender shall
notify- Landlord within thirty (30) days of the identity and address of the new Lender and the

identity of the persen to whom notices required herein may be sent.

 {a) Notices. Landlord agrees to give simultaneously to each Lender a copy.of
all default notices and other communications regarding defaults and potential defaults sent by
Landlord under this Lease. All notices or copies of notices which are sent to any Lender shall
be in writing and shall be sent by registered-or certified United States mail, postage prepaid,
return receipt requested, or by recognized overnight business courier service, to such Lender
at its address designated by notice from Lender to Landlord;

- {b}) Lender’s Right to Take Possession. A Lender, during the term of its Loan
Documents and subject to section -1(d) below,. shall have the right to enter upon and take
possession of the Premises, whether by foreclosure or otherwise, upen the happening of any
default as specified herein .or for any default in or breach. of Tenant’s obligations to eachv'
Lender. Notice thereof shall be sent to Landlord. , : )

[}  Lender's Cure of Defaults. A Lender shall have the benefit of the
following provisions in addition to those elsewhere provided in this Lease:

1) no notice of default or termination given by Landlord to Tenant
shall be effective until a copy thereof shall also be sent to such Lender; and

(2).  after the occurrence of a default and receipt from Landlord of a
notice of the occurrence of a default, a Lender shall have the same time period
"subsequent to the receipt of such notice as is permitted hereunder to Tenant
plus an additional sixty (60) days to:

{i) notify Landlord of Lender’s d_eéire tocure the default;

e : (i) pay or cause to be paid the rent, and any other Monetary

Obligations {as defined in section 1(c){3){i) below) then due and in
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arrears as specified in the notice to Lender and which may become due
during such sixty (60) day period; and

(i)  comply with all other obligations of this Lease then in
default; provided that Lender shall not be liable under any circumstance
for or with respect to, or required to cure or assume under this Lease,
any default or any obligation related to any default that is not reasonably
susceptible to cure by Lender or any other third party (including third
parties reasonably retained, employed, or hired by Lender}, including but
not limited to Tenant’s bankruptcy, breach of warranty, construction

- delay or default, insolvency, misrepresentation or fraud, and execution
or levy by creditors (“Lender Non-Curable Defaults”). Lender
acknowledges that the provisions of Sections 8.a.(1} and 8.a.(4) of the
Lease, subject to the limitations of Section 8b of the Lease, are
mandatory provisions in the Lease and are therefore deemed “curable by
Lender.”

{3) If Landlord is permitted to elect and elects to terminate this Lease
by reason of any default of Tenant, and Lender has proceeded in the manner
provided for by section 1(c){2), the specified date for the termination of this
Lease as fixed by Landlord in its Termination Notice shall be extended for a
period. of six (6) months, provided that Lender shall during such six (6) month
period:

1) Pay or cause to be paid the rent, and any other Monetary
Obligation of Tenant under this Lease as the same become due, and
_continue to perform all of Tenant’s other obligations under. this Lease,
except (A) obligations of Tenant to satisfy or otherwise discharge any
lien, charge or encumbrance against Tenant’s interest in this Lease of the
Premises junior in priority to the lien of the Leasehold Deed of Trust, and
(B) past Lender Non-Curable Defaults, and (C) failure of Tenant to satisfy
its indemnity obligations' under this Lease. Without limiting the
foregoing, Monetary Obligations shall include those obligations to pay
money for rent, taxes, utilities, and any other amounts due under the
express provisions of the Leasg ("Monetary Obligations”) and shall not
include the monetary damages arising from Tenant’s failure to otherwise
perform or remediate ary act or omission constituting a default; and

(i) If not enjoined or sfayed, take steps to acquire or sell

- Tenant’s interest in this Lease by foreclosure of the Leasehold Deed of
Trust or other appropriate means and prosecute the same to completion
with reasonable diligence and continuity. if Lender is enjoined or stayed
from taking such steps, Lender shall use its-best efforts to seek relief
from such injunction or stay. If as a result of Tenant’s filing a petition in
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bankruptcy, this Lease is rejected by the bankruptcy trustee, Lender,
upon termination of this Lease, shall have the rights described in section
1(g), below.

(4) If at the end of such six (6) month period Lender is complying
with section 1(c)(3), this Lease shall not then terminate and the time for
completion by tender of such proceedings shall continue so long as Lender
continues to comply with the provisions of section 1(c)3) and proceeds to
complete steps to acquire or sell Tenant’s interest in this Lease by foreclosure of
the Leasehold Deed of Trust or by other appropriate means with reasonable
diligence and continuity. Nothing in this section 1, however, shall be construed
to extend this Lease beyond the Term nor to require Lender to continue such
foreclosure proceedings after the default shall be cured in which case Lender
shall discontinue such foreclosure proceedings and this Lease shall continue in
full forcé and effect as if Tenant had not defaulted under this Lease.

(5) If Lender is complying with section 1(c)(3), upon (i) the acquisition
- of Tenant’s leasehold estate by Lender or any other purchaser at a foreclosure
sale or otherwise, and (ii) the discharge by such foreclosure of any lien, charge
or encumbrance against Tenant’s interest in this Lease or the Premises which is
junior in priority to the lien of the Leasehold Deed of Trust and which Tenant is
. obligated to satisfy and.discharge by reason of the terms of this Lease, this Lease
-shall continue in full force and effect as if Tenant had not defaulted under this
Lease; provided, however, that Lender or its designee or any other such party
acquiring Tenant’s leasehold estate. shall agree in writing to assume all
obligations of Tenant under this Lease, subject to the provisions of this section
1.

Nothing contained in this section shall requiire a Lender to begin or continue possession
of the Premises or foreclosure proceedings or to begm or continue to cure any default
by Tenant or preclude Landlord from exercising any rights or remedies under this Lease
with respect to any other default by Tenant during any period of such forbearance or
preclude Landlord from exercising any rights or remedies under this Lease other than

_termination or cancellation of this Lease during any period of such forbearance.

(d)  Protection of Interests of Lender. If a Lender, through the operation ofits.
Loan Documents, or by entry as a mortgagee in possession, or by foreclosure, or by
acceptance of an assignment in lieu of foreclosure, takes possession of the Premises, )
such Lender shall have the right, at its option, to operate the improvements on the

~ Premises itself and in all respects comply with the provisions of this Lease; and if such

Ground Lease FINAL doc

Lender thereby acquires Tenant's interest in the Premises, such Lender shall further
have the rights, at its option, to:

(1) assign, sublease or transfer Tenant’s interest in the Premises or this
Lease (without requiring the consent or approval of Landlord) to (A} a subsidiary
45
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or affiliate of such Lender or (B) any other assignee or transferee, which

subsidiary or other assignee or transferee shall expressly assume all of the

covenants, agreements and obligations of Tenant under this Lease by written

instrument to be recorded in the appropriate county, a copy of which shall be
provided to Landlord; or

{2) terminate the leasehold interest created by this Lease, thereby
permitting Landlord to determine the future of the Premises, including the right
to relet the Premises; in the event of such termination there shall be no
obligation by landlord to compensate such Lender for any losses and no
obligation by such Lender to cure any default of Tenant.

Any action under section 1{d)}{1) shall be self-operative without the execution of any
further instruments ‘on the part of any of the parties hereto immediately upon Lender
succeeding to the interest of Tenant in the Premises. Landlord agrees, however, upon
the election of written demand by Lender after Lender comes into possession or has
given Landlord notice of its intention to do so, to promptly execute an instrument in
confirmation of the foregoing provisions, satisfactory to Lender, in which Landlord shall
acknowledge such new tenancy and confirm its terms and conditions, consistent with
this Lease. Nothing contained herein shall limit or restrict Lender’s right to exercise any
other rights and remedies under its Loan Documents. -

{e}  Obligations and Rights of a Mortgagee in Possession.

(1) Landlord agrees that if Lender shall succeed to the interest of
_ Tenant in the Lease, Lender shafl not be (A) subject to any offsets or defenses
which Landlord might have against any prior tenant, prov;ded that Lender does
not assert any claims-of any prior tenant; (B) liable for any obligation to
indemnify or reimburse Landlord or any third party or any of their respective
successors -and assigns from "and .againS_t any-loss, liability, damage or cost
relating to or arising from any release of any toxic or-hazardous materials on,
under or about the Preniises other than those caused by Lender or its agents;
{C) liable to the Landlord or any third party for any environmeéntal obligations
other than those caused by Lender or its agents; or (d) bound by any
amendment or modification of the Lease made without Lender’s written
consent.

(2) lLandlord also agrees with lender that Landlord will not
voluntarily subordinate its interest in the lease to any other lien or
encumbrance without Lender’s prior written consent.

e (3) If a Lender shall enter upon and take possés%ion of the Premises,
but not otherwise, it shall be bound thereafter to keep and perform all duties
and covenants and agreements of Tenant under this Lease during the term of its
possession; provided, however, that if any default or breach of covenant or
46 —
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other condition justifying termination or cancellation of this Lease by Landlord

shall have been cured within the period provided in this Lease and Tenant shall

resume pbssession and shall not then 'be in default under this Lease, Lender,

upon restoring Tenant to full possession of the Premises and its rights under this

Lease, shall thereafter not be so bound; and provided further, however, that (i)

if after such entry upon and taking possession of the Premises the Lender shall

accept another tenant in place of Tenant, or (ii) if after such entry upon and

taking possession of the Premises, and upon notice to the City, the Lender shali

assign its mortgage, the mortgage note secured thereby, and its possession of
the Premises to another lender, or (i3 the Lender notifies Landlord in writing
that it has ceased to maintain possession of the Premises, then, in any such

case, such Lender shall thereafter not be so bound. Lender further agrees that’
within 90 days of entering upon and taking possession of the Premises, Lender
shall perform ‘or cause to be performed at Lender’s sole cost and expense an

environmental audit of the Premises, the findings of which shall be provuded to

the Landlord.

{f) No Modification_or Termination Without Lender Consent. During the
term of any leasehold mortgage affecting the Premises, this Lease shall not be
amended, modified, terminated or canceled nor shall Landlord accept a surrender of
Tenant’s leasehold interest, unless such amendment, - - modification, termination,
surrender or cancellation is assented to in writing by alf Lenders. Any such attempted
amendment, modification, termination, surrender or cancellation without such assent
shall be void. Nothing in this section 1(f), however, shall be deemed to require Lender
assent for those amendments or modifications required by thé Lease or documenting
the exercise of nghts under the Lease {e.g., periodic rental adjustment).

{g) Lender’s Ruzhts To_New Lease Landlord agrees that (I) if a Lender a

subsidiary or affiliate of a Lender or any other assignee or transferee of a Lender has
-acquired Tenant’s interest in the Premises pursuant to section 1(d), or (i) upon any

- Ground Lease FINALdoc

termination of this Lease, at the request of a Lender, Landlord will, upon Lender’s
compliance with the requirements of this section 1(g), enter into a new lease with such
Lender, a subsidiary or affiliate of a Lender or other transferee or assignee upon the
same-terms and conditions contained in this Lease with appropriate revisions to reflect
the rights of such Lender, subsidiary, affiliate, transferee or assignee, for the remainder
of the Term subsequent to the date of such acquisition or termination; said new lease
shall have the same priority as this Lease. Landlord shall not be required to enter into
such a new lease unless prior o the execution and delivery of such new lease, such
Lender or its deS|gnee shall have cured {or cause to be cured) all Tenant defaults under

‘this Lease except Lender Non-Curable Defauits (which shall be deemed waived as to

such Lender, subsidiary, transferee or assignee), and shall have performed all the
covenants and obligations of Tenant which are reasonably within the power of such
Lender to perform.
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{h)  Liability of Lender. No Lender shall have any liability or obligation under
this Lease unless it acquires Tenant's interest by foreclosure or acceptance of an
assignment in lieu of foreclosure, and no Lender shall have any liability disclaimed in
section 1(e). : .

2. Estoppel Certificates. Landlord shall execute and deliver, within fifteen (15)
business days of Lender’s request therefor, estoppel certificates or such other similar
certifications as may be reasonably requested up to four times each calendar year (“Estoppel

. Certificates”). Up to one Estoppel Certificate per year shall be a standard form certificate
stating: (i} the-date the Lease was executed, its commencement date if different from the date
of execution and the date on which the Lease expires; (if} the date the Tenant entered into

. occupancy of the Premises; (iii) the amount of rent payable under the Lease; (iv) the date to
which the rent has been paid; {v) that the Lease is in full force and effect and has not been
assigned, modified, supplemented or amended in any way {or specifying the date and terms of
agreement so affecting the Lease); (vi) that the Lease represents the entire agreement
between the parties as to this leasing; (vii) that all conditions under the Lease to be performed

" by the parties have been satisfied with the exception of conditions relating to the release of
hazardous materials, which the Landlord shall only be required to certify (a) that the Tenant
has provided proof of hazardous materials insurance required .under the Lease continuously
effective from the date required by the Lease; and (b) that the landlord has no actual
knowledge of any breaches of the Lease related to hazardous materials releases by the Tenant;
(vili) that there are no existing claims by Tenant for which there are any defenses or offsets
which the certifying party has actual knowledge of against the enforcement of the Lease by the
Tenant; (ix) that no rent has been paid more than one month in advance; and (x) that no
security has been deposited with the Landlord (or, if so, the amount thereof) ("Annual
Standard Form Estoppel Certificate”). Landlord and Tenant agree to share the costs associated
with Annual Standard Form Estoppel Certificates as follows: once in each five {5) year period
beginning on the Commencement Date, Landlord shall bear all costs associated with the
Annual Standard Form Estoppel Certificate; for any additional Annual Standard Form Estoppel
Certificates required during each such five (5) year period, Tenant shall bear or reimburse
Landlord for ali costs of City staff time (at the standard rates charged for such staff time) -
incurred by Landlord in connection with the Annual Standard Form Estoppel Certificate, up to
$1,000, which amount may be adjusted every three years consistent with the formula provided
in section 4.b_of the Lease. Tenant shall provide reimbursement to Landiord within a
reasonable period of time following the receipt of Landlord’s written invoice. Such
reimbursable costs shall conistitute Monetary Obligations for purposes of this Addendum. The
remaining Estoppe! Certificates in any calendar year after the first in such calendar year may
note that disclosures' in such Estoppel Certificates are made to the landlord’s actual
knowledge, and neither Lender nor Tenant shall be required-to reimburse Landlord for costs
incurred in connection with such certificates. If the Lender deems it necessary to require

. additional Estoppel Certificates without such knowledge limitation, the Lender shall bear or
reimburse Landlord for any and all reasonable costs associated with responding to such
request.
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3. Insurance Proceeds and - Condemnation Awards. Landlord agrees that all
insurance proceeds and all condemnation and eminent domain awards not used for repair of
the improvements of the Premises, during the term of this Lease, shall be paid to the senior
Lender to the extent of the amount due on such Lender’s loan and the balance thereof shall be
paid to the subordinate Lenders, to the extent of the amounts owed to them..

4, Landlord’s Loan Repayment Option. Landlord shall have the right to acquire and
pay off the balance of the Loan and all costs and expenses owed by Tenant to Lender under its
Loan Documents if Tenant defaults under the Loan. If Landlord elects to acquire and pay off
the Loan, Lender will execute and deliver to landlord an assignment of-Lender’s Loan
Documents, including, without limitation, the note, security agreement and UCC filings, and a
bill of sale conveying Lender’s interest in all inventory, equipment, fixtures, general intangibles,
accounts and other personal property collateral associated with the business operated by
borrower on the Premises to Landlord. The forms of such assignment and bill of sale shall be
“as is,” without recourse, representation- or warranty by Lender, and otherwise reasonably
acceptable to the parties and their counsel. :

5. Reliance. Landlord recognizes and acknowledges that it is agreeing to the
provisions of this Addendum to the Lease with the intent that Lender will rely on Landlord’s
agreement in connection with Lender’s making the Loan secured by a Leasehold Deed of Trust
on the Tenant’s interest in this Lease and the improvements on the Premises. Landlord further
acknowledges and agrees that Lender shall have the right to rely on the provisions contained

herein. Lender recognizes and acknowledges that Landlord is relying on Lender to obtain an-

express assurance from subsidiary, assignee, or transferee as set forth in section 1{d)(1).

6. No Merger. Without the prior written consent of all Lenders, the fee title to the
Premises and the leasehold estate of Tenant therein shall not merge but shall remain separate
and distinct notwithstanding the acquisition of both fee title to the Premises and the leasehold
estate created hereby by Landlord, Tenant, or any third party by purchase or otherwise.

7. Attorneys’ Fees. If any party hereto institutes any judicial or administrative

action or proceedings to enforce any rights or obligations under this Lease, or seeking damages

or any other judicial or administrative remedy, the prevailing party shall be entitled to recover
from the other party all costs and expenses, including reasonable attorneys’ fees whether
incurred at the trial or appellate level, in an arbitration proceedmg or otherwise, and including
any of the foregoing incurred in connection with any bankruptcy proceeding (including without
limitation, any ad\}ersary proceeding, contested matter or motion in such bankruptey
proceeding brought by Lender or any other person relating to Landlord, Tenant or any other
person or entity)..

8. Duration of Terms. The terms. contained within this Appendix to the Lease shall

- apply-only so long as the financing provided by tender is outstanding, provided that in the -

event Lender succeeds to the interest of Tenant, whether by foreclosure, deed in lieu of

- foreclosure, or otherwise, such terms shall remain in effect for so long as Lender retains such

interest. .
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