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KI N G COU NTY 1200 King County Courthouse

516 Third Avenue
Seattle, WA 98104

Signature Report

October 8, 2002

Ordinance 14497

Proposed No. 2002-0431.2 Sponsors  Phillips

AN ORDINANCE approving a lease by the county
~of approximately one hundred fifty-six thousand |
eight hundred square feet of office space and related
parking in a building at 401 Broadway in Seattle to
be used by Harborview Medical Center, authorizing
the coﬁnty executive t6 execute the lease, and
approving certain provisions of the plan to be used
by the owner to finance construction of the 401

Broadway building.

PREAMBLE:

The county owns Harborview Medical Center ("HMC") as a county
hospital, as authorized in chapter 36.62 RCW. In accordance with K.C.C.
chapter 2.42, the HMC board of trustees (the "HMC Board") maintains
control over the use of all physical facilities of HMC, and the county

executive and county council, in accordance with their charter-assigned
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Ordinance 14497

responsibilities, must approve the acceptance of any real property for

| HMC’s use.

HMC staff, in consultation with representatives of the county’s asset
management division, have determined that a building proposed for
development at 401 Broadway in Seattle ("401 Broadway") will best meet
HMC’s long-term need for additional office space in the vicinity of the
HMC campus and can also serve the short-term need for overflow office
space during the pending seismic retrofitting of HMC facilities.
Broadway Office Properties, which is a nonprofit corporation and a
qualified 501(c)(3) organization that includeé among its purposes
lessening the burdens of government, and Opus Northwest, LLC ("Opus")
mtend to develop 401 Broadway. The development plan includes a
financing component that involves leasing all space in the building to the
county and issuing tax-exempt bonds to pay costs of construction, as
further described herein. On September 16, 2002, the county coungil held
an open public hearing regarding the issuance of such bonds, pursuant to
notice published in The Seattle Times on September 2, 2002.

The county council wishes to approve the terms of a lease for
approximately one hundred fifty-six thousand eight hundred square feet of
office space and related parking in 401 Broadway and to authorize the
executive to execute the lease and take all other action necessary to

accomplish the financing plan approved herein. The county council also
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wishes to direct the HMC Board to budget HMC funds annually to make
‘the rental payments due under the Lease.

SECTION 1. Findings. The council hereby finds that the public interest, welfare
and benefit require the county to acquire by lease approximately one hundred fifty-six
thousand eight hundred square feet of office space, with related parking, for use by
Harborview Medical Center ("HMC"). (Unless otherwise defined in this ordinance,
capitalized terms used in this ordinance have the meanings given the terms in the Lease.)
The council hereby further finds that the proposal by Broadway Office Properties to
develop 401 Broadway with Opus Northwest, LLC ("Opus") for the purpose of leasing
such space to the county best accommodates thé needs of the county and HMC.

SECTION 2. Approval of Lease. The council hereby approves the lease by and
between Broadway Office Properties, a Washington nonprofit corporation, as lessor, and
the county, as lessee, a copy of which lease is attached as Attachment A to this ordinance
(the "Lease"). The exet:utive is hereby authorized to sign the lease in substantially the
form set forth in Attachment A to this ordinance, subject to such changes as may be
required by the underwriter or trustee for certain lease revenue bonds to be issued by
Broadway Office Properties, as described in section 5 of this ordinance, the insurer (if
any) of such bonds, bond counsel for the county, or the office of the prosecuting attorney
of the county. In né event shall the term of the lease exceed thirty years from the
Commencement Date, nor shall Monthly Rent exceed three hundred sixty-seven thousand
dollars. When fully executed, a copy of the Lease shall be filed with the clerk of the

council.
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SECTION 3. Direction to the HMC Board. The HMC board of trustees
("HMC Board") shall be responsible for ail expenses arising from and control of the
county’s leasehold interest in 401 Broadway, in accordance with K.C.C. chapter 2.42.
The HMC Board shall annually provide in its budget sufficient HMC funds to pay
Monthly Rent uﬁder the Lease, any Additional Rent due under the Lease, and all costs
(including costs of maintenance and operation), fees, taxes, assessments and liabilities
associated with the county’s leasehold interest in or HMC’s use of 401 Broadway in
Seattle ("401 Broadway").

SECTION 4. Pledge of Taxation and Credit. The county’s obligation to pay
rent under the Lease constitutes a limited tax general obligation of the county. The
county hereby irrevocably covenants and agrees that it will include in its annual budget
and levy taxes annually on all taxable property within the county, within and as a part of
the tax levy permitted to the county‘ without a vote of the electors, in amounts sufficient,
together with all other money legally available and to be used therefor (including
payments to the County from Harborview pursuant to section 3 of this ordinance), to pay
the Monthly Rent and any Additional Rent due under the Lease as the same shall become
due. The full faith, credit and resources of the county are irrevocably pledged for the
annual levy and collection of such taxes and the prompt payment of such amounts.

SECTION 5. Approval of Financing Plan. The council hereby acknowledges
the intent of Broadway Office Properties to enter into an agreement with Opus for
development of 401 Broadway. For the purpose of complying with the requirements of
Revenue Ruling 63-20 of the United States Department of Treasury (as compiled and

supplemented by Revenue Procedure 82-26 of the United States Department of
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Treasury), the county hereby acknowledges and approves the plan of Broadway Office
Properties to develop 401 Broadway by entering into such agreement with Opus and to
finance its development of 401 Broadway by issuanc¢ of its tax-exempt lease revenue
bonds in the aggregate principal amount of not to exceed $65,000,000 (the "Bonds").
The county hereby acknowledges and approves the pledge b'y Broadway Office |
Properties of revenues it will receive from the county under the Lease to secure payment
of the Bonds in accordance with an indenture of trust to be entered into by Broadway
Office Properties with a trustee for the Bonds. The county agrees that when the Bonds
are retired, the county shall accept delivery of full legal and unencumbered title to 401
Broadway for no additional consideration.

The county further acknowledges that, as lessee under the Lease, it will be an
"obligated person" with respect to the Bonds under Rule 15¢2-12 of the Securities and
Exchange Commission (the "Rule"). The county’s manager of finance and business
operations division (the "finance manager") or his designee is hereby authorized to "deem
final" pursuant to the Rule those portions of any preliminary official statement for the
Bonds that will relate to the county, the Lease and the leased premises. The finance
manager is also hereby authorized to enter into an undertaking to provide continuing
disclosure about the county, the Lease, and the leased premises as may be required under
the Rule.

SECTION 6. General Authorization. The appropriate county officials, agents
and representatives are hereby authorized and directed to do everything necessary and
desirable to accomplish the plan of leasing office space authorized by this ordinance and

to do all things necessary or desirable to permit Broadway Office Properties to issue, sell
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and deliver the Bonds, including but not limited to the execution and delivery of such

certificates and opinions relating thereto and to the Lease as may be approved by the

county’s bond counsel or the office of the prosecuting attorey.

SECTION 7. Severability. If any one or more of the covenants or agreements
provided in this ordinance to be performed on the part of the county shall be declared by
any court of competent jurisdiction to be contrary to law, then such covenant or
covenants, agreement or agreements, shall be null and void and shall be deemed
separable from the remaining covenants and agreements of this ordinance and shall in no

way affect the validity of the other provisions of this ordinance or of the Lease.
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117 SECTION 8. Effective Date. This ordinance takes effect ten days after its
118 enactment, in accordance with Article II of the county charter.
119
Ordinance 14497 was introduced on 9/3/2002 and passed by the Metropolitan King
County Council on 10/7/2002, by the following vote:
Yes: 12 - Ms. Sullivan, Ms. Edmonds, Mr. von Reichbauer, Ms. Lambert, Mr.
Phillips, Mr. McKenna, Mr. Constantine, Mr. Pullen, Mr. Gossett, Ms. Hague,
Mr. Irons and Ms. Patterson :
No: 0
Excused: 1 - Mr. Pelz
KING COUNTY COUNCIL
KING COUNTY, WASHINGTON
Cyaithia Sullivan, Chair
ATTEST:
' 2
Anne Noris, Clerk of the Council j o
th E 5
APPROVED this /4 day of (O&'A) by, 200,
- 5 - ‘
Ron Sims, County Exe’@(ﬁ(@j |
Attachments

A. Lease Agreement between Broadway Office Properties, a Washington non-profit

corporation, as Landlord and King County, a political subdivision of the State of
Washington, as Tenant, dated 9/30/02
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LEASE AGREEMENT

This Lease Agreement (“Lease”) is made as of the day of , 2002, by
and between BROADWAY OFFICE PROPERTIES, a Washington non-profit corporation, as
“Landlord,” and KING COUNTY, a political subdivision of the State of Washington, as
“Tenant.” Landlord and Tenant agree as follows: '

1. Definitions. As used in this Lease, the following capitalized terms shall have the
following meanings:

1.1 ~ “ADA” means the Americans With Disabilities Act of 1990, as amended
from time to time.

1.2 “Additional Rent” means the Operating Costs, Taxes, and Utilities (each
as defined herein), the costs of maintenance and repair of the Premises (as provided in Paragraph
10.1 hereof), and any other monetary sum to be paid by Tenant to Landlord or to third parties
under the provisions of this Lease (other than Monthly Rent).

1.3 “Architect” means LMN Architects, architect for the shell and core of the
Project.

1.4  “Bond Closing” refers to the date the Bond proceeds are available to the
Trustee.

[1.5 “Bond Insurer” means an insurance company that issues a municipal bond
insurance policy at the request of the Landlord in connection with the issuance of the Bonds.]

1.6  “Bonds” means those tax-exempt obligations to be issued by the Landlord
which satisfy the requirements of Revenue Ruling 63-20, Revenue Procedure 82-26 and other
regulations, interpretations and letter rulings issued by the Internal Revenue Service with respect
to such financing, from the proceeds of which Landlord intends to pay, among other things, the
Fixed Price.

1.7 “Calendar Year” means a calendar year commencing with January 1 and
ending with December 31.

1.8  “Code” means the Internal Revenue Code of 1986, as amended, or any
successor federal income tax statute or code. Any reference to a provision of the Code shall

include the applicable Department of Treasury regulations.

1.9 “Commencement Date” means the date of Substantial Completion of the

Project.

1.10  “Commencement of Construction” means the date General Contractor is
authorized to commence construction of the Project pursuant to the General Construction Contract

C\DOCUME~1\Blossey\LOCALS~1\Temp\legitemp8269.doc Page 1
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for the shell and core, but not later than the earlier of: (a) 90 days following Bond Closing, and
(b) December 31, 2002. Commencement of Construction shall not occur until after the Land
Closing described in Section 4(b) of the Development Agreement.

1.11  “Construction Contracts” means the General Construction Contracts and
all subcontracts entered into by General Contractor pursuant to the General Construction
Contracts and all other contracts for construction services entered into by General Contractor for
construction of Tenant Improvements or any other portion of the Project.

1.12  “Construction Documents” mean the final Construction Drawings and
Detailed Specifications approved by the Landlord for construction of the Project, including
technical drawings, schedules, diagrams, plans and specifications setting forth in detail the
requirements for construction of the Project and providing information customarily required for
the use of the building trades.

1.13  “Construction Drawings” means Drawings setting forth in detail the
requirements for the construction of the Project. As used herein “Drawings” include all graphic
and pictorial documents depicting the design, location and dimensions of the elements of the
Project (including Tenant Improvements) and include plans, elevations, sections, details,
schedules and diagrams for the Project. Construction Drawings may consist of separate
Drawings for the building shell and core prepared by Architect and separate Drawings for Tenant
Improvements prepared by Interior Architect.

1.14 “Contract Documents” means the Construction Documents, the General
Construction Contracts and the other documents identified as Contract Documents in the General
Construction Contracts. '

1.15 “Contractors” means the General Contractor and any other construction
subcontractors with whom General Contractor enters into subcontracts or any contractors with
whom the Developer contracts for the Project.

1.16  “Costs Resulting From Owner-Caused Delay” means any increase in costs
of constructing the Project resulting from Owner-Caused Delay. Where additional costs are
incurred as a result of a combination of Owner-Caused Delay and (i) failure of Developer to
provide, within the time frames allowed under the Development Agreement, draw requests,
architect’s certifications, progress completion certifications, copies of change orders and supporting
documentation, shop drawings, schedules, costs, invoices, job progress reports, or other documents
or information which Owner is entitled to receive under the Development Agreement or which is
reasonably requested by Owner in connection with any such decision or response required under the
Development Agreement, or (ii) delay caused by the existence of reasonable cause to suspect that
construction of the Project or Tenant Improvements or any other services provided by Developer
under the Development Agreement have not been performed in accordance with Construction
Documents and other requirements thereunder, Costs Resulting From Owner-Caused Delay shall be
only the portion of such costs fairly attributable to Owner-Caused Delay.

CADOCUME~1\BlosseyALOCALS~1\Temp\legitemp8269.doc Page 2
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1.17 “Detailed Specifications” means all written detailed requirements for
materials, equipment, construction systems, standards and workmanship for the construction of
the Project.

1.18 “Developer” means Opus Northwest, L.L.C., a Delaware limited liability
company.

1.19 “Development Agreement” means that certain Development Agreement
dated , 2002, as amended from time to time with the consent of Tenant, between
Developer and Landlord which provides for the acquisition of the Land and the development
design, permitting and construction of the Project.

1.20 “Effective Date” means the date that this Lease is fully executed,
acknowledged and delivered by Landlord and Tenant.

_ 1.21 “Environmental Laws” means, as amended from time to time, the Federal
Resource Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901 et seq., Federal
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 U.S.C.
Section 9601 et seq., Federal Hazardous Materials Transportation Control Act, 42 U.S.C. Section
1801 et seq., Federal Clean Air Act, 42 U.S.C. Section 7401 et seq., Federal Water Pollution
Control Act, Federal Water Act of 1977, 93 U.S.C. Section 1251 et seq., Federal Insecticide,
Fungicide and Rodenticide Act, Federal Pesticide Act of 1978, 7 U.S.C. Section 136 et seq.,
Federal Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq., Federal Safe Drinking
Water Act, 42 U.S.C. Section 300f et seq., Washington Water Pollution Control Act, RCW
Chapter 90.48, Washington Clean Air Act, RCW Chapter 70.94, Washington Solid Waste
Management Recovery and Recycling Act, RCW Chapter 70.95, Washington Hazardous Waste
Management Act, RCW Chapter 70.105, Washington Hazardous Waste Fees Act, RCW Chapter
70.95E, Washington Model Toxics Control Act, RCW Chapter 70.105D, Washington Nuclear
Energy and Radiation Act, RCW Chapter 70.98, Washington Radioactive Waste Storage and
Transportation Act of 1980, RCW Chapter 70.99, Washington Underground Petroleum Storage
Tanks Act, RCW Chapter 70.148.

1.22  “Event(s) of Default” has the meaning set forth in Paragraph 22 of this

Lease.

1.23  “Expiration Date” means , (unless sooner terminated
pursuant to this Lease).

1.24 “Final Acceptance” means the Landlord’s written approval and
concurrence that certain events, more fully defined in Section 13(d) of the Development
Agreement, have occurred prior to Final Payment (as defined in the Development Agreement)
being made.

1.25 “Fixed Price” means the sum of $50,770,945, which is the amount to be
paid by Landlord for the acquisition of the Land and the completion of the design, development,
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permitting and construction of the Project, and is the price to be paid by Landlord for Project
Costs. The Fixed Price includes, among other Project Costs, a Tenant Improvement Allowance
and a Guaranteed Maximum Construction Price contract for the construction of the shell and core
of the building. A detailed description of Project Costs by line item and category is set forth in
the Project Budget.

"1.26  “General Construction Contracts” means the agreements between the
Landlord and the General Contractor for construction of (i) the building shell and core and (ii)
Tenant Improvements for the Project.

1.27 “General Contractor” means Opus Seattle Construction, L.L.C., a
Delaware limited liability company.

1.28 “Harborview” means Harborview Medical Center, a county hospital
owned by King County pursuant to Chapter 36.62 RCW and currently managed by the University
of Washington pursuant to the Harborview Management Agreement. When used with respect to
the giving, making, or undertaking of notices, decisions, approvals, or other actions pursuant to
this Lease or in connection with the Premises, the term "Harborview" means the notice party
identified pursuant to Paragraph 32.7 of this Lease. If at any time during the Term of this Lease a
successor to the University of Washington is designated to operate the Harborview Medical
Center, the term "Harborview" shall then refer to such successor.

1.29 “Harborview Management Agreement” means the Management and
Operations Contract between the Harborview Medical Center Board of Trustees and the
University of Washington, dated December 19, 1995, as the same may be amended from time to
time.

1.30 “Hazardous Substance” means any material, waste, substance, industrial
waste, toxic waste, chemical contaminant, petroleum, asbestos, polychlorinated biphenyls,
radioactive materials, or other substances regulated or classified by Law or Environmental Laws
as hazardous, toxic or lethal to persons or property.

1.31 “Indenture” means the loan agreement, trust indenture or other agreements
or documents pursuant to which Landlord will cause the issuance of the Bonds.

1.32  “Interior Architect” means Opus Architects & Engineers, Inc., a Minnesota

corporation.

1.33 “Land” means the land on which the Premises is located, as more
particularly described in Exhibit C attached hereto and by this reference incorporated herein.

1.34 “Landlord” means Broadway Office Properties, a Washington nonprofit
corporation, its successors and permitted assigns.
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1.35 “Law” means any constitution, statute, ordinance, regulation, rule,
resolution, judicial decision, administrative order or other requirement of any federal, state,
county, municipal or other governmental agency or authority having jurisdiction over the parties
or the Premises, or both, in effect either at the time of execution of this Lease or at any time
during the Term, including without limitation, any regulation or order of a quasi official entity or
body (e.g., board of fire examiners or public utilities) and all rules, laws and regulations issued
thereunder, as the same may be amended from time to time.

1.36 “Lease Year” means each succeeding year of the Term, commencing with
the Commencement Date and ending with the date which is one day less than one year later.

1.37 “Liens” means any lien, charge, security interest or encumbrance, except
the Indenture and the Mortgage, which may be attached to, upon or against the Premises or any
portion thereof.

1.38 “Monthly Rent” means the rent payable by Tenant under this Lease from
the Commencement Date to and including the Expiration Date in the amounts for each Lease
Year as set forth on the Schedule of Monthly Rent annexed hereto as Exhibit A and by this
reference incorporated herein.

1.39  “Mortgage” means the (a) Deed of Trust, Security Agreement, Assignment
of Leases and Rents, and Fixture Filing; (b) Assignment of Leases and Cash Collateral;
(c) applicable Uniform Commercial Code financing statements; and (d) other security documents
executed by Landlord in connection with or to secure the Bonds.

1.40 “Notice Address” means, as to each of the Notice Parties, its respective
address as specified in or pursuant to Paragraph 32.7 of this Lease.

1.41 “Notice Parties” means each of Landlord, Tenant, Trustee and Bond
Insurer.

1.42  “Operating Costs” has the meaning given to it in Paragraph 5 of this
Lease. : )

1.43  “Owner” means Broadway Office Properties, a Washington nonproﬁt
corporatlon its successors and permitted assigns.

1.44  “Owner-Caused Delay” means any period of delay in the overall progress of
design, construction, and completion of the Project, including Tenant Improvements, that is caused
by Owner-initiated change orders to the General Construction Contracts or by Owner’s or Owner’s
Consultant’s failure to approve, disapprove, decide, or otherwise respond to Developer with respect
to a particular item for which Owner’s or Owner’s Consultant’s response is required under the
Development Agreement or under the General Construction Contracts, or failure to deliver plans,
information, specifications, or other information within the time frames required under the
Development Agreement or the General Construction Contracts. However, Owner-Caused Delay
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shall not include: (i) delay for which a substantially contributing cause is Developer’s failure to
provide, within the time frames allowed under the Development Agreement, draw requests,
architect’s certifications, progress completion certifications, copies of change orders and supporting
documentation, shop drawings, schedules, costs, invoices, job progress reports, or other documents
or information which Owner is entitled to receive under the Development Agreement or which is
reasonably requested by Owner in connection with any such decision or response, or (i) delay
caused by the existence of reasonable cause to suspect that construction of the Project or Tenant
Improvements or any other services provided by Developer under the Development Agreement
have not been performed in accordance with Construction Documents and other requirements
thereunder, in which case Owner-Caused Delay shall not include the amount of additional time
reasonably needed by Owner or Owner’s Consultant to determine whether such construction or
other services conform to all requirements under the Development Agreement, so long as Owner
and Owner’s Consultant proceed with all reasonable diligence to make such determination. To
facilitate timeliness in Owner’s or Owner’s Consultant’s communications with Developer over
matters relating to design or construction of the Project and to minimize the possibility of
Owner-Caused Delay, Developer shall make a good faith effort to alert Owner to deadlines for
approvals, decisions or other responses that Owner must provide hereunder, possibly including,
among other methods, attachment of “deadline cover sheets” on any submissions to Owner that
require response by a particular deadline or distribution of weekly calendars that show deadlines
imposed on Owner. If Developer at any time believes that an instance of Owner-Caused Delay has
occurred that has directly caused or will directly cause an increase in Project Costs or extension of
the Substantial Completion Date, Developer shall send, or shall cause the General Contractor to
send, a written notification to Owner within five (5) days of the occurrence of such alleged Owner-
Caused Delay explaining the alleged event that constituted such Owner-Caused Delay, specifying
the period of alleged Owner-Caused Delay, describing how the alleged Owner-Caused Delay
adversely affected the Project Schedule and identifying any incremental increase in Project Costs
that are identifiable or reasonably foreseeable as a direct result of such Owner-Caused Delay. Any
disputes between Developer and Owner over Project Costs attributable to Owner-Caused Delay
shall not be a reason to stop or delay construction of the Project and shall be resolved by the parties
as expeditiously as possible, either by mutual agreement of the parties or in accordance with the
dispute resolution mechanisms described in Section 26 of the Development Agreement.

1.45 “Owner Contingency” means the contingency described in Section 5(i) of
the Development Agreement, which may be used by the Landlord in its sole discretion to cover
any increase in costs of constructing the Project resulting from: (a) design, construction or
installation of enhancements, upgrades, changes, and/or deviations required by the Owner from the
Plans and Outline Specifications, (b) Tenant Improvements requested by Owner in excess of the
Tenant Improvement Allowance, (c) Owner-Caused Delay, or (d) any other additional costs that
Owmer in its discretion elects to incur in connection with the Project. The Owner Contingency
shall include, when determined, the Excess Tenant Improvement Allowance, if any, described in
the definition of the Tenant Improvement Allowance.

1.46 “Owner’s Consultant” means Lorig Associates, LLC, which shall provide
development and construction consulting and oversight services for the benefit of the Landlord.
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1.47 “Permitted Use™ has the meaning given to it in‘Paragraph 7 of this Lease.

1.48 “Plans and Qutline Specifications” are the renditions for the shell and core
of a first class office building to be constructed on the Land pursuant to the Master Use Permit
1ssued with respect to the Project by the City of Seattle.

1.49 “Premises” means the Land and the entirety of the building to be known as
401 Broadway, containing approximately 156,800 square feet of rentable area, together with all
art purchased as part of the Project, together with a three-level underground parking garage
containing approximately 298 parking spaces.

1.50  “Project” means the acquisition of the Land and the total design and
construction, including all professional design services, and all labor, materials and equipment
used or incorporated in such design and construction of a five story first class office building to
be constructed on the Land and to be known as 401 Broadway, containing approximately
156,800 square feet of rentable area as more fully described in the Plans and Outline
Specifications, including all HVAC, electrical and other building systems, Tenant Improvements,
and the entirety of a three-level underground parking garage located on the Land containing
approximately 298 parking spaces. The Project shall include work which is consistent with and
reasonably inferable from the approved Project Requirements as being necessary to produce the
intended results.

1.51 “Project Budget” means the budget for development of the Project
attached to the Development Agreement as Exhibit E, as revised from time to time by Developer
and Landlord, with the concurrence of Tenant, in accordance with the Development Agreement.

1.52  “Project Costs” means the total costs of acquisition of the Land (including
all reimbursements due to the Seller under the Real Estate Purchase Agreement), and all costs for
the completion of the development, design, permitting and construction of the Project, including,
without limitation, all Permif expenses, all costs of the building shell and core, HVAC, electrical
and other building systems, all costs of Tenant Improvements (but not to exceed the Tenant
Improvement Allowance), all costs of architectural services provided by the Architect under the
Architect’s Agreement, all costs of services provided by Interior Architect under the Interior Design
Contract with respect to the Tenant Improvements, all costs of the Owner Consultant provided
under the Owner’s Consultant Agreement, all other professional design and other services provided
by Contractors or other professionals engaged by the Developer or General Contractor, all amounts
paid to General Contractor under the General Construction Contracts including all labor, material,
and equipment used or incorporated in such design and construction, all amounts paid to other
Contractors and subcontractors, if any, under any other Construction Contract or subcontract
entered into by Owner upon the written approval of Developer or by the Developer on behalf of and
acting as the Owner’s agent in connection with the Project, including all labor, material, equipment
used or incorporated in such design and construction, services provided by engineers,
environmental consultants, surveyors and other professionals and consultants retained by Developer
in connection with the Project, Developer’s Overhead, Developer’s Fee, insurance (other than Bond
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insurance), bonds (other than the Bonds), real estate brokerage and leasing commissions (other than
commissions applicable for retail spaces) as set forth in the Project Budget, applicable state and
local retail ‘sales, business and occupation and other taxes (including real property taxes and
assessments accruing from Land Closing until Substantial Completion), plus the Owner
Contingency and the Developer Contingency; excluding only (a) Tenant’s Personal Property and
any taxes thereon (which shall be paid by Tenant at its sole cost and expense), (b) Financing Costs,
(c) costs for enhancements that are not included in the Plans and Outline Specifications and not
paid from the Owner Contingency, (d) the Costs Not To Be Reimbursed as defined in the
Development Agreement, (¢) Costs Resulting From Owner-Caused Delay, but only if they are not
paid from the Owner Contingency, and (f) expenses for services for which Owner contracts directly
without the prior written approval of Developer. A budget of the Project Costs is set forth on
Exhibit E to the Development Agreement.

1.53  “Project Requirements” means the Plans and Outline Specifications as set
forth in Exhibit F of the Development Agreement, relevant attachments to the General Construction
Contracts, Exhibits D and M of the Development Agreement, and as otherwise specifically agreed
to by Owner and Developer.

1.54  “Project Schedule” means the schedule for development and construction
of the Project as revised from time to time by Developer and Landlord, with the concurrence of
Tenant, in accordance with the Development Agreement. The initial Project Schedule is set forth
in Exhibit B attached hereto and by this reference incorporated herein.

1.55 “Property Management Agreement” means an agreement entered into by
Landlord or the Tenant for management of the Premises in accordance with Paragraphs 10.2 or
10.3 of this Lease.

1.56 “Punch List” means a list of items required to be completed after
Substantial Completion that are minor items which do not affect Landlord’s ability to lease the
Premises to Tenant and do not affect Tenant’s ability to use the Premises for their intended use.

1.57 “Real Estate Purchase Agreement” means that certain Purchase and Sale
Agreement dated February 28, 2002, between Jefferson Associates, L.L.C., a Washington limited
liability company as Seller and Developer, as Buyer, as amended by a First Amendment to Purchase
and Sale Agreement dated June 24, 2002, and as further amended with the consent of Landlord and
Tenant prior to execution of the Development Agreement. :

1.58 “Rent” means Monthly Rent and Additional Rent, each as defined herein.

1.59 “Requirements of Law” means all requirements relating to land and building
construction (including those specifically applicable to Tenant’s contemplated use of the Premises),
including, without limitation, planning, zoning, subdivision, environmental, air quality, flood
hazard, fire safety, accessibility, and other governmental approvals, permits, licenses and/or
certificates as may be necessary from time to time to comply with all the foregoing and other
applicable statutes, rules, orders, regulations, laws, ordinances, and covenants, conditions and
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restrictions, which now apply to and/or affect the design, construction, existence, intended use,
operation and/or occupancy of the Land, the Premises or any part thereof.

1.60 “Sale of the Bonds” means execution and delivery by Landlord and a
responsible bond underwriter of an agreement providing for the purchase and sale of the Bonds
on terms consistent with the terms of this Lease and with no conditions to the underwriter’s
obligation to pay for and accept delivery of the Bonds other than those conditions contained in
the agreement between Landlord and the responsible bond underwriter.

1.61 “State Nonprofit Corporation Act” means the Washington Nonprofit
Corporation Act, Chapter 24.03 RCW, as amended from time to time.

» 1.62 “Substantial Completion” means that each of the following events shall
have occurred with respect to the Project:

(@) Developer shall have notified Landlord and Owner’s Consultant in
writing that the Project, including all Tenant Improvements (which may exclude any street level
retail rental space, if any) is Substantially Completed subject only to the completion of normal
Punch List items;

(b) Architect and Interior Architect shall each have issued its
“Certificate of Substantial Completion” AIA Document G704 stating that the work under the
General Construction Contracts is sufficiently complete in substantial accordance with the
Contract Documents to permit Tenant to occupy or utilize the Project for its Permitted Use;

(c).  The City of Seattle has issued a temporary certificate of occupancy
such that the Tenant is permitted to and could, pursuant to such issued certificate of occupancy,
physically occupy the Project for its Permitted Use, including parking; and

(d)  Landlord has received evidence from the Developer satisfactory to
Landlord that all real property taxes and assessments on the Project payable by Developer that
were due and owing have been paid.

Notwithstanding that Substantial Completion of the Project shall have occurred, Owner or Owner’s
Consultant shall be entitled to provide Developer with a Punch List, in accordance with the
provisions of Section 13 of the Development Agreement. :

1.63  “Substantial Completion Date” for the Project means the date 20 months
after the Commencement of Construction, as may be extended, pursuant to Section 8(b) of the
Development Agreement for (i) Unavoidable Delay not exceeding, in the aggregate, 90 days, and
(ii) Owner-Caused Delay.

1.64 “Substantially Complete” or “Substantially Completed” means that the
Project has been constructed in substantial accordance with the Contract Documents and: (a) all
elements required for the functioning of the Project shall be operational and in good working
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order and condition including satisfying applicable ADA building requirements as set forth in
Chapter 51-40 of the Washington Administrative Code; (b) the Project shall be weather tight and
waterproof; (c) the fire and life safety systems within the Project shall be operational and in good
working order and condition; (d) the elevators shall operate and function in good working order
and condition, but may still require touch up installation and cleaning; (e) the mechanical and
electrical systems, including the HVAC system, shall be individually tested and in good working
order able to support the Project and shall also be tested to assure that Project systems operate on
an integrated basis, but the HVAC system may still require final balancing work; (f) the finish
work is substantially completed, including, but not limited to public lobby, elevator, HVAC,
plumbing, fire and life safety, sprinkler and electrical systems, doors, partitions, cabinetry, carpet
and base, including removal of all construction debris; (g) all site utilities, sidewalks and
landscaping are substantially completed and construction barricades and equipment have been
removed; (h) the parking garage, including elevators and lobbies, and all entrances and exits
thereto are completed; and (i) the access and security systems for the Project (including the
parking garage) are installed and operational, except in each case for Punch List items.

1.65 “Taxes” means all real property taxes and assessments (including
assessments for special improvements), license and permit fees, charges for public utilities,
leasehold excise taxes, other excise taxes, levies, sales, use and occupancy taxes, any tax or
charge assessed against the Rent or fair market value of the Premises and any taxes levied or
assessed in addition to or in lieu of, in whole or in part, such taxes, assessments or other charges
and all other governmental impositions and charges of every kind and nature, general and special,
ordinary and extraordinary, foreseen and unforeseen of every character (including interest and
penalties thereon) which at any time from and after the Commencement Date of this Lease may
be imposed, levied upon or assessed against or which arise with respect to or constitute a lien
upon the Land, the Premises (or any part thereof), the leasehold estate created by this Lease or
any part thereof, or any estate, right or interest therein, or any occupancy, use or possession of or
activity conducted on the Premises or any part thereof.

1.66 “Tenant” means King County, a political subdivision of the State of
Washington, its successors and permitted assigns. ‘

1.67 “Tenant Improvement Allowance” means, within the Fixed Price, an
$8,963,125 allowance to cover the design and construction costs of the Tenant Improvements.
Prior to commencement of construction of the Tenant Improvements under the General
Construction Contract for the Tenant Improvements, Owner and General Contractor shall agree
upon a guaranteed maximum price for construction of the Tenant Improvements, which
guaranteed maximum price shall contain a construction contingency line item. Any excess of the
Tenant Improvement Allowance over the guaranteed maximum price (the "Excess Tenant
Improvement Allowance") shall, upon agreement of the guaranteed maximum price, be
automatically transferred to the Owner Contingency

1.68 “Tenant Improvements” means those certain interior improvements to the
Project, all of which are more specifically defined in the Construction Documents and the
General Construction Contract for Tenant Improvements.
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1.69 “Tenant’s Personal Property” means Tenant’s furniture, equipment and
movable property placed in the Premises by the Tenant and any property installed in or about the
Premises by Tenant. Tenant shall provide Tenant’s Personal Property at Tenant’s sole cost and
expense.

1.70  “Term” means the period beginning on the Effective Date and ending on
the Expiration Date.

1.71 “Trustee” means a national bank or other financial institution with trust
powers selected by Landlord to serve as the bond trustee under the Indenture or any duly
authorized successor thereto appointed pursuant to the Indenture.

1.72  “Unavoidable Delay” or “Unavoidable Delays” means any delay in the
performance by Developer or General Contractor of its obligations with respect to construction
of the Project caused by strikes (other than those directly caused by General Contractor’s or
Developet’s acts, omissions or failure to negotiate in good faith), acts of God, Unusually Severe
Weather Conditions, unavoidable casualties, acts of the public enemy, acts of terrorists,
governmental embargo restrictions, or similar causes beyond the reasonable control of Developer
or General Contractor, which, after the exercise of due diligence to mitigate the effects thereof,
delay construction of the Project, other than such delays resulting from (a) Developer’s or
General Contractor’s failure to comply with the terms and provision of the Development
Agreement or the General Construction Contracts, (b) increased prices, or (c) unavailability of
funds, provided the Fixed Price is paid in accordance with Section 10 of the Development
Agreement. Unavoidable Delays will entitle Developer and General Contractor to an extension
of the Substantial Completion Date but will in no way entitle Developer to additional
compensation. Nothing contained in the Development Agreement shall prevent Developer from
allocating the Developer Contingency to increased costs of constructing the Project caused by
Unavoidable Delays. In the event of any Unusually Severe Weather Conditions, the length of
Unavoidable Delay to become effective under the Development Agreement as a result of such
conditions shall be the period of time (not less than one day) by which Developer’s progress in
constructing the Project has reasonably been delayed as a result of such Unusually Severe
Weather Conditions. Developer shall notify Owner in writing as soon as possible but in no event
later than 35 days after any Unusually Severe Weather Conditions have occurred, shall provide in
such notice a specification as to which of the listed conditions has occurred and the data
supporting such determination, and shall provide an explanation of Developer’s position as to the
length of Unavoidable Delay to be granted as a result of such conditions, explaining how such
conditions delayed Developer’s construction progress. Owner shall respond within 10 days
thereafter as to whether Owner accepts or disagrees with Developer’s position. Any
disagreements that cannot be resolved by Developer and Owner shall be submitted to the
Disputes Resolution Board under Section 26 of the Development Agreement, but work shall
continue pending resolution of such dispute. '

1.73  “Unusually Severe Weather Conditions” means the occurrence of any of
the following scenarios of precipitation, low temperature, windstorms, or snow or ice, but only if
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the building shell has not been sealed from weather and there remains substantial external work
or other conditions that are affected by adverse weather and that will adversely affect the
Developer’s ability to achieve Substantial Completion by the Substantial Completion Date:

(@) Daily rainfall equal to or greater than .80 inch within any 24 hour period.

(b)  Daily rainfall equal to or greater than .50 inch during any “rainy season
month” (i.e., October through June) in which the total monthly rainfall (at the end of such month)
is at least 1 15 % but less than 150% of the total average monthly rainfall for such month.

(c) . Daily rainfall equal to or greater than .30 inch during any rainy season
month in which the total monthly rainfall (at the end of such month) is at least 150% but less
than 200% of the total average monthly rainfall for such month.

: (d)  Daily rainfall equal to or greater than .20 inch during any rainy season
month in which the total monthly rainfall (at the end of such month) is at least 200% of the total
average monthly rainfall for such month.

(e) Daily maximum temperature less than 35 degrees Fahrenheit for two or
more consecutive weekday days which impacts critical components of the work.

® A combination of temperature and precipitation that results in snowfall in
excess of 3 inches on a particular day that does not melt and substantially disappear (but for
isolated shaded areas) by 7:00 a.m. on the next work day, or that results in a coating of ice during
the bulk of the workday (not merely moming frost) that makes walking, transporting or loading
of materials, or operation of equipment or vehicles hazardous or significantly slowed.

(2 Maximum wind gusts exceeding 50 mph at any time during the work day.

(h)  Maximum wind gusts exceeding 35 mph during each hour of a continuous
six hour period during the work day.

(1) Any other unusually inclement weather condition which causes the
construction site to be in a condition such that the General Contractor orders the workers to not
work on the construction site.

Weather conditions shall be measured at Sea-Tac International Airport by the Environmental
Data and Information Service of the National Oceanic and Atmospheric Administration of the
U.S. Department of Commerce. However, if Developer wishes to monitor weather at a location
on or nearer to the Project site, Developer may make a proposal to install and operate, at its
expense through Developer Contingency, a weather monitoring station at the Real Property or in
the vicinity of the Property, monitored by an independent consultant, and Owner shall not
unreasonably withhold its approval to utilization of the weather data from such closer site so long
as the equipment and independent consultant appear to be capable and trustworthy and the results
obtained from such monitoring appear to be reasonably reliable.
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1.74 “Utilities” means all utilities and utility services furnished to the Premises,
including without limitation, gas, electricity, water, sewer, garbage collection, and telephone
service.

Capitalized terms used in this Lease and not set forth above or elsewhere herein shall
have the meanings given such terms in the Development Agreement.

2. Premises. Landlord leases to Tenant and Tenant leases from Landlord the
Premises for the Term.

3. Term. The Term shall commence on the Effective Date and shall expire on the
Expiration Date; provided, however, that the obligation of the Tenant to pay Rent shall not
commence until the Commencement Date. Landlord and Tenant shall confirm the
Commencement and Expiration Dates by executing within 15 days after the Commencement
Date, a written Confirmation of Commencement and Expiration Dates in the form attached
hereto as Exhibit D, which Confirmation of Commencement and Expiration Dates shall become
a part of this Lease and be binding upon Landlord and Tenant to establish the actual
Commencement Date and Expiration Date of the Term. Notwithstanding that the obligation of
Tenant to pay Rent under this Lease shall not commence until the Commencement Date, all of
the other terms and provisions of this Lease shall be effective from and after the Effective Date
(except as otherwise provided herein).

4. Monthly Rent.

4.1 Monthly Rent Payments. Tenant’s obligation to pay Monthly Rent shall
begin as of the Commencement Date and continue until the Expiration Date. Commencing on
the first day of the first calendar month beginning after the Commencement Date and continuing
on the first day of each month thereafter during the Term, Tenant shall pay to Landlord or as
Landlord may otherwise direct in writing and without deduction, offset, prior notice or demand,
in advance, an amount equal to Monthly Rent; provided, however, that the first payment of
Monthly Rent shall also include an amount in arrears for the prorated Monthly Rent due and
owing from the Commencement Date through and including the last day of the month preceding
such first payment date. Tenant acknowledges that time is of the essence in payment of Monthly
Rent since Landlord intends to use Monthly Rent to make principal and interest payments on the
Bonds.

Monthly Rent for any partial month shall be prorated on a daily basis at the rate of 1/30th
of the Monthly Rent. All Monthly Rent shall be paid to Landlord at Landlord’s Notice Address
or as otherwise directed in writing by Landlord.

42  Rent a General Obligation. Tenant’s obligation to pay Rent constitutes a
limited tax general obligation of the Tenant. Tenant hereby irrevocably covenants and agrees
that it will include in its annual budget and levy taxes annually on all taxable property within
King County, within and as a part of the tax levy permitted to Tenant without a vote of the
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electors, in amounts sufficient, together with all other money legally available and to be used
therefor (including payments to Tenant from Harborview), to pay Monthly Rent and Additional
Rent as the same shall become due. The full faith, credit and resources of Tenant are irrevocably
pledged for the annual levy and collection of such taxes and the prompt payment of such
amounts.

4.3  Defeasance. In the event that money and/or “Government Obligations,” as
such obligations are now or may hereafter be defined in Chapter 39.53 RCW, maturing at such
time or times and bearing interest to be earned thereon in amounts sufficient to pay or prepay all
Monthly Rent and to pay any Additional Rent then due under this Lease in accordance with the
terms of this Lease, are irrevocably set aside and pledged in a special account created pursuant to
Section 9.02 of the Indenture to effect such payment or prepayment and defeasance of the Bonds,
then upon such pledge, this Lease shall automatically terminate, no further payments need be
made of any Monthly Rent under this Lease and the Landlord shall not be entitled to any lien,
benefit or security in the Leased Premises, except the right to receive the funds so set aside and
pledged, and Landlord shall have no further obligation to Tenant hereunder, except under
Paragraph 30 hereof, if applicable. Landlord shall apply such prepaid Rent to the defeasance or
redemption of Bonds in accordance with the Indenture.

5. Additional Rent; Payment of Operating Costs, Taxes and Utilities.

5.1 Absolute Net Lease. Tenant acknowledges that this Lease is an absolute
net lease. From and after the Commencement Date, Tenant shall (i) provide for and pay costs of
maintenance and operation of the Premises in accordance with Paragraph 10.1 hereof, (ii) pay
Taxes, (iii) pay Utilities, and (iv) reimburse Landlord for all Operating Costs. Prior to the
Commencement Date of this Lease, all Operating Costs, if any, Taxes and Utilities relating to the
Premises shall be paid by Developer or Landlord pursuant to the provisions of the Development
Agreement. :

5.2  Operating Costs. In accordance with Paragraph 5.7 hereof, Tenant shall
pay as Additional Rent amounts sufficient to reimburse Landlord for all Operating Costs incurred
by Landlord and identified in this Paragraph 5.2. All other costs of operating and maintaining the
Premises shall be paid directly by Tenant pursuant to Paragraph 10.1 hereof. Operating Costs
means any and all costs and expenses directly related to ownership and operation of the Premises
and invoiced by Landlord from and after the Commencement Date of this Lease in connection
with:

(a) the repair, replacement, operation, and maintenance of the
Premises, including, without limitation, interior and exterior maintenance, all exterior doors and
windows, elevators, sidewalks, driveways, interior perimeter and interior partition walls and
finishes (including periodic painting thereof), exterior wall finishes, broken glass in exterior and
interior doors and windows, roof, floor covering, window frames, gutters and downspouts,
HVAC system, landscaping and all other areas used in connection with the Premises, excluding,
- those costs described in Paragraph 5.3(h)-(i);
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(b) the asset management fee paid Landlord pursuant to
Paragraph 10.2(c);

(©) the property management fees, if any, paid to the entity or entities
managing the Premises under property management contracts entered into pursuant to Paragraphs
10.2(a) and 10.3 of this Lease;

(d | the auditing fees incurred by Landlord in connection with the
preparation of the financial statements required under Paragraph 10.2(b) of this Lease;

(e) if Tenant requests that Landlord hire an operator of the parking
garage, any expenses, fees, and charges paid to such operator of the parking garage, provided that
such fees are competitive with then current market rates and that any parking management
contract complies with Revenue Procedure 97-13 or any successor revenue procedure issued by
the Internal Revenue Service governing management, operation, or other service contracts in
connection with the issuance of tax exempt obligations;

® all costs of services furnished by or through Landlord, if any, in
connection with the Premises, including janitorial, security, gardening, landscaping, and related
costs and expenses, licenses, permits, and inspection fees, the cost of supplies, materials,
equipment, and tools used in connection with the maintenance, operation, or repair of the
Premises and all other reasonable, necessary and customary costs and expenses directly related to
the operation, maintenance, and repair of the Premises (provided, however, that if, with the prior
written approval of Tenant or upon Tenant's material uncured default hereunder or a default by
Tenant under a Property Management Agreement executed for the Premises, Landlord contracts
with any non-governmental and non-public entity for property management services or other
services relating to the Premises, Landlord shall be required to obtain such services at rates
generally competitive in the marketplace);

(2 any damage to the Premises (but not to Tenant’s Personal Property)
caused by breaking and entering or other criminal act and not covered by insurance;

(h) all costs of compliance with governmental laws or the board of fire
underwriters (or similar organization) now or hereafter constituted as applicable to the Premises;

(i) all insurance premiums for insurance required to be carried under
this Lease (including loss of rent insurance);

§)) all Costs Resulting from Owner-Caused Delay and all other
additional costs and liabilities that Landlord may incur under the Development Agreement as a
result of decisions, determinations, change orders, or other actions or omissions made by Tenant
or Harborview, but excluding any such costs (i) paid from the Owner Contingency or
(i1) incurred as a result of Landlord's negligence, Landlord's intentional misconduct, or Landlord's
direct breach of provisions of the Development Agreement;
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(k) all attorneys' fees and other costs incurred by Landlord in efforts to
enforce the provisions of the Development Agreement and/or the General Construction
Contracts, to remove construction Liens from the Premises, or to enforce product or
workmanship warranties given by the Developer, General Contractor, or other Contractors or
suppliers of equipment or materials (unless Tenant desires that Landlord instead assign such
warranties to Tenant in accordance with Paragraph 5.8 hereof), but only to the extent that such
costs have not been paid from the Owner Contingency or reimbursed by or recovered from
Developer or General Contractor;

) Trustee’s fees for the Bonds, any rebate payable with respect to the
Bonds, amounts necessary to maintain the debt service reserve requirement with respect to the
Bonds, costs payable in connection with any defeasance or prepayment of Monthly Rent and any
defeasance or redemption of the Bonds; and

(m)  all other costs reasonably incurred by Landlord in connection with
the ownership, leasing (under this Lease), maintenance, and upkeep of the Premises in order to:
(i) prevent any dangerous or unsafe condition on the Premises that could result in liability to
Landlord or its officers, employees, directors, or other agents, or (ii) comply fully with and to

- avoid or to cure any default under the Indenture, Mortgage, and other documents relating to the
Bonds and all Requirements of Law; provided, however, that prior to incurring any such costs,
Landlord shall (except for costs advanced under emergency circumstances to protect the
Premises from immediate risk of danger or destruction) have given Tenant and/or the property
manager under any Property Management Agreement reasonable notice (i.¢., the lesser of 30 days
or such shorter period as is permitted under the Indenture, Mortgage, or other Bond documents to
avoid an imminent default or to cure a default for which notice has already been given) of
Landlord's intention to take such action to remove such dangerous condition or to achieve such
compliance with the Bond documents and shall have given Tenant the first opportunity to take
such curative action, prior to Landlord taking such action itself. :

Notwithstanding the foregoing list of Operating Costs, which Landlord may incur from
time to time, as described in this Paragraph 5.2, and which Tenant shall pay as Additional Rent,
the listing of such items as Operating Costs is not intended to suggest that Landlord has a duty to
maintain or repair the Premises or to take any other actions that Landlord .is not expressly
obligated to undertake under other provisions of this Lease.

5.3  Exclusions From Operating Costs. Operating Costs shall exclude:

@ costs of the Project;
(b) costs arising from Landlord’s political or charitable contributions;
(©) fines, penalties and interest penalties incurred as a result of

- Landlord’s negligence or unwillingness to make payments when due or take such other actions as
may be required, '
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(d). legal fees, accountant’s fees and other expenses incurred in
connection with (a) disputes with Tenant or associated with the interpretation of the terms of this
Lease (unless Tenant is otherwise required to pay such fees and expenses pursuant to
Paragraph 29 of this Lease); or (b) legal proceedings arising out of Landlord’s violation of the
terms of this Lease;

(e) costs of any service provided to Tenant for which Landlord is
reimbursed, or any other expense for which Landlord is or will be reimbursed by another source
(i.e., expenses covered by insurance or warranties);

® fees to Landlord for goods or services in excess of the fees that
would typically be charged by unrelated, independent persons or entities for similar goods and
services;

(® Taxes and Utilities paid by the Tenant directly to the applicable
government authority or utility provider pursuant to the provisions of Paragraph 5.4 and
Paragraph 6 of this Lease;

(h)  repairs or replacements made to rectify or correct any latent
defect(s) in the original design, materials or workmanship of the Project, as originally
constructed, to the extent of and in the amount that the cost of such repairs or replacements are
paid to Landlord (i) from the Owner Contingency or (ii) by reimbursement or other recovery
from the Developer, General Contractor, any other Contractor, or any other party who may be
obligated to Landlord to pay or reimburse for such repairs, including, but not limited to, warranty
claims; and '

@) repairs or replacements necessitated by the negligence or willful
misconduct of Landlord, Landlord’s employees, contractors or agents.

5.4  Payment of Taxes by Tenant. Tenant shall be liable only for Taxes that
accrue from and after the Commencement Date of this Lease. Tenant shall pay all Taxes directly
to the applicable governmental agency prior to delinquency and shall provide proof of such
payment promptly to Landlord and Trustee. To the extent Taxes or other charges can be paid in
installments, Tenant may pay such Taxes in installments. With respect to any general or special
assessments which may be levied against or upon the Premises, or which under the Laws then in
force may be evidenced by improvement or other bonds or may be paid in annual installments,
only the amount of such annual installment, and interest due thereon, shall be included within the
computation of Taxes. '

55 Real Property Tax Statements. Tenant shall make appropriate
arrangements to receive directly from the applicable governmental agency assessment notices
and real property tax statements for the current year and Tenant shall provide a copy thereof
promptly to Landlord and Trustee.
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5.6  Right to Contest Taxes. If Landlord receives prior notice that an appraisal
of the Premises, or any portion thereof, will be conducted for real property tax purposes,
Landlord shall so notify Tenant and permit Tenant to be present during such appraisal if Tenant
so elects. Tenant shall have the right in Landlord’s name and stead, and at Tenant’s sole
expense, to contest the validity or amount of any real property taxes. Landlord shall cooperate
with Tenant and provide reasonable assistance with respect to any such contest, including,
without limitation, such information and supporting documents as may be reasonably requested
by Tenant. Notwithstanding any provision of this Lease to the contrary, Tenant shall not be
required, nor shall Landlord have the right, to pay, discharge or remove any such real property
tax so long as no Event of Default has occurred and Tenant is contesting the existence, amount,
applicability or validity thereof by appropriate proceedings conducted in good faith with due
diligence. In the event Landlord shall obtain a tax refund as a result of any such tax appeal or
other proceedings Tenant shall be entitled to, and Landlord shall promptly pay to Tenant, all such
tax refunds.

: 5.7  Payment of Operating Costs. From and after the Commencement Date of
this Lease Tenant shall reimburse Landlord for all Operating Costs within 30 days of receiving an
invoice therefor from Landlord. If Tenant fails to pay Taxes or Utilities, Landlord may advance
funds to pay such items and demand reimbursement from Tenant within 10 days of making such
advance.

5.8~ Warranties. During the Term of this Lease, Landlord shall exert its good
faith and diligent efforts to enforce any and all applicable warranties, express or implied, in
connection with defects which may arise in the original design, materials or workmanship of the
Premises as originally constructed. At Tenant’s request, Landlord shall assign to Tenant any
warranty right held by Landlord with respect to the original design, materials or workmanship of
the Premises, as originally constructed.

6. Utilities. From and after the Commencement Date of this Lease, Tenant shall be
solely responsible for and shall pay separately all charges for Utilities used or consumed in the
Premises. It is understood that Landlord shall not be required to provide any Utilities to Tenant,
and Tenant shall make any necessary arrangements to have all such Utilities billed directly to and
paid for directly by Tenant.

7. Use. Tenant intends to use the Premises for offices and may use the Premises for
a clinic, retail space, parking, and any other lawful use consistent with the provisions of this
Paragraph 7 (the “Permitted Use”). Landlord hereby acknowledges that Tenant’s initial use of
the Premises shall be for Harborview’s purposes and that the Premises initially shall be managed
for Tenant by the University of Washington pursuant to the Harborview Management -
Agreement. Landlord acknowledges that space in the Premises may be subleased by Tenant to
governmental entities or to organizations described in Section 501(c)(3) of the Internal Revenue
Code at a rent and on other terms and conditions acceptable to Tenant, without Landlord’s
consent. Landlord further acknowledges that up to 4,704 square feet of space in the Premises
may be subleased to private parties at a rent and on terms and conditions acceptable to Tenant,
without Landlord’s consent; provided, however, that the aggregate square footage of leasable
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space in the Premises that is subleased to private persons shall not be increased beyond 4,704
square feet without the prior written consent of Landlord, Trustee and Bond Insurer, and
provided, further, that Landlord, Bond Insurer, Trustee and Tenant receive (i) an opinion of
nationally recognized bond counsel that such sublease(s) will not adversely affect the tax-exempt
status of interest payable on the Bonds and (ii) an opinion of counsel to Landlord that such
sublease(s) will not adversely affect Landlord’s 501(c)(3) status. Tenant has determined to its
satisfaction that the Premises can be used for the Permitted Use. Tenant’s use of the Premises
shall be in accordance with the following:

7.1  No Insurance Cancellation. Tenant shall not do, bring, or keep anything in
or about the Premises that will cause a cancellation of any insurance covering the Premises.

7.2  Compliance With Laws. From and after the Commencement Date of this
Lease, or such earlier date as Tenant occupies the Premises, Tenant shall comply with all Laws
concerning the Premises and Tenant’s use of the Premises, including without limitation,
Environmental Laws. Tenant shall not use the Premises for the transportation, storage or
generation of any Hazardous Substances in violation of Environmental Laws. To the extent
permitted by law, Tenant shall absolutely and unconditionally indemnify, defend and hold
Landlord harmless from and against any and all debts, demands, obligations, liens, judgments,
claims, liabilities, losses, damages, cleanup costs and expenses (including reasonable attorneys’
fees) now or hereafter arising in connection with the presence, transportation, storage, disposal or
handling of Hazardous Substances located in, on or about the Premises or Land caused by or
resulting from the actions of Tenant, its agents or employees after the Commencement Date of
this Lease or such earlier date as Tenant occupies the Premises, excluding (a) any Hazardous
Substances present on the Land or the Premises prior to the Commencement Date of this Lease;
(b) any such debt, demand, obligation, lien, judgment, claim, liability, loss, damage, cleanup cost
or expense resulting from the actions or omissions of Landlord, Developer, General Contractor .
and their respective agents, employees, contractors, subcontractors or invitees; or (c) any debt,
demand, obligation, lien, judgment, claim, bliability, loss, damage, cleanup cost or expense
resulting from actions of Landlord which result in violation of any contractual obligation of
Landlord under this Lease, the Indenture, or any other document executed by Landlord in
connection with a Mortgage incurred in connection with Paragraph 11 of this Lease. Landlord
shall absolutely and unconditionally indemnify, defend and hold Tenant harmless from and
against any and all debts, demands, obligations, liens, judgments, claims, liabilities, losses,
damages, cleanup costs and expenses (including reasonable attorneys’ fees) now or hereafter
arising in connection with the presence, transportation, storage, disposal or handling of
Hazardous Substances located in, on or about the Premises or.Land that is caused by or results
from the actions of Landlord, and its agents, employees, contractors, subcontractors or invitees.
Landlord further covenants that it will diligently prosecute any reasonable claims that it may have
against Developer, General Contractor, or any of their respective agents, employees,
subcontractors, or invitees as a result of any presence, transportation, storage, disposal or
handling of Hazardous Substances in, on or about the Premises or Land by any of them, or any
spills, emissions, or releases thereof, including but not limited to any obligation for clean-up or
remediation for which they may be liable, so as to achieve full compliance with Environmental
Laws. These indemnifications shall survive the Expiration Date of this Lease.
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- 73 No Waste, Nuisance or Damage. Tenant shall not use the Premises in any
manner that will constitute waste of the Premises or nuisance and Tenant shall not do anything
on the Premises that will cause damage to the Premises.

7.4 Tax Covenants. At all times from and after the Effective Date, Landlord
(a) shall maintain its purposes and engage only in activities that are in furtherance of its purposes
and are permitted by the State Nonprofit Corporation Act; (b) will maintain its status as a
nonprofit ‘corporation under the State Nonprofit Corporation Act and as an organization
described in Section 501(c)(3) of the Code whose income does not inure to the benefit of any
private person; (c) shall not encumber, pledge, hypothecate or grant a security interest in all or
any part of the Premises (except for the Indenture and the Mortgage, which comply with the
provisions of Paragraph 11 of this Lease) or except as consented to by Tenant and Bond Insurer
in writing; (d) shall not engage in any activities related to the Premises or the Mortgage incurred
by Landlord (except those specifically set forth in Paragraphs 9 and 11 of this Lease) that would
cause the transaction contemplated under this Lease to constitute an unrelated trade or business
determined by applying Section 513(a) of the Code; and (e) will not take any action or omit to
take any action that, if taken or omitted, would adversely affect the tax-exempt status of interest
payable on the Bonds. At all times during the term of this Lease, Landlord shall not assign its
rights under this Lease (except to Trustee pursuant to the Indenture and the Mortgage) without
the prior written consent of Tenant and Bond Insurer and the opinion of nationally recognized
bond counsel to the effect that such assignment will not adversely affect the tax-exempt status of
interest payable on the Bonds. At all times from and after the Effective Date of this Lease,
Tenant covenants that it will not take any action or omit to take any action that, if taken or
omitted, would adversely affect the tax-exempt status of interest payable on the Bonds.

8. Liens.

8.1 Covenant Against Liens. Except for the Indenture and the Mortgage
incurred by Landlord in compliance with the provisions of Paragraph 11 of this Lease to secure
the Bonds, Landlord covenants and agrees that it shall not during the Term of this Lease suffer or
permit any Liens to be attached to, upon or against the Premises, or any portion thereof or any
Rent payable under this Lease for any reason, including without limitation, Liens arising out of
the possession, use, occupancy, acquisition, construction, repair, or rebuilding of the Premises or
by reason of the furnishing of labor, services, materials, or equipment to the Premises or to
Landlord. Tenant acknowledges that Landlord shall cause Developer to keep the Premises free
and clear of all construction Liens resulting from the initial construction of the Project (including
the right to contest same by appropriate proceedings conducted in good faith with due diligence)
under the terms of the Development Agreement prior to the Commencement Date of this Lease.
If Developer shall fail to do so, Landlord shall protect, defend, indemnify and hold Tenant
harmless against any such Liens. Landlord agrees to indemnify, protect, defend and hold Tenant
harmless from and against all liabilities, losses, damages, expenses and costs (including
~ reasonable attorneys’ fees and costs) incurred in connection with any such Lien. Landlord’s

obligations pursuant to this Paragraph 8.1 shall survive the Expiration Date of this Lease. Tenant
covenants and agrees that, from and after the Commencement Date, it shall not during the Term
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of this Lease suffer or permit any Liens to be attached to, upon or against the Premises, or any
portion thereof or its leasehold interest in the Premises for any reason, including without
limitation, Liens arising out of the possession, use, occupancy, acquisition, maintenance,
operation, repair, or rebuilding of the Premises or by reason of the furnishing of labor, services,
materials, or equipment to the Premises or to Tenant.

8.2  Covenant to Remove Liens. Landlord will promptly, and in all events
within 30 days following the attachment of same, remove and discharge any and all Liens which
attach to, upon or against the Premises or any portion thereof, or any leasehold interest of Tenant
created under this Lease as a result of actions of Landlord or its officers, agents, contractors, or
other parties who have performed work on the Premises at Landlord's request. Landlord reserves
the right to contest the validity or amount of any such Lien in good faith provided that, within 30
days after the filing of such Lien, Landlord discharges said Lien of record or records a bond
which complies with the requirements of RCW 60.04.161 eliminating said Lien as an
encumbrance against the Premises. In the event Landlord shall fail to so remove any such Lien,
Tenant may take such action as Tenant shall reasonably determine to remove such Lien and all
costs and expenses incurred by Tenant including, without limitation, amounts paid in good faith
settlement of such Lien and attorneys’ fees and costs shall be paid by Landlord to Tenant together
with interest thereon at the rate of twelve percent (12%) interest per annum from the date
advanced until paid. Landlord’s obligations pursuant to th1s Paragraph 8.2 shall survive the
Expiration Date of this Lease.

8.3  Tenant’s Disclaimer. Notwithstanding the consent or request of Tenant
for the performance of any labor or services or for the furnishing of any materials or equipment
for any construction, alteration, addition, repair or demolition of or to the Premises (or any part
thereof), the costs of any such labor, services, materials or equipment are the responsibility of
Landlord or Landlord’s agents or contractors. NOTICE IS HEREBY GIVEN THAT TENANT
WILL NOT BE LIABLE FOR ANY LABOR, SERVICES, MATERIALS OR EQUIPMENT
FURNISHED OR TO BE FURNISHED TO LANDLORD, OR ANYONE HOLDING AN
INTEREST IN THE PREMISES (OR ANY PART THEREOF) THROUGH OR UNDER
LANDLORD, AND THAT NO CONSTRUCTION OR OTHER LIENS FOR ANY SUCH
LABOR, SERVICES, MATERIALS OR EQUIPMENT SHALL ATTACH TO OR AFFECT
THE INTEREST OF TENANT IN THE PREMISES. Nothing in this Paragraph 8.3 shall relieve
Tenant of its obligation to pay Rent hereunder.

9. Construction of Project. Tenant would not have entered into this Lease but for the
agreement by Landlord to undertake, at Landlord’s sole cost and expense, the Project, including
without limitation (i) the obtaining of financing for the Project, (ii) the acquisition of the Land,
and (iii) the construction and equipping of the Premises for use by Tenant primarily as offices. It
is of critical importance to Tenant that the construction of the Project on the Land be completed
in a timely manner and within the Project Budget. Accordingly, Landlord shall diligently cause
the Project to be designed, constructed and prosecuted to completion in a good and workmanlike
manner and in accordance with the provisions of this Paragraph 9, free and clear of all Liens and
otherwise in accordance with the requirements of this Lease. Landlord shall also furnish, or shall
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cause Developer or General Contractor to furnish, a performance bond satisfactory to Tenant
with respect to the Project.

9.1  Development Agreement. To meet the requirements of this Lease for
completion of the Project, Landlord shall, simultaneously with the execution of this Lease by the
parties, enter into a Development Agreement with Developer. Pursuant to the terms of the
Development Agreement, Developer shall transfer to Landlord its interest as purchaser under the
Real Estate Purchase Agreement with respect to the Land and shall develop, oversee and manage
the design, permitting and construction of the Project.

9.2 Schedule for Design and Construction. Landlord and Tenant acknowledge

‘and agree that the dates set forth in the initial Project Schedule attached hereto as Exhibit B and

by this reference incorporated herein, and as revised from time to time in accordance with the
terms of the Development Agreement, shall serve as target dates for achieving the matters set
forth therein. In order to ensure to the greatest extent practicable that the Project is designed,
permitted and completed on or before the dates set forth in the Project Schedule, Landlord and
Tenant shall each proceed with all necessary due diligence and in good faith to complete such
matters as require action or approval on the part of Landlord and Tenant. Landlord shall,
following consultation with Tenant, promptly and diligently respond to all questions and
concerns raised by Developer or by the Architect, Interior Architect, Contractors, engineers or
other consultants.

(a) Notices from Developer to Landlord. To ensure that Tenant is
fully apprised of decisions required of Landlord pursuant to the Development Agreement,
Section 27(g) of the Development Agreement requires Developer and Landlord to provide
simultaneously to Tenant and Harborview a copy of all notices, plans and specifications, change
orders, invoices, documents or other agreements required to be delivered by one party to the
other. In addition, Tenant, Harborview [and Bond Insurer] shall have the right, but not the
obligation, to attend all meetings, and participate in all decisions to protect Tenant’s interest
under the Lease.

(b)  Notices by Tenant to Landlord and Developer. To ensure that
Developer is fully apprised of Tenant’s position on Project decisions to be made by Landlord,
prior to Final Acceptance Tenant shall have the right to provide simultaneously to Developer a
copy of any notice Tenant issues to Landlord hereunder. Such notice shall be sent to the
Developer at the following address by the same means specified in Section 27(g) of the
Development Agreement (i.e., messenger, mail or facsimile):

Opus Northwest, L.L.C.

915 — 118™ Avenue S.E., Suite 300

Bellevue, WA 98005

Attention: Tom Parsons and Richard Wieneke
Telephone:  (425) 453-4100

Facsimile: (425) 453-1712
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93 Plans and Specifications.

@ Plans and Outline Specifications. As of the date of this Lease,
Tenant has reviewed and accepted the Plans and Outline Specifications described in Exhibit H,
as a preliminary basis for development of Construction Documents and Construction Contracts.

In addition, Tenant has reviewed and accepted the Project Budget which sets forth a detailed
itemization by line item and category for all Project Costs, including the Owner Contingency,
Developer Contingency, Tenant Improvement Allowance, Developer’s Overhead and
Developer’s Fee.

(b) Construction Drawings and Detailed Specifications. Pursuant to
Section 5 of the Development Agreement, Landlord will cause the completion by Architect of
Construction Drawings and Detailed Specifications for the building shell and core and shall
cause the preparation by Interior Architect of plans and specifications for Tenant Improvements,
in each case for review and acceptance by Tenant. Landlord shall, following consultation with
Tenant, cooperate in.good faith with Developer to cause a completed design, which meets all
Requirements of Law and Project Requirements and is consistent with all Project Requirements
and the building quality reflected therein. Accordingly, as provided above, Developer will
provide Tenant and Harborview a copy of all submittals requiring Landlord’s review and
approval pursuant to the Development Agreement, as and when such submittals are provided to
Landlord. Tenant shall have the right to disapprove such Construction Drawings and Detailed
Specifications which (i) do not meet the Project Requirements, or (ii) do not comply with
Requirements of Law, or (iil) do not comply with previous Construction Drawings and Detailed
Specifications in all material respects, or (iv) propose changes in work or materials that would
result in a material change in appearance or diminution in quality of the Project; provided,
however, that Tenant’s right to disapprove must be exercised within the time limits permitted to
the Landlord for response regarding such matters under the Development Agreement. Tenant
shall have the right to give notice to Landlord (and shall simultaneously provide a copy of such
notice to the Owner's Consultant) disapproving the Construction Drawings and Detailed
Specifications, and Landlord shall notify Developer in the manner and within the time period set
forth in the Development Agreement. If Tenant fails to issue such notice so as to allow Landlord
to make timely objection or comment, Landlord shall nonetheless make a timely response to
Developer and such submittals shall be deemed approved by Tenant.

(c) Changes to Construction Documents. There shall be no material
change in the Construction Documents except as provided in Section 9 of the Development
Agreement. Accordingly, Landlord has directed that Developer provide Tenant and Harborview
a copy of all proposed changes in the Construction Documents requiring Landlord’s review
and/or approval pursuant to the Development Agreement, as and when such proposed changes
are provided to Landlord. Tenant shall have the right to give notice to Landlord (and shall
simultaneously provide a copy of such notice to the Owner's Consultant) disapproving any such
proposed change in the Construction Documents and Landlord shall notify Developer in the
manner and within the time period set forth in the Development Agreement. If Tenant fails to
issue such notice so as to allow Landlord to make timely objection or comment, Landlord shall
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nonetheless make a timely response to Developer and any such change shall be deemed approved
by Tenant. If Tenant timely disapproves any such proposed change, Tenant shall notify Landlord
in writing specifying the reason for its disapproval and Landlord shall notify Developer in the
manner and within the time period set forth in the Development Agreement. Tenant shall have
the right to disapprove changes which (i) are not a consistent development of the Project
Requirements in all material respects, (ii) do not meet Project Requirements, (iii) do not comply
with Requirements of Law, (iv) would violate the terms of any Permits, (v) would cause the
Project Schedule to be adversely impacted as a result of such proposed changes, or (vi) involve
proposed changes in work or materials which would result in a material change in appearance or
diminution in quality of the Project; provided, however, that Tenant’s right to disapprove must be
exercised within the time limits permitted to the Landlord for response regarding such matters
under the Development Agreement. Disputes regarding a proposed change in the Construction
Documents shall be resolved by the dlspute resolution process set forth in Paragraph 9.6 of this
Lease.

(d) Public Art. The Project Budget includes $376,000 to provide, as
described in Section 8(d)(i) of the Development Agreement, public art consistent with the spirit
and intent of King County’s Public Art Program. Tenant shall have the right to review and
approve the process for and selection of public art for the Project, which approval shall not be
unreasonably withheld.

9.4  Owner Contingency. As described in Section 5(i) of the Development
Agreement, the Developer’s Fixed Price for the Project includes an Owner Contingency of
$1,000,000. Until the Working Drawings Delivery Date established under the schedule set forth
on Exhibit K of the Development Agreement, $200,000 of the Owner Contingency shall be
reserved and allocated by Landlord solely to pay Costs Resulting From Owner-Caused Delay.
From and after the Working Drawings Delivery Date, Landlord may, in its discretion, allocate
any money remaining from this reserved amount either to Costs Resulting From Owner-Caused
Delay or any other additional costs that Landlord incurs in connection with the Project so long as
such costs are in furtherance of Landlord’s obligations as Owner under the Development
Agreement or as Landlord hereunder. During the course of the Project, Tenant may request
changes in (i) the design, construction or installation of enhancements, upgrades, changes, and/or
deviations from the Plans and Outline Specifications that increase the cost of the Project, or
(b) Tenant Improvements in excess of the Tenant Improvement Allowance. Upon receiving such
requests, Landlord shall charge such increased costs against the unreserved $800,000 of Owner
Contingency; provided, however, that if (i) Landlord has been charged with Costs Resulting
From Owner-Caused Delay under the Development Agreement or has incurred other
unanticipated expenditures in enforcing the Development Agreement, and (ii) as a result thereof,
the $200,000 reserve amount has been exhausted or substantially depleted and Landlord has
concerns about having an adequate reserve, then Landlord may, in its discretion, decline to
commit the entire $800,000 unreserved amount as requested by Tenant, but may instead reserve a
portion of such $800,000 amount for further possible Costs Resulting From Owner-Caused Delay

or other unanticipated expenditures.
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9.5  Tenant Improvement Allowance. The Fixed Price under the Development
Agreement includes a Tenant Improvement Allowance of $8,963,125 for the design and
construction of Tenant Improvements. Exhibit K thereto sets forth the dates for delivery of the
space plans by which Landlord must deliver the plans to avoid potentially jeopardizing the
Project Schedule. Tenant shall act promptly and diligently in responding to all submittals related
to completion of final plans for the Tenant Improvements. If the total cost of designing and
constructing the Tenant Improvements is less than the Tenant Improvement Allowance, all
excess funds in the Tenant Improvement Allowance shall be subject to Paragraph 9.11 below. If
the total cost of designing and constructing the Tenant Improvements desired by Tenant is greater
than the Tenant Improvement Allowance, Landlord shall have no obligation to cause such Tenant
Improvements to be designed and constructed unless Tenant provides any necessary funds
(including, in its discretion, part of the Owner Contingency) in excess of the Tenant
Improvement Allowance.

9.6  Dispute Resolution Process. As a condition precedent to any litigation
regarding this Lease, Tenant and Landlord agree to follow the independent resolution process set
forth in this Paragraph 9.6 to resolve disputes regarding preparation of the Construction
Drawings and Detailed Specifications and changes to Construction Documents in an economic
and time efficient manner so that such documents conform to the requirements of this Lease, the
Project Schedule is not adversely affected, and the Project as constructed will satisfy the Project
Requirements.

(a) Dispute Resolution Mediator. In the event that a dispute arises
between Tenant and Landlord during the design phase of the Project regarding the adequacy of
any Construction Drawings or Detailed Specifications or the responsibility for any costs
associated with any design development, addition or change (e.g., whether any design
development is consistent with and reasonably inferable from the Project Requirements and the
Plans and Outline Specifications), the parties shall proceed in good faith to resolve such dispute
as expeditiously as possible and shall cooperate so that the progress of the design and
construction of the Project is not delayed. If, however, the parties are unable to resolve the
dispute, either party may, by delivering written notice to the other, refer the matter to a dispute
resolution mediator whom Tenant and Landlord have mutually designated to assist the parties in
resolving such dispute. In the event the parties cannot agree on a mediator, either party may seek
appointment of a mediator by the Presiding Judge of the King County Superior Court.

(b) Disputes Resolution Board. At the written request of Tenant,
Landlord agrees to cause any dispute with respect to design or construction of the Project to be
brought before the Disputes Resolution Board established pursuant to Section 26(a) of the
Development Agreement. During any such resolution process, Landlord shall consult with
Tenant and allow Tenant to fully participate to seek a resolution which is satisfactory to Tenant.
However, any costs or expenses incurred by Landlord as a result of this Paragraph 9.6(b) and any
increased Project Costs resulting therefrom which the Disputes Resolution Board determines are
the responsibility of Landlord shall be reimbursed to Landlord by Tenant as Additional Rent, to
the extent that such costs are not paid out of any available contingency amount.
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9.7  Permits; Costs; Compliance with Legal Requirements. Landlord shall
cause Developer to secure, at no cost to Tenant, all Permits, licenses, permissions, consents and
approvals required to be obtained from governmental agencies or third parties in connection with
construction of the Project pursuant to Requirements of Law, unless final plans for the Tenant
Improvements are not completed as required under Development Agreement and as a result of
such delay, Developer is required to apply for an additional building pérmit to construct the
Tenant Improvements, in which case the cost of such permit shall be paid from the Tenant
Improvement Allowance. Tenant shall join in the application for such permits or authorizations
whenever such joinder is required; provided, however, Tenant shall incur no expense or liability
in connection therewith. Landlord shall cause all work on the Premises during the Term to be
performed in accordance with the Development Agreement and all Requirements of Law and all
directions and regulations of all governmental agencies and the representatives of such agencies
having jurisdiction over the Project and/or the Premises.

9.8 Construction Contracts. Landlord intends to contract for the construction
of the Project directly with the General Contractor and to cause Developer to serve as
construction manager in connection therewith pursuant to the provisions of the Development
Agreement Prior to Tenant’s execution of this Lease, Landlord provided Tenant with the
proposed forms of the General Construction Contracts for Tenant’s review. Before Landlord
executes or approves the General Construction Contracts, any Contract Document, Architect’s
Agreement, the Development Agreement or any other document or agreement that materially
affects the Project or the Lease, Tenant shall have the right to review and accept such documents,
which acceptance shall not be unreasonably withheld. In addition, Tenant shall have the right to
view, for its own information, and to determine, prior to Landlord’s entering into such
construction contracts, that any other construction contract is consistent with the requirements of
this Lease and the Construction Documents, all Construction Contracts and the bids submitted by
potential Contractors. Except as otherwise provided elsewhere in this Lease or the Development,
in the event Tenant notifies Landlord within five business days following receipt of a proposed
document or agreement of its objection to such proposed document or agreement, Landlord shall
not execute the proposed document or agreement. In the event Tenant does not notify Landlord
within the time frame set forth above, Tenant shall be deemed to have consented to such
proposed document or agreement.

9.9  Construction of Project. Landlord shall use its reasonable best efforts to
cause the General Contractor to commence construction of the Project following receipt of the -
building permits and shall thereafter cause construction of the Project to be diligently and
continuously prosecuted. All work shall be performed in a good and workmanlike manner, shall
be free of defects in the work and materials and shall be constructed and in substantial
accordance with the Contract Documents, the requirements of this Lease and Requirements of
Law. The Landlord shall use its reasonable best efforts to cause the Project to be Substantially
Completed on or before the date that is 20 months following the Commencement of
Construction.

9.10 Payment of Project Costs and Other Costs Associated with the Project.
Throughout the course of construction of the Project, Developer shall submit to Landlord on a
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monthly basis Project Applications for Payment in the manner, and with all supporting
documentation described in, Section 10 of the Development Agreement. Pursuant to
Paragraph 9.2(a) above, Landlord shall require Developer to simultaneously provide Tenant and
Harborview with a copy of all such Project Applications for Payment and supporting
documentation. Tenant shall have the right, but not the obligation, to give notice to Landlord
objecting to any aspect of such submittals and Landlord shall notify Developer in the manner and
within the time period set forth in the Development Agreement. If Tenant fails to give such
notice so as to allow Landlord to make timely objection, Landlord shall be free to approve or to
take such other action as it deems appropriate with respect to any such submittal. Any dispute
with respect to Project Applications for Payment shall be subject to dispute resolution pursuant to
Paragraph 9.6 above.

9.11 Savings. In the event that all or some portion of the Tenant Improvement
Allowance, the Owner Contingency or the Landlord’s portion of the Developer Contingency is
not used in completion of the Project, such amounts shall be for Landlord’s account pursuant to
Section 13(g) of the Development Agreement. Landlord agrees to provide Tenant and Trustee
with written notice of the amount of the Tenant Improvement Allowance, Owner Contingency
and/or the Landlord’s portion of the Developer Contingency which is not used for completion of
the Project and agrees to direct Trustee to apply such amounts as directed by Tenant pursuant to
the Lease in accordance with the terms and provisions set forth in the Indenture and the
Development Agreement.

9.12  Substantial Completion of Project. Substantial Completion of the Project
shall have occurred when all of the events described in Section 13(a) of the Development
Agreement and Paragraph 1.62 of this Lease have occurred.

9.13 As-Built Plans and Specifications; Manuals; Warranties; Permits and
Licenses; and Survey. On or before Final Acceptance of the Project Landlord shall provide
Tenant with a complete and detailed set of “as-built” plans and specifications for the Project
(Tenant Improvements to be provided on CAD), together with copies of all other materials
received from Developer pursuant to Section 15 of the Development Agreement including
manuals, warranties, permits and licenses and an as-built survey.

9.14 Enforcement of Warranties. Tenant acknowledges that from and after the
Commencement Date, in accordance with Paragraph 10.1 hereof, it shall be fully responsible for
maintenance and repair of the Premises pursuant to the terms of this Lease. Landlord shall take
all actions reasonably requested by Tenant to enforce or otherwise obtain the benefit of any
warranty received from the Developer, the General Contractor or any other Contractors, or any
supplier, materialman or manufacturer relating to the Project or to assign any such warranty in
accordance with Paragraph 5.8 hereof;, provided, however, that Landlord shall incur no additional
expense or liability in that connection. ’

9.15 Inspection by Tenant. Tenant and Harborview shall have the right to
inspect the on-going construction of the Project and Contract Documents upon reasonable prior
notice to Landlord. In addition, Tenant shall have the right to have an independent consulting
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architect, engineer or other appropriate consultant inspect the Project and Contract Documents
pursuant to Section 10(c) of the Development Agreement. Landlord shall cause Developer to
provide Tenant and Harborview with all updates of the status of the construction of the Project
issued to Landlord in accordance with the Development Agreement.

9.16 Termination of Lease. In the event that the Development Agreement is
terminated pursuant to Section 3(d) thereof as a result of a delay in the Sale of the Bonds beyond
December 16, 2002, this Lease shall terminate and neither Landlord nor Tenant shall have any
further rights, duties or obligations hereunder. Upon 60 days’ prior written notice to Landlord
and in the event that Substantial Completion of the Project has not occurred for any reason
whatsoever including, but not limited to Unavoidable Delays by May 31, 2005, Landlord shall be
~in default under this Lease and Tenant shall have the right to terminate this Lease, without
liability to Landlord, or Tenant may require Landlord to complete the Project and maintain this
Lease. This Lease may also be terminated in accordance with the prepayment provisions of
Paragraph 30.1 hereof. '

9.17° No Amendment of Documents. In the event Landlord desires to amend
the Architect’s Agreement, any Contract Document, the Development Agreement, the Indenture,
the Mortgage, or any other document or agreement that materially affects the Project or the
Lease, Landlord shall submit a copy of such proposed amendment to Tenant for its review and
approval. In the event Tenant notifies Landlord within five business days following receipt of
such proposed amendment of its objection to such proposed amendment, Landlord shall not enter
into the proposed amendment. In the event Tenant does not notify Landlord within the time
frame set forth above, Tenant shall be deemed to have consented to such proposed amendment.

10. Maintenance and Modification.

10.1 Maintenance and Repair. Except as otherwise expressly provided herein
(including in Paragraph 5.2 hereof) and except for Owner’s Warranty Claims under the
Development Agreement which shall be paid by Developer as provided in the Development
Agreement and except for damage caused by the negligent acts or omissions of Landlord, Tenant
at its sole cost and expense shall from and after the Commencement Date maintain or cause to be
maintained the Premises and appurtenances and every part thereof in good order, condition and
repair and will take all action and will perform all interior and exterior, structural and non-
structural, foreseen and unforeseen, ordinary and extraordinary, maintenance and repairs required
to keep all parts of the Premises in good repair and condition, subject only to ordinary wear and
tear. Except as otherwise expressly provided herein and except for Owner’s Warranty Claims,
which Landlord shall cause Developer to cure or remedy in accordance with the provisions of the
Development Agreement or which Landlord shall assign to Tenant at Tenant’s request pursuant
to Paragraph 5.8 hereof, Landlord shall not be required to pay for the cost required to maintain all
or any part of the Premises in good order, condition and repair. Tenant shall make a reasonable
effort to provide or to cause Harborview to provide Landlord with an annual budget or annual
data relating to expenses incurred in connection with operation, maintenance and repair of the
Premises, to the extent that such data or budgeting for the Premises is accounted for separately
from other facilities and properties of Tenant or Harborview, as applicable.
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10.2 Management of Premises; Accounting.

@ Property Management. In accordance with the Harborview
Management Agreement, Tenant intends to delegate to Harborview supervision over the
maintenance of the Premises, including security. Tenant shall at all times operate, or cause
Harborview to operate, the Premises in compliance with all Requirements of Law and in
compliance with the terms and provisions of this Lease. Immediately upon the termination of the
Harborview Management Agreement, Tenant shall notify Landlord of such termination. Tenant
may at any time following Substantial Completion request that Landlord enter into a Property
Management Agreement in form and substance satisfactory to Landlord and Tenant under which
the appointed property manager shall assume all obligations of a property manager for the
Premises. Landlord may also enter into a Property Management Agreement in form and
substance satisfactory to Landlord (i) in accordance with the provisions of Paragraph 10.3 of this
Lease or (1i) as part of its exercise of remedies pursuant to Paragraph 23 of this Lease. Any such
Property Management Agreement shall comply with Revenue Procedure 97-13 or any successor
revenue procedure issued by the Internal Revenue Service governing management, operation or
other service contracts in connection with the issuance of tax-exempt obligations. The appointed
property manager shall at all times operate the Premises in compliance with all Requirements of
Law and in compliance with the terms and provisions of this Lease and the Property Management
Agreement. Such private property manager shall have experience managing commercial
buildings of comparable size and quality and shall be paid a management fee not in excess of the
management fee customarily charged by other property managers who manage similar buildings.
If a Property Management Agreement is terminated in accordance with the provisions therein due
to a material and uncured default by the property manager, Landlord shall have the ability to
replace the property manager with a private professional property management company selected
by Landlord and not unreasonably objected to by Tenant. '

(b) Financial Statements. As soon as reasonably possible and in any
event within 90 days after the close of each fiscal year of Landlord, Landlord shall deliver to
Tenant, Trustee and Bond Insurer the (1) the consolidated balance sheet of Landlord and the
Premises as at the end of such fiscal year setting forth in comparable form the corresponding
figures as at the end of the preceding fiscal year, certified as to accuracy by an officer of
Landlord; (2) statements of income, retained earnings and changes in financial position for such
fiscal year of Landlord and the Premises setting forth in comparable form the corresponding
figures for the previous fiscal year prepared in conformity with generally accepted accounting
principles applied on a basis consistent with that of the preceding year or containing disclosure of
the effect on financial position or results of operations of any change in the application of
accounting principles during the year certified as to accuracy by an officer of Landlord; 3) an
operating statement for the Premises for the preceding Calendar Year certified as to accuracy by
an officer of Landlord; and (4) a certificate executed by an officer of Landlord certifying
compliance by Landlord with the requirements of this Lease, the Mortgage, the Indenture and the
Bonds. Such year-end balance sheet and income statements of the Premises shall be
accompanied by an unqualified report and opinion of independent public accountants of
recognized standing selected by Landlord and not objected to by Tenant, which report and
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opinion shall be in accordance with generally accepted auditing standards relating to reporting,
or, if qualified