ATTACHMENT A:

SUBLEASE AGREEMENT



SUB-LEASE AGREEMENT

THIS SUB-LEASE AGREEMENT, dated , 2016 (for reference purposes only), is
made by and between Kent Fire Department Regional Fire Authority (“KRFA”), a municipal
corporation (hereinafter called Sub-Lessor) and King County, a political subdivision of the State
of Washington (hereinafter called Sub-Lessee) (collectively, the "Parties").

RECITALS

1. Sub-Lessor entered into a lease "Master Lease" with H-P Properties/Kent Office 1LLC
“Landlord” dated June 3, 2014, leasing the premises legally described in the attached Exhibit
B ("Master Premises™).

2. Sub-Lessor has a right of first refusal to lease 11,640 rentable square feet in the northwest
corner of the building (“Option Area”) in which the Master Premises are located on the same
terms and conditions of the Master Lease.

3. Subject to an amendment to the Master Lease, and prior to mutual execution of this Sub-Lease
Agreement, Sub-Lessor will Lease an additional 1,759 rentable square feet from Landlord on
the same terms and conditions of the Master Lease, which is not included in the right of first
refusal, for a total of 13,399 rentable square feet (“RSF’") which shall collectively be defined
as the (“Sub-Lease Premises™).

4. Sub-Lessor has determined that the Sub-Lease Premises are temporarily surplus to the needs
of the Sub-Lessor.

5. King County operates the E911 program that directly supports the operations of the Sub-
Lessor.

6. Sub-Lessor has determined that Sub-Lessee’s use of the premises is compatible with and will
provide a benefit to the Sub-Lessor.

AGREEMENT

In consideration of the mutual promises contained in this Sub-Lease Agreement, Sub-Lessor
hereby subleases the Sub-Lease Premises to Sub-Lessee and Sub-Lessee leases the Sub-Lease
Premises from Sub-Lessor. The terms, conditions and respective obligations of Sub-Lessor and
Sub-Lessee to each other under this Sub-Lease shall be the applicable terms and conditions of
the Master Lease except for those provisions of the Master Lease which are directly contradicted
by this Sub-Lease in which event the terms of this Sub-Lease shall control over the Master
Lease.

1.1.1. Premises. Sub-Lessor does hereby agree to lease to Sub-Lessee the following
space (the “Sub-Lease Premises”) consisting of a portion of the Northwest
Corporate Park, located at 20811 84" Avenue South, Kent WA 98032 as
depicted in the attached Exhibit A with a legal description of the building
attached hereto as Exhibit B (the “Master Premises”). The Sub-Lease Premises
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shall include the following: Approximately 13,399 RSF of space, designated as
shown on the attached Exhibit A, based on the Building Owners and Managers
Association (“BOMA”) standard (ANSI/BOMA Z65.1-1996).

1.1.2. Four (4) signed and dedicated parking stalls located immediately north of the
east entrance to the building excluding the two ADA parking spaces, as shown
on the attached Exhibit D. One of the four dedicated spaces may be equipped
with a charging station for an electric vehicle (installed at Sub-Lessee’s sole
cost). The nonexclusive right to use 62 unreserved parking stalls together with
reasonable access thereto.

1.1.3. Sub-Lessor shall negotiate with the Master Landlord to obtain the space
necessary to accommodate a secure generator pad for a generator and diesel
tank to serve the Sub-Lease Premises, proximate to the Premises as shown on
the attached Exhibit D. Sub-Lessor shall work in good faith with Sub-Lessee to
obtain the necessary rights to establish the generator location. Provision of the
generator, tank, and pad shall be included in an amendment to the Master Lease.

1.2. Tenant Improvements. Sub-Lessor shall be solely responsible for the design and
construction of Sub-Lessee’s tenant improvements (the “Tenant Improvements™) as set
forth in the Workletter Agreement attached as Exhibit C. Sub-Lessee shall be
responsible for the costs of design and permitting, as provided in that certain Design and
Permitting Agreement Between King County and Kent Regional Fire Authority,
attached as Exhibit E. Sub-Lessee shall reimburse Sub-Lessor for the actual costs of
construction, as provided in Exhibit C.

1.3. Tenant Improvement Allowance. Provided that Sub-Lessee is not in default of this
Sub-Lease, Sub-Lessee shall receive the Tenant Improvement Allowance associated
with the Sub-Lease Premises paid by the Master Landlord to the Sub-Lessor under the
Master lease from Sub-Lessor. The Tenant Improvement Allowance shall be applied to
the costs of construction of the Tenant Improvements, as set forth in Exhibit C. Within
30 days of receipt of the Tenant Improvement Allowance from Master Landlord, Sub-
Lessor shall reimburse Sub-Lessee an amount equal to the Tenant Improvement
Allowance, or use the funds as an offset against the reimbursement obligation of Sub-
Lessee, as agreed in writing by the Parties.

1.4. Space Planning Allowance. Provided that Sub-Lessee is not in default of this Sub-
Lease, Sub-Lessee shall receive the space planning allowance associated with the Sub-
Lease Premises paid by the Master Landlord to the Sub-Lessor under the Master Lease
from the Sub-Lessor. Within 30 days of receipt of the space planning allowance from
Master Landlord, Sub-Lessor shall reimburse Sub-Lessee an amount equal to the space
planning allowance.

2. Permitted Use. Sub-Lessee shall use the Sub-Lease Premises for standard office uses and all
other legally permitted uses under the Master Lease.
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3. Term. The Term of this Sub-Lease shall commence on the date upon which the last of all four
of the following conditions have occurred: (a) approval by the King County Council of this
Sub-Lease, (b) mutual execution of this Sub-Lease Agreement, (c) execution of an amendment
to the Master Lease by Sub-Lessor and Master Landlord satisfactory to both Sub-Lessor and
Sub-Lessee and (d) Execution of the Landlord Consent by the Master Landlord (the
“Commencement Date™). This Sub-Lease shall expire on August 31, 2024 unless eartlier
terminated in accordance with Section 3.2 (the “Expiration Date™).

3.1.  Provided this Sub-Lease is in full force and effect, that Sub-Lessor exercises its option
to renew the Master Lease and Sub-Lessee is not in default of this Sub-Lease, Sub-
Lessee shall have two (2) options to extend the Term of this Sub-Lease for an
additional five (5) years each, subject to Sub-Lessee providing Sub-Lessor with
written notice no earlier than the date which is three hundred and sixty (360) days
prior to the expiration of then current Term of this Sub-Lease but no later than the date
which is two hundred and seventy (270) days prior to the expiration of the then current
Term of this Sub-Lease. If Sub-Lessee fails to provide such notice, Sub-Lessee shall
have no further or additional right to extend or renew the Term of this Sub-Lease.
Sub-Lessee's options to extend the Term of this Sub-Lease shall in all instances
terminate commensurate with the expiration or earlier termination of this Sub-Lease.

3.1.1. Renewals shall be on the same terms and conditions set forth in this Sub-
Lease subject to a 2.5% increase in the Base Rent applied each year of the
renewal period(s).

3.2. Early Termination. In the event that Sub-Lessee determines that it no longer needs
the Sub-Lease Premises for E-911, Sub-Lessee shall provide Sub-Lessor with a
minimum of one (1) years advance written notice of Sub-Lessee’s intent to vacate E-
911 from the Sub-Lease premises. Sub-Lessor may, within 90 days of receiving such
notice, have the option of terminating this Sub-Lease and releasing Sub-Lessee from
its obligations under this Sub-Lease. If Sub-Lessor exercises its option to terminate the
Sub-Lease shall terminate on the date that is 365 days after the day on which Sub-
Lessor received Sub-Lessee’s written notice of its intent to vacate E-911 from the Sub-
Lease Premises and the parties hereto shall have no further rights or obligations as
respects the other.

4. Contingency and Delivery of Possession. This Sub-Lease is contingent on Sub-Lessor
exercising its right of first refusal on the Sub-Lease Premises under the Master Lease, Sub-
Lessor leasing an additional 1,759 square feet and a generator space consistent with Section
1.1.3 under the same terms and conditions under the Master Lease, and execution of an
amendment to the Master Lease in form and substance agreed to by both Sub-Lessor and Sub-
Lessee. Provided that the right of first refusal is still available to Sub-Lessor, Sub-Lessor shall
exercise its right of first refusal immediately upon final approval of this Sub-Lease by the
King County Council and within 30 days of the exercise of the right of first refusal, Sub-
Lessor shall commence the process for construction of the Tenant Improvements in
accordance with the attached Work Letter. Sub-Lessor shall Substantially Complete
(“Substantial Completion™ as defined in Exhibit C) the Tenant Improvements no later than
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180 days following the Sub-Lessor’s execution of the Construction Contract as defined and
provided in the Work Letter, Exhibit C, or the Commencement Date, whichever is later.

. Rent.

5.1. Base Rent: Sub-Lessee covenants and agrees to pay Sub-Lessor, at Sub-Lessor's
address, without deduction or offset, monthly Base Rent as follows:

September 1, 2015- August 31, 2016:  $5.11/RSF/YR ($5,705.74 per month)
September 1, 2016- August 31, 2017:  $5.24/RSF /YR ($5,850.90 per month)
Septemnber 1, 2017- August 31,2018:  $5.37/RSE/YR ($5,996.05 per month)
September 1, 2018- August 31,2019:  $5.50/RSF/YR ($6,141.21 per month)
September 1, 2019- August 31, 2020:  $5.64/RSF /YR ($6,297.53 per month)
September 1, 2020- August 31, 2021:  $5.78/RSF/YR ($6,453.85 per month)
September 1, 2021- August 31, 2022:  $5.93/RSF /YR ($6,621.34 per month)
September 1, 2022- August 31, 2023:  $6.07/RSF/YR ($6,777.66 per month)
September 1, 2023- August 31, 2024:  $6.23/RSF /YR ($6,956.31 per month)

5.2. Payment of Rent. Sub-Lessee shall pay Sub-Lessor in lawful money of the United
States, the monthly Base Rent stated above in advance on or before the first day of
each month during the Sub-Lease Term beginning on the Sub-Lease Commencement
Date and any other additional payments due to Sub-Lessor ("Additional Rent")
(collectively the "Rent") when required under this Sub-Lease. Payments for any partial
month at the beginning or end of the Sub-Lease term shall be prorated. All payments
due to Sub-Lessor under this Sub-Lease, including late fees and interest, shall also
constitute Additional Rent, and upon failure of Sub-Lessee to pay any such costs,
charges or expenses shall constitute a default under this Sub-Lease and be subject to
the remedies provided in Section 23 herein.

53. Late Charges. If any sums payable by Sub-Lessee to Sub-Lessor under this Sub-
Lease are not received within five (5) days of their due date, Sub-lessee shall pay
Sub-Lessor an amount equal to the sum which would be payable by Sub-Lessor to the
Landlord for an equivalent default under the Master Lease or, alternatively, one and a
half percent (1.5%) of the delinquent amount for the cost of collecting and handling
such late payment in addition to the amount due and as Additional Rent, whichever is
greater. All delinquent sums not paid by Sub-Lessee within five (5) business days of
the due date shall, at Sub-Lessor's option, bear interest at the rate the Sub-Lessor
would pay the Landlord under the Master Lease for an equivalent default or the
highest rate of interest allowable by law, whichever is less. Interest on all delinquent
amounts shall be calculated from the original due date to the date of payment.

5.4. Less Than Full Payment. Sub-Lessor's acceptance of less than the full amount of any
payment due from Sub-Lessee shall not be deemed an accord and satisfaction or
compromise of such payment unless Sub-Lessor specifically consents in writing to
payment of such lesser sum as an accord and satisfaction or compromise of the
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amount which Sub-Lessor claims. Any portion that remains to be paid to Sub-Lessor
shall be subject to the late charges and default interest provisions of this Section 5.

6. Operating Costs.

6.1.

6.2.

6.3.

Operating Costs. This is a triple net (NNN) lease. The Building’s estimated
operating expenses, defined in the Master Lease as “Project Operating Costs,” which
are comprised of all operating expenses associated with this Sub-Lease and are
estimated to total $5.36 per RSF for 2015. Sub-Lessee shall pay 100% of the Project
Operating Costs of the Sub-Lease Premises as Additional Rent, in addition to the Base
Rent obligations. Sub-Lessee shall be responsible for Sub-Lessee’s pro rata share of
Project Operating Costs beginning on the Commencement Date regardless of whether
Sub-Lessee is occupying the Sub-Lease Premises. Project Operating Costs shall be
prorated based on a 100% occupied building regardless of the actual occupancy rate.
Sub-Lessee shall have the right to audit Sub- Lessor’s books and records pertaining to
Project Operating Costs. Project Operating Costs shall not include any capital
expenditures (as defined by generally accepted accounting principles), excluding those
capital expenditures: a) mandated by a governmental authority after the Sub-Lease has
commenced, or b) undertaken with the reasonable expectation by the Sub-Lessor of
reducing Project Operating Costs. All capital expenditures that so qualify would be
amortized according to generally accepted accounting principles over the expected
useful life of the improvement. Upon mutual agreement Sub-Lessee may request
work to be completed by Sub-Lessor to be billed as Additional Rent. Such work may
be assessed a 5% Project Management fee and interest at 4% per year on any unpaid
balance.

Sub-Lessor’s Administrative Costs. Sub-Lessee shall pay Sub-Lessor an
administrative fee of 1% of Sub-Lessee’s combined Base Rent and Project Operating
Costs. Payment shall be calculated as 1/12th of 1% of the Sub-Lessee’s total costs and
paid monthly.

Payment of Additional Rent for Estimated Project Operating Costs. Within thirty
(30) days following the Commencement Date and the close of each Calendar Year, as
applicable, or as soon thereafter as is practicable, Sub-Lessor shall provide Sub-Lessee
with a written statement of Sub-Lessee’s share of estimated Project Operating Costs
for the subsequent year. Sub-Lessee shall pay 1/12 of the amount of Sub-Lessee’s
share of Project Operating Costs as Additional Rent as provided in Section 5 each
month during such year and until such time as Sub-Lessor provides Sub-Lessee with a
statement of estimated Project Operating Costs for the subsequent year. If at any time
or times during such year, it appears to Sub-Lessor that Sub-Lessee’s Project
Operating Costs will vary from the estimated Project Operating Costs by more than
five percent (5%) on an annual basis, Sub-Lessor may, by written notice to Sub-
Lessee, revise its estimate for such year and Additional Rent payable by Sub-Lessee
under this Section 6 for such year shall be increased or decreased based on Sub-
Lessor’s revised estimate. If any such rent or sums shall be due to excessive use by
Sub-Lessee of utilities or services provided to the Sub-Lease Premises, as reasonably

Page 5 of 36



6.4.

6.5.

6.6.

determined by Sub-Lessor and mutually agreed to by the Sub-Lessee, such excess
shall be paid in its entirety by Sub-Lessee.

Reconciliation. Sub-Lessor shall within ninety (90) days after the close of each
calendar year during the Term hereof, deliver to Sub-Lessee a written statement (the
“Reconciliation Statement™) setting forth Sub-Lessee’s actual Project Operating Costs
paid or incurred by Sub-Lessor during the preceding year (or such prorated portion of
such year if this Sub-Lease commences or terminates on a day other than the first or
last day of a year, based on a 365-day year). If the actual Project Operating Costs
shown on the Reconciliation Statement for any year exceed estimated Project
Operating Costs paid by Sub-Lessee to Sub-Lessor pursuant to Section 6.3, Sub-
Lessee shall pay the excess to Sub-Lessor as Additional Rent within thirty (30) days
after receipt of the Reconciliation Statement. If the Reconciliation Statement shows
that actnal Project Operating Costs are less than the estimated Project Operating Costs
paid by Sub-Lessee to Sub-Lessor pursuvant to Section 6.3, then the amount of such
overpayment shall be credited by Sub-Lessor to the next Additional Rent payable by
Sub-Lessee (or refunded to Sub-Lessee in the event of the termination or expiration of
this Sub-Lease).

Determinations. The determination of actual and estimated Project Operating Costs
shall be made by Sub-Lessor in good faith and in conformance with generally
accepted accounting principles. Sub-Lessor or its agent shall keep records in
reasonable detail showing all expenditures made for Project Operating Costs. Sub-
Lessee shall have the right at its own cost and expense to review and/or inspect Sub-
Lessor’s records with respect to any Project Operating Costs shown on Sub-Lessor’s
annual reconciliation statement provided to Sub-Lessee. Sub-Lessee’s
review/inspection shall be conducted at Sub-Lessor’s main business office, or at such
other location as Sub-Lessor may keep its relevant business records, and on a date
reasonably agreed upon by Sub-Lessor and Sub-Lessee. Sub-Lessee must provide
written notice to Sub-Lessor specifying any and all claims it may have determined in
good faith. Sub-Lessee agrees to diligently pursue its review/inspection of Sub-
Lessor’s records in order to determine if it concurs or disagrees with Sub-Lessor’s
statement.

Operating Cost Dispute Resolution. Except as required by the Washington Public
Records Act, Chapter 42.56 RCW, and other applicable law, the information and
results of any inspection conducted by or on behalf of Sub-Lessee shall be kept
confidential by Sub-Lessee. All such inspection(s) shall be at the sole cost and
expense of Sub-Lessee, provided that in the event Sub-Lessee’s review reasonably
determines there is an overcharge of Project Operating Costs which has not been
credited to Sub-Lessee, said overcharge being more than five percent (5%) of Sub-
Lessee's share of the Project Operating Costs, and Sub-Lessor does not contest the
Sub-Lessee’s results, then Sub-Lessor shall pay Sub-Lessee’s reasonable out-of-
pocket costs of such inspection, not to exceed Two Thousand Dollars ($2,000). If
Sub-Lessor desires to contest the result of Sub-Lessee’s inspection, Sub-Lessor may
do so within ten (10) business days of its receipt of the inspection results, by
submitting the results of the inspection to binding arbitration administered by the
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American Arbitration Association in accordance with its Commercial Arbitration
Rules, to be conducted by a mutually acceptable single arbitrator with not less than ten
(10) years of experience as a real estate attorney, or a retired judge with experience in
commercial real estate litigation and/or leases.  Any overcharge or undercharge
determined as a result of Sub-Lessee’s inspection or by the arbitrator shall be paid by
the appropriate party to the other within thirty (30) days after the inspection results are
provided to Sub-Lessor or the arbitrator’s decision, as applicable. In the case of
arbitration, the non-prevailing party shall pay to the prevailing party all attorneys’ fees
and costs as provided in this Sub-Lease. Nothing in this Section 6 shall relieve Sub-
Lessee of its obligation under Section 6.3 to pay Additional Rent without notice,
demand, offset or deduction.

7. Utilities and Services. Subject to the provisions of the Master Lease, the Sub-Lessor shall
provide electricity, water, sewer which are included in the Project Operating Costs as allocated
under Section 6.1 (unless separately metered), to Sub-Lessor as Project Operating Costs and
payable as Additional Rent as provided in Section 6.3.

9.

Parking. Sub-Lessor shall provide, at Sub-Lessor's sole cost and expense, reserved and
unreserved parking for Sub-Lessee’s use consistent with Section 1.1.2 of this Sub-lease and as
shown on Exhibit D.

Alterations and Maintenance.

9.1.

9.2

Sub-Lessee shall not make any alterations or additions to the Premises without the
prior written permission of the Sub-Lessor, which consent may be subject to Master
Landlord consent but otherwise shall not be unreasonably withheld, conditioned or
delayed. Any alterations shall become the property of Sub-Lessor upon termination of
the Sub-Lease.

The Sub-Lessor agrees to keep the Building in good repair, suitable for use as the
purpose so defined in Section 2 of this Sub-Lease, commensurate with good building
management practices for similar buildings. During the Term of this Sub-Lease, and
subject to Landlord’s responsibilities under the Master Lease, the Sub-Lessor shall
repair malfunctioning fixtures, and repair and maintain the structural portions of the
Building, including mechanical systems, roofing, as well as landscaping, sidewalks
and exterior improvements, parking areas including, without limitation, the basic
Building plumbing, heating, ventilation, air conditioning and electrical systems, and
garbage removal service unless such repairs are a result of a covered peril under
property insurance and subject to Section 20. Sub-Lessor may also provide janitorial
service for the Sub-Lease Premises on the same janitorial schedule Sub-Lessor uses
for its own premises, the actual cost of which shall be billed monthly as an additional
expense to the Sub-Lessee. Sub-Lessee shall pay to Sub-Lessor as Additional Rent
the reasonable and actual cost of such maintenance and repairs as provided herein as
Project Operating Costs. Sub-Lessor shall not be liable for any failure to make any
repairs or to perform any maintenance unless such failure shall persist for thirty (30)
calendar days after written notice of the need of such repairs or maintenance is given
to Sub-Lessor by Sub-Lessee and unless the failure is related to a critical building
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10.

11.

12.

system required for the purpose of life, health or safety of the Sub-Lessee. After thirty
(30) calendar days the Sub-Lessee may provide an additional thirty (30) day written
notice to Sub-Lessor that Sub-Lessee intends to make or cause to be made such repairs
as reasonably necessary at Sub-Lessor's cost and expense.

Signs. Sub-Lessee, at its sole cost, shall be allowed to install an exterior sign up to the
maximum size allowed by law and subject to the requirements and restrictions of the Master
Lease on facade of the Building. Sub-Lessee’s signage shall be subject to reasonable Landlord,
Sub-Lessor and municipal approval.

Fixtures. Subject to consent of the Landlord, all fixtures attached to the Sub-Lease Premises
solely by the Sub-Lessee may be removed by the Sub-Lessee at any time provided (a) that the
Sub-Lessee shall restore the Premise to their condition prior to the installation of the fixtures,
normal wear and tear excepted; (b) the Sub-Lessee shall not then be in default; and (c) that the
removal will be made on or before the expiration of the Term or any extension thereof.

Indemnity and Hold Harmless.

12.1 Sub-Lessee agrees to indemnify and hold Sub-Lessor harmless as provided herein
to the maximum extent possible under law. Accordingly, Sub-Lessee agrees for itself, its
successors, and assigns, to defend, indemnify, and hold harmless Sub-Lessor, its appointed and
elected officials, volunteers and employees from and against liability for all claims, demands,
suits, causes of action and judgments, including costs of defense thereof for injury to persons,
death, or property damage which is caused by, arises out of, or is incidental to Sub-Lessee’s
exercise of rights and privileges granted by this Sub-Lease, except to the extent of Sub-
Lessor’s negligence.

12.2 Sub-Lessor agrees to indemnify and hold Sub-Lessee harmless as provided herein
to the maximum extent possible under law. Accordingly, Sub-Lessor agrees for itself, its
successors, and assigns, to defend, indemnify, and hold harmless Sub-Lessee, its appointed and
elected officials, volunteers and employees from and against liability for all claims, demands,
suits, causes of action and judgments, including costs of defense thereof for injury to persons,
death, or property damage which is caused by, arises out of, or is incidental to Sub-Lessor’s
exercise of rights and privileges granted by this Sub-Lease, except to the extent of Sub-
Lessee’s negligence.

12.3 Where such claims, demands, suits, and judgments result from the concurrent
negligence of the parties, the indemnity provisions provided herein shall be valid and
enforceable only to the extent of each party’s negligence. Each of the parties agrees that its
obligations under this Section 12 extend to any claim, demand, cause of action and judgment
brought by, or on behalf of, any of its employees or agents. For this purpose, each of the
parties, by mutual negotiation, hereby watves, with respect to each of the other party’s only,
any immunity that would otherwise be available against such claims under the industrial
insurance provisions of Title 51 RCW. In the event that any of the parties incurs any judgment,
award, and/or cost arising therefrom, including attorney fees, expenses, and costs shall be
recoverable from the responsible party to the extent of that party’s negligence.
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13.

14.

15.

Insurance.

13.1. Sub-Lessor acknowledges, accepts, and agrees that Sub-Lessee is a self-insured
government entity for its liability exposures. Sub-Lessee shall provide Sub-Lessor with notice
of any change in self-insured status within 30 days of electing to cease self-insurance. Upon
any change in such self-insured status, Sub-Lessee shall provide Sub-Lessor with proof of
liability insurance reasonably acceptable to the other party.

13.2. Sub-Lessee acknowledges, accepts, and agrees that Sub-Lessor is insured through
a governmental risk pool for its liability exposures. Sub-Lessor shall provide Sub-Lessee with
notice of any change in its status a member of a governmental risk pool within 30 days of the
change in status. Upon any change in such status, Sub-Lessor shall provide Sub-Lessee with
proof of liability insurance reasonably acceptable to the other party.

13.3. Sub-Lessor shall have no obligation to carry insurance of any kind for the
protection of Sub-Lessee’s exclusive alterations or improvements paid for by Sub-Lessee; Sub-
Lessee’s furniture; or on any fixtures, equipment, improvements or appurtenances of Sub-
Lessee under this Sub-Lease, and Sub-Lessor shall not be obligated to repair any damage
thereto or replace the same unless the damage is caused by or arises out of Sub-Lessor’s
negligence or failure to perform the duties and obligations under this sublease.

13.4. Sub-Lessor shall carry insurance as required by the Master Lease and shall not be
obligated to carry fire or other insurance if Landlord is obligated to carry it under the Master
Lease. Sub-Lessor shall be obligated to provide “All Risk™ Property insurance on all shared
improvements.

13.5. Sub-Lessee shall maintain "All Risk" property insurance in an amount equal to the
full replacement value of all its exclusive tenant improvements and personal property located in
the Sub-Lease Premises.

13.6. In consideration of the duration of this Sub-Lease, the parties agree that the
insurance requirements herein, as reasonably required by Sub-Lessor, may be reviewed and
adjusted periodically throughout the Term and any extension. Any adjustments made as
determined by Sub-Lessor, shall be in accordance with reasonably prudent risk management
practices and insurance industry standards and shall be effective upon 90 days written notice by
Sub-Lessor.

Mediation. Sub-Lessor and Sub-Lessee agree that should any dispute arise concerning this
Sub-Lease both parties shall submit to mediation as a condition precedent to initiating any legal
action. Sub-Lessor and Sub-Lessee shall each bear their respective costs of mediation.

Subletting and Assignment. Subject to the early termination provision in Section 3.2, Sub-
Lessee shall not sublet the whole or any part of the Sub-Lease Premises, nor assign this Sub-
Lease or any interest thereof (“Transfer”) without the prior written consent of the Sub-Lessor,
which consent shall not be unreasonably withheld, conditioned or delayed. Sub-Lessor may
condition its consent on (a) obtaining any required consent from Landlord; (b) Sub-Lessee
satisfying any conditions on the Transfer imposed by Landlord; and (c) such other reasonable
conditions that Sub-Lessor may impose. No Transfer shall relieve Sub-Lessee of any of its
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rights or obligations under this Sub-Lease notwithstanding Sub-Lessor consent to such
Transfer. Consent to any Transfer shall not operate as a waiver of the necessity for Sub-
Lessor’s consent to any subsequent Transfer. In connection with each request for consent to a
Transfer, Sub-Lessee shall pay the reasonable cost of processing same, including attorneys'
fees and any cost charged by Landlord for granting its consent under the Master Lease, upon
demand of Sub-Lessor. As a condition to the Landlord's and Sub-Lessor’s approval, if given,
any potential assignee or sub lessee otherwise approved shall assume all obligations of Sub-
Lessee under this Sub-Lease and shall be jointly and severally liable with Sub-Lessee and any
guarantor, if required, for the payment of Base Rent, Additional Rent and other charges due
hereunder and performance of all terms of this Sub-Lease. In connection with any Transfer,
Sub-Lessee shall provide Landlord and Tenant with copies of all assignments, subleases,
assumption agreements and documents.

16. Damage or Destruction.

16.1. Damage and Repair. If Landlord or Sub-Lessor terminate the Master Lease based on
casualty to the property in accordance with the Master Lease, this Sub-Lease shall
terminate on the same date. If the Sub-Lease Premises or the portion of the property
necessary for Sub-Lessee's occupancy are damaged, destroyed or rendered untenantable,
by fire or other casualty, Sub-Lessor may, at its option: (a) terminate this Sub-Lease, or
(b) restore (or cause Sub-Lessee or Landlord to restore) the Sub-Lease Premises and the
portion of the property necessary for Sub-Lessee's occupancy to its previous condition.
Provided, however, if such casualty event occurs during the last six (6) months of the
Sub-Lease Term (after considering any option to extend the term timely exercised by
Sub-lessee) then either Sub-Lessee or Sub-Lessor may elect to terminate this Sub-
Lease. If, within sixty (60) days after receipt by Sub-Lessor from Sub-Lessee of written
notice that Sub-Lessee deems the Sub-Lease Premises or the portion of the Building or
property on which the Building is located necessary for Sub-Lessor's occupancy
untenantable, Sub-Lessor fails to notify Sub-Lessee of its election to restore those areas,
or if Sub-Lessor is unable to restore those areas within six (6) months of the date of the
casualty event, then Sub-Lessee may elect to terminate this Sub-Lease.

16.2. Restoration. If Sub-Lessor restores the Sub-Lease Premises or the Building or property
on which the Building is located under this Section 16.2, Sub-Lessor shall proceed with
reasonable diligence to complete the work, and the Base Rent shall be abated in the
same proportion as the untenantable portion of the Sub-Lease Premises bears to the
whole Sub-Lease Premises, provided that there shall be a rent abatement only if the
damage or destruction of the Sub-Lease Premises or the property did not result solely
from, directly or indirectly, the act, fault or neglect of Sub-Lessee, or Sub-Lessee's
employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or
other licensees or invitees. In the event Sub-Lessee its employees, officers, agents,
servants, contractors, customers, clients, visitors, guests, or other licensees or invitees
contributed to the untenable state of the Sub-Lease Premises, the rent abatement will bill
be further apportioned based on the percentage of fault the Sub-Lessor, in its reasonable
discretion, attributes to the Sub-Lessee. Provided, if Sub-Lessor complies with its
obligations under this Section 16.2, no damages, compensation or claim shall be payable
by Sub-Lessor for inconvenience, loss of business or annoyance directly, incidentally or
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consequentially arising from any repair or restoration of any portion of the Sub-Lease
Premises or the Building or property on which the Building is located. Should Sub-
Lessor fail to restore the Sub-Lease Premises within 180 days of the casualty, Sub-
Lessee may elect to terminate this Sub-Lease upon written notice to Sub-Lessor, and the
parties shall have no further rights or obligations to one another except for those that
expressly survive termination.

17. Liens. Sub-Lessor and Sub-Lessee shall keep the Sub-Lease Premises and the Building in
which the Sub-Lease Premises are situated free from any liens arising out of any work
performed, materials furnished, or obligations incurred by Sub-Lessee or Sub-Lessor and each
shall indemnify and hold harmless the other from and against all liabilities, losses, damages
and costs (including reasonable attorney fees and costs) incurred in connection with any such lien.

18. Right of Entry.

18.1. Sub-Lessor reserves and shall at any and all reasonable times have the right to enter the
Premises, inspect the same, supply janitorial service and any other service to be
provided by the Sub-Lessor to Sub-Lessee hereunder, to show the Sub-Lease Premises
to prospective purchasers or Sub-Lessees, and to repair the Sub-Lease Premises and any
portion of the Building of which the Sub-Lease Premises are a part and may for the
purpose erect scaffolding and other necessary structures when reasonably required by
the character of the work performed, all as providing that the entrance to the Sub-Lease
Premises shall not be blocked thereby, and further providing that the business of Sub-
Lessee shall not be interfered with unreasonably. Except for emergencies, Sub-Lessor
shall give reasonable notice before entry to repair the Sub-Lease Premises at an agreed
upon time with the Sub-Lessee, which shall not be unreasonably withheld.

18.2. For each of the aforesaid purposes, Sub-Lessor shall at all times have and retain a key
with which to unlock all of the doors, in, upon, and about the Sub-Lease Premises,
excluding Sub-Lessee's vaults, safes, and files, and Sub-Lessor shall have the right to
use any and all means which Sub-Lessor may deem proper to open said doors in an
emergency, in order to obtain entry to the Sub-Lease Premises without liability to Sub-
Lessee except for any failure to exercise due care for Sub-Lessee's property. Any entry
to the Sub-Lease Premises obtained by Sub-Lessor by any of said means or otherwise
shall not under any circumstances be construed or deemed to be forceful or unlawful
entry into, or a detainer of the Sub-Lease Premises, or an eviction of Sub-Lessee for the
Sub-Premises or any portion thereof provided said entry relates to emergency purposes
as aforesaid.

19. Hazardous Material.

19.1 For purposes of this Sub-Lease, the term “Environmental Law” shall mean: any federal,
state or local statute, regulation, code, rule, ordinance, order, judgment, decree,
injunction or common law perfaining in any way to the protection of human health,
safety, or the environment, including without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9602 et.
seq. (“CERCLA”); the Resource Conservation and Recovery Act of 1976, 42 U.S.C. §
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19.2

19.3

6901 et seq. (“RCRA™); the Washington State Model Toxics Control Act, RCW ch.
70.105D (*MTCA”); the Washington Hazardous Waste Management Act, RCW ch.
70.105; the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., the
Washington Water Pollution Control Act, RCW ch. 90.48, and any laws concerning
above ground or underground storage tanks. For the purposes of this Sub-Lease, the
term “Hazardous Material” shall mean: any waste, pollutant, contaminant, or other
material that now or in the future becomes regulated or defined under any
Environmental Law.

Sub-Lessor makes no representation or warranty to Sub-Lessee regarding Hazardous
Material on, in, or under the Premises or the property upon which the Premises are
located as of the Commencement Date, except for the Hazardous Material identified in
the “Limited Hazardous Materials Survey Report——Leased Office Space Tenant
Improvements,” dated April 3, 2014 and in the “Limited Asbestos Containing
Materials Survey—Insulation Inside CMU Block Wall,” dated August 25, 2014,
prepared by RGA Environmental for Sub-Lessor. If the presence of any Hazardous
Material brought upon, kept or used in or about the Premises or the property upon
which the Premises are located by Sub-Lessor, its employees, officers, agents,
servants, contractors, customers, clients, visitors, guests, or other licensees or invitees,
results or has previously resulted in any release of any Hazardous Material on the
Premises or the property upon which the Premises are located, then Sub-Lessor (i)
shall promptly disclose the presence or release to Sub-Lessee, (ii) shall be solely
responsible, at its sole cost, for promptly remediating the same to the extent required
by Environmental Law and (iii) shall indemnify, defend and hold Sub-Lessee harmless
from any and all claims, judgments, damages, penalties, fines, costs, liabilities or
losses including without limitation sums paid in settlement of claims, attorneys’ fees,
consultant fees and expert fees, incurred or suffered by Tenant either during or after
the Sub-Lease term as the result of such release. To the extent such Hazardous
Material becomes comingled with Hazardous Material released by Sub-Lessee or other
parties, nothing in this Sub-Lease shall prevent Sub-Lessor from seeking to recover
costs, expenses or any other damages incurred as a result of the presence of such
Hazardous Material that was released by Sub-Lessee or other parties.

If the presence of any Hazardous Material brought upon, kept or used in or about the
Premises or the property upon which the Premises are located by Sub-Lessee after the
Commencement Date, its employees, officers, agents, servants, contractors, customers,
clients, visitors, guests, or other licensees or invitees, results in any release of any
Hazardous Material on the Premises or the property upon which the Premises are
located, then Sub-Lessee (i) shall promptly disclose the release to Sub-Lessor (ii) shall
be solely responsible, at its sole cost, for promptly remediating the same to the extent
required by Environmental Law and (iii) shall indemnify, defend and hold Sub-Lessor
harmiess from any and all claims, judgments, damages, penalties, fines, costs, liabilities
or losses including without limitation sums paid in settlement of claims, attorneys’ fees,
consultant fees and expert fees, incurred or suffered by Sub-Lessor either during or after
the Sub-Lease term as the result of such release. To the extent such Hazardous Material
becomes comingled with Hazardous Material released by Sub-Lessor or other parties,
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20.

21.

nothing in this Sub-Lease shall prevent Sub-Lessee from seeking to recover costs,
expenses or any other damages incurred as a result of the presence of such Hazardous
Material that was released by Sub-Lessor or other parties.

194  Notwithstanding the foregoing Sections 19.2 and 19.3, and with regard only to the
Tenant Improvements carried out under the Workletter Agreement set forth in Exhibit
C, Sub-Lessor shall be responsible for managing the remediation of any Hazardous
Material that is necessary for the construction of the Tenant Improvements, and such
remediation work shall be included in the Construction Documents, Construction Cost
estimate, construction Budget, Work Schedule and other appropriate documentation
called for by the Workletter Agreement. Sub-Lessee shall reimburse Sub-Lessor for
the actual costs of all remediation that is necessary for the Construction of the Tenant
Improvements, which costs shall be part of the Cost of Work governed by the
Workletter Agreement.

19.5  The provisions of this Article 19 shall survive expiration or earlier termination of this
Sub-Lease.

Waiver of Subrogation. Sub-Lessor and Sub-Lessee agree that they shall not make a claim
against or seek recovery from the other for any loss or damage to their property, or the property
of others, resulting from fire or other hazards covered by fire insurance and each hereby
releases the other from any such claim or liability regardless of the cause of such loss or
damage so covered by insurance. In the event of any increased cost or impairment of ability to
obtain such insurance, the party suffering such increased cost or impairment may terminate
such waiver and release upon written notice to the other party hereto.  Such waiver is
conditioned upon the parties having had their respective insurance companies issue a policy or
endorsement providing that the waiver or release of subrogation rights shall not adversely
affect or impair such policies or recovery by the insured thereunder.

Eminent Domain. Should the Sub-Lease Premises or any portion thereof be taken for public
use by right of eminent domain with or without litigation, any award for compensation and/or
damages, whether obtained by agreement prior to or during the time of trial, or by judgment or
verdict after the trial, applying to the leasehold estate created hereby other than that portion of
said award, if any, based upon a taking of the Sub-Lessee's leasehold improvements or fixtures,
shall belong and be paid to Sub-Lessor, and Sub-Lessee hereby assigns, transfers, and sets over
to Sub-Lessor all of the right, title, and interest which it might otherwise have therein. In the
event that the portion of the Sub-Lease Premises so taken shall be more than twenty-five
percent (25%) of the entire area leased by Sub-Lessee, Sub-Lessee shall have the option, to be
exercised by written notice given to Sub-Lessor within thirty (30} days after the date of notice
of taking, to terminate this Sub-Lease or relocate. If either less or more than twenty-five
percent (25%) of the Sub-Lease Premises is taken and the Sub-Lessee does not elect to
terminate as herein provided, the Base Rent and Sub-Lessee’s pro rata share of Operating
Expenses thereafter to be paid shall be reduced in the same proportion as the amount of leased
floor space is reduced by such taking, and Sub-Lessor shall make such reconstruction of the
Sub-Lease Premises as may be required.
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22. Default. Following the Commencement Date, the occurrence of any one or more of the
following events shall constitute a “Default” by Sub-Lessee and shall give rise to Sub-
Lessor’s remedies set forth in Section 23 (below): (i) failure to pay when due all or any
portion of Base Rent or Additional Rent, if the failure continues for three (3) business days
after written notice to Tenant; (ii) failure to observe or perform any term or condition of this
Sub-Lease other than the payment of Base Rent or Additional Rent, unless such failure is
cured within a reasonable period of time following notice thereof, but in no event more than
thirty (30) days following notice from Sub-Lessor (provided, if the nature of Sub-Lessee’s
failure is such that more time is reasonably required in order to cure, Sub-Lessee shall not be
in Default if Sub-Lessee commences to cure promptly and thereafter diligently prosecutes
such cure to completion); (iii) failure to cure immediately upon notice thereof any condition
which is hazardous or interferes with the operation or leasing of the Property, or may cause
the imposition of a fine, penalty or other remedy on Sub-Lessor or its agents or affiliates; (iv)
abandonment and vacation of the Sub-Lease Premises (failure to occupy and operate the Sub-
Lease Premises for ten (10) consecutive days ); (v) any action or non-action that results in
Sub-Lessor being in default under the Master Lease. The occurrence of any of the
aforementioned events of Default shall not under any circumstance excuse or relieve Sub-
Lessee from any of its obligations under this Sub-Lease, including payment of Base Rent and
Additional Rent pursuant to Sections 5 and 6.

23. Default Remedies.

23.1. I Sub-Lessee defaults on its obligations as provided in Section 22, Sub-Lessor shall
have the right without notice or demand (except as provided in Section 22) to pursue
any of its rights or remedies at law or in equity which shall be cumulative with and in
addition to any other right or remedy allowed under this Sub-Lease. Sub-Lessor may
elect to terminate this Sub-Lease and Sub-Lessee’s right to possession, at any time
following a Default and upon sixty (60) days written notice to Sub-Lessee.

23.2. In the event of any such reentry by Sub-Lessor, Sub-Lessor may, at Sub-Lessor’s
option, require Sub-Lessee to remove from the Sub-Lease Premises any of Sub-
Lessee’s property located thereon. If Sub-Lessee fails to do so, Sub-Lessor shall not
be responsible for the care or safekeeping thereof and may remove any of the same
from the Sub-Lease Premises and place the same elsewhere in the Building or in
storage in a public warehouse at the cost, expense and risk of Sub-Lessee with
authority to the warechouseman to sell the same in the event that Sub-Lessee shall fail
to pay the cost of transportation and storage. In any and all such cases of reentry Sub-
Lessor may make any repairs in, to or upon the Sub-Lease Premises which may be
necessary, desirable or convenient, and Sub-Lessee hereby waives any and all claims
for damages which may be caused or occasioned by such reentry or to any property in
or about the Sub-Lease Premises or any part thereof.

23.3. Forbearance by Sub-Lessor to enforce one or more remedies shall not constitute a
waiver of any Default.

24. Default by Sub-Lessor and Sub-Lessee's Remedies.
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25.

26.

24,1, Sub-Lessor’s failure to perform or observe any of its obligations under this Sub-Lease
or to correct a breach of any warranty or representation made in this Sub-Lease within
thirty (30) days after receipt of written notice from Sub-Lessee setting forth in
reasonable detail the nature and extent of the failure referencing pertinent Sub-Lease
provisions or if more than thirty (30) days is required to cure the breach, Sub-Lessor’s
failure to begin curing within the thirty (30) day period and diligently prosecute the
cure to completion, shall constitute a defanlt.

24.2. If Sub-Lessor commits a defanlt that materially affects Sub-Lessee’s use of the Sub-
Lease Premises, and Sub-Lessor has failed to commence to cure such default within
thirty (30) days (or such shorter time as is commercially reasonable in the case of an
emergency threatening imminent harm to persons or property), Sub-Lessee may,
without waiving any claim for damages for breach of agreement, thereafter cure the
default for the account of the Sub-Lessor. Such notice shall include notice of Sub-
Lessee’s plans to undertake the cure if Sub-Lessor does not do so within thirty (30)
days (or less as provided above). The reasonable cost of such cure shall be deemed
paid or incurred for the account of Sub-Lessor, and Sub-Lessor shall reimburse Sub-
Lessee for these costs. Sub-Lessor shall reimburse Sub-Lessee within thirty (30) days
after completion of the cure and invoice to Sub-Lessor itemizing the costs of cure. If
Sub-Lessor disputes either the necessity of the cure or the cost thereof, the matter shall
be settled by arbitration administered by the American Arbitration Association in
accordance with its Rules for the Real Estate Industry before a single neutral arbitrator
of the American Arbitration Association sitting in Seattle, Washington. The arbitrator
shall be a person having at least ten (10) years’ experience and knowledge about
commercial leasing and property management. The arbitration shall be held within
sixty (60) days of Sub-Lessor notifying Sub-Lessee it disputes Sub-Lessee’s cure. The
costs of the arbitrator shall be shared equally by the Parties. The prevailing party shall
be entitled to an award of reasonable attorney’s fees. The arbitrator’s award shall be
final and binding on the Parties.

Holding-Over. If, with Sub-Lessor's written consent, which such consent may be subject to
Master Landlord consent but otherwise shall not be unreasonably withheld, Sub-Lessee holds
possession of the Sub-Lease Premises after the Term of this Sub-Lease or any extension
thereof, Sub-Lessee shall become a Sub-Lessee from month-to-month upon the terms herein
specified, but at a monthly base rent equivalent to 125% of the then prevailing rent payable by
Sub-Lessee at the expiration of the term of this Sub-Lease or any extension thereof and subject
to the continued application of all of the provisions of the Sub-Lease, payable in advance on
the first day of each month.

Surrender of Sub-Lease Premises. At the end of the term of this Sub-Lease or any extension
thereof or other sooner termination of this Sub-Lease, Sub-Lessee will peaceably deliver up to
Sub-Lessor possession of the Sub-Lease Premises in the same condition as received on the
Commencement Date, except for ordinary wear and tear and damage by fire, earthquake, or
force majeure, and Sub-Lessee will deliver all keys to the Sub-Lease Premises to the Sub-
Lessor. In addition, Sub-Lessee at Sub-Lessee's expense will remove Sub-Lessee's goods and
effects and trade fixtures, and those of all persons claiming under Sub-Lessee, and Sub-Lessee
will repair any damage resulting from such removal.
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27.

28.

29.

30.

31.

32.

Costs and Attorney's Fees. If, by reason of any default or breach on the part of either party in
the performance of any of the provisions of this Sub-Lease, a legal action is instituted, the
losing party agrees to pay all reasonable costs and attorney's fees in connection therewith. It is
agreed that the venue of any legal action brought under the terms of this Sub-Lease will be in
Superior Court of King County, Washington.

Successors and Assigns. All of the agreements, conditions and provisions of this Sub-Lease
shall inure to the benefit of and be binding upon the heirs, executors, administrators, successors
and assigns of Sub-Lessor and Sub-Lessee.

Quiet Enjoyment. Sub-Lessor covenants and agrees that Sub-Lessee, upon performance of all
Sub-Lessee's obligations under this Sub-Lease, shall lawfully and quietly hold, occupy and
enjoy the Sub-Lease Premises during the term of this Sub-Lease without disturbance by Sub-
Lessor or by any person having title paramount to Sub-Lessor's title or by any person claiming
under Sub-Lessor, subject to the other terms and provision of this Sub-Lease and subject to all
underlying leases and other underlying matters of record to which this Sub-Lease is or may
become subject.

Notices. All notices by ecither party to the other shall be in writing and may be delivered
personally or by certified or registered mail to the following addresses:

To Sub-Lessee: King County Facilities Management Division
Attn: Lease Administration
500 Fourth Avenue, Suite 830
Seattle, WA 98104-3279

And to: Office of the King County Prosecuting Attorney
Civil Division
Attn: Timothy Barnes
W400 King County Courthouse
516 Third Ave
Seattle, WA 98104
Fax: 206-296-1091

To Sub-Lessor: Kent Fire Department Regional Fire Authority
Attn: Facilities and Property Management Division Chief
24611 116th Ave. S
Kent, WA 98030
Fax: 253-856-6300

or at such other address as either party may designate to the other in writing from time-to-time.

Time. Time is of the essence of this Sub-Lease and of each and all of the agreements,
conditions, and provisions herein.

Entire Agreement. This Sub-Lease contains all covenants and agreements between Sub-

Lessor and Sub-Lessee relating in any manner to the leasing, occupancy and use of the Sub-

Lease Premises and Sub-Lessee's use of the Building and other matters set forth in this Sub-
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Lease. No prior agreements or understanding pertaining to the same shall be valid or of any
force or effect and the covenants and agreements of this Sub-Lease shall not be altered,
modified or added to except in writing signed by Sub-Lessor and Sub-Lessee.

33. Interpretation - State Law. The titles to Sections of this Sub-Lease are for convenience only
and shall have no effect upon the construction or interpretation of any part hereof. This Sub-
Lease shall be governed by the laws of the State of Washington. Any action at law between
Sub-Lessor and Sub-Lessee shall be filed in the superior court of King County, Washington.

34. Severability. The unenforceability, invalidity, or illegality of any provision of this Sub-Lease
shall not render the other provisions unenforceable, invalid or void.

35. Exhibits. Exhibits A through E attached to this Sub-Lease are fully incorporated into this
Sub-Lease and shall be deemed a part hereof.

36. Anti-Discrimination. Sub-Lessor shall not discriminate on the basis of race, color, marital
status, national origin, religious affiliation, disability, sexual orientation, gender identity or
expression or age except by minimum age and retirement provisions, unless based upon a bona
fide occupational qualification, in the employment or application for employment or in the
administration or delivery of services or any other benefits under King County Code Section
12.16.125. Sub-Lessor shall comply fully with all applicable federal, state and local laws,
ordinances, executive orders and regulations that prohibit such discrimination. These laws
include, but are not limited to, Chapter 49.60 RCW, and Titles VI and VII of the Civil Rights
Act of 1964. Any violation of this provision shall be considered a default of this Sub-Lease
and shall be grounds for cancellation, termination, or suspension, in whole or in part, of the
Sub-Lease Lease and may result in ineligibility for further agreements with King County.

37. MASTER LEASE.

37.1. Receipt and Acknowledgment. Sub-Lessor represents to Sub-Lessee: (a) that Sub-
Lessor has delivered to Sub-Lessee a full and complete copy of the Master Lease and
all other agreements between Landlord and Sub-Lessor relating to the leasing, use, and
occupancy of the Sub-Lease Premises (which may contain redacted business terms})
and (b) that Sub-Lessor has received no uncured default notice from Landlord under
the Master Lease. Sub-Lessor shall not agree to an amendment to the Master Lease
which would have an adverse effect on Sub-Lessee's occupancy of the Sub-Lease
Premises or its use of the Sub-Lease Premises for their intended purpose, without
obtaining Sub-Lessee's prior written approval, which shall not be unreasonably
withheld, conditioned, or delayed. Sub-Lessee represents that it has read and is
familiar with the terms of the Master Lease.

37.2. Master Lease Priority. This Sub-Lease is subject and subordinate to the Master
Lease except for those provisions of the Master Lease which are directly contradicted
by this Sub-Lease in which event the Master Lease is subject and subordinate to the
Sub-Lease. If the Master Lease terminates, this Sub-Lease shall terminate. Sub-Lessor
and Sub-Lessee shall not, by their omission or act, do or permit anything to be done
which would cause a default under the Master Lease. If the Master Lease terminates or
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is forfeited as a result of a default or breach by Sub-Lessor or Sub-Lessee under this
Sub-Lease and/or the Master Lease, then the defaulting party shall be liable to the non-
defaulting party for the damage suffered as a result of such termination or forfeiture.
Sub-Lessor shall exercise due diligence in attempting to cause Landlord to perform its
obligations under the Master Lease for the benefit of the Sub-Lessee.

37.3. Landlord Consent Costs. Sub-Lessee shall reimburse Sub-Lessor for 100% of for
Landlord’s reasonable and customary administrative fees and attorney costs associated
with Landlord’s review and consent to this Sub-Lease under Section 16(e) of the

Master Lease.

IN WITNESS WHEREOQF, the Sub-Lessor and Sub-Lessee have executed this Sub-Lease

on the dates specified below.
SUB-LESSOR:

Kent Fire Department Regional Fire Authority

By: \l-/ﬂn gW@

Date: Q4. /- Z@&Q

STATE OF WASHINGTON)

) ss

SUB-LESSEE:

King County

By:

Anthony Wright, Director
King County Facilities Management
Division

Date:

APPROVED AS TO FORM:

By:

Tim Barnes, Senior Deputy
Prosecuting Attorney

APPROVED BY
AGENCY:

CUSTODIAL

By:

Date:
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COUNTY OF KING )

I certify that signed this instrument, on oath stated that he was
authorized by the King County Executive to execute the instrument, and acknowledged it as the
of King County, Washington to be the free and voluntary act of said County for the uses and
purposes mentioned in the instrument.

GIVEN under my hand and official seal this , day of , 20

NOTARY PUBLIC in and for the State of
Washington residing at
My appointment expires

STATE OF WASHINGTON )
) ss
COUNTY OF KING )

On this day personally appeared before me Jim Schneider, to me known to be the Chief of
the Kent Fire Department Regional Fire Authority that executed the foregoing instrument, and
acknowledged the said instrument to be the free and voluntary act and deed of said municipal
corporation for the uses and purposes therein mentioned and that he was authorized to execute the
said instrument.

/¢

GIVEN under my hand and official seal this _// , day of ,4ﬂ/ LZ

NOTARY PUBLIC in and for the State of
Washington residing at .

My appointment expires” P~ 3-/ "7
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LANDLORD CONSENT

THIS LANDLORD CONSENT TO SUB-LEASE "Consent Agreement"” is entered

into as of the ____ day of 201_, by and among H-P
Properties/Kent Office LLC, a Washington limited liability company, “Landlord,” Kent
Fire Department Regional Fire Authority (“KRFA”), a municipal corporation “Sub-
Lessor,” and King County, a political subdivision of the State of Washington “Sub-
Lessee.”

RECITALS:

Landlord, as landlord, and Sub-Lessor , as tenant, are parties to that certain lease
agreement (the “Master Lease™) dated March 17, 2014 pursuant to which Landlord has
leased to Sub-Lessor certain premises containing approximately 23,805 rentable square
feet (the "Premises") of the “Building,” as described in the Master Lease

Sub-Lessor has exercised Sub-Lessor’s right of first refusal to lease an additional 11,640
rentable square feet in the northwest corner of the Building and an additional 1,759
rentable square feet from Landlord at the same terms and conditions of the Master Lease,
which is not included in the right of first refusal, for a total of 13,339 rentable square feet
“RSF” which shall collectively be defined as the “Sub-Lease Premises”.

Sub-Lessor and Sub-Lessee are about to enter into the foregoing sublease agreement
pursuant to which Sub-Lessor has agreed to sublease to Sub-Lessee approximately
13,339 rentable square feet more fully described in Exhibit A of the Sub-Lease (the "
Sub-Lease Premises") constituting part of the Premises.

Sub-Lessor and Sub-Lessee have requested Landlord's consent to the Sub-Lease.

Landlord has agreed to give such consent upon the terms and conditions contained in this
Agreement.

NOW THEREFORE, in consideration of the foregoing preambles which by this

reference are incorporated herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Landlord hereby consents to the Sub-Lease
subject to the following terms and conditions, all of which are hereby acknowledged and agreed
to by Landlord, Sub-Lessor and Sub-Lessee:

L.

Lease. The parties agree that the Sub-Lease is subject and subordinate to the terms of the
Lease, and all terms of the Lease, other than Sub-Lessor’s obligation to pay Rent, are
incorporated into the Sub-Lease. In no event shall the Sub-Lease or this Consent Agreement
be construed as granting or conferring upon the Sub-Lessor or the Sub-Lessee any greater
rights than those contained in the Lease nor shall there be any diminution of the rights and
privileges of the Landlord under the Lease, nor shall the Lease be deemed modified in any
respect, except as amended in writing,

Insurance and Indemnification. Landlord carries All-Risk Fire Insurance on the Building
and Landlord and Sub-Lessee each hereby waive all rights of recovery against the other and
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against the officers, employees, agents and representatives of the other, on account of loss by
or damage to the waiving party of its property or the property of others under its control, to the
extent that such loss or damage is insured against under any fire and extended coverage
insurance policy which either may have in force at the time of the loss or damage. Sub-Lessee,
shall, upon obtaining the policies of insurance required under this Lease, give notice to its
insurance carrier or carriers that the foregoing mutual waiver of subrogation is contained in this
Consent to Sub-Lease.

SUB-LESSOR: SUB-LESSEE:
Kent Fire Department Regional Fire Authority King County
By: ~Tsm JcouIe@ By:

Anthony Wright
Date: Q4 . (. Zo 'C’ Date:
LANDLORD:

H-P Properties/Kent Office LLC

By:

Date:
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EXHIBIT A

Sub-Lease Premises
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EXHIBIT B

Master Premises

PARCEL NUMBER: 1222049073
NAME: Northwest Corporate Park
SITE ADDRESS: 20811 84™ Avenue South, Kent WA 98032

LEGAL DESCRIPTION:
THAT PORTION OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 12,
TOWNSHIP 22 NORTH, RANGE 4 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
DESCRIBED AS FOLLOWS:

PARCEL A:

COMMENCING AT THE NORTHWEST CORNER OF SAID NORTHEAST QUARTER OF THE NORTHEAST
QUARTER;

THENCE SOUTH 88°14'25" EAST ALONG THE NORTH LINE THEREOF A DISTANCE OF 40 FEET;
THENCE SOUTH 00°55°22” WEST A DISTANCE OF 140 FEET;

THENCE SOUTH 8%°04'38” EAST A DISTANCE OF 933.63 FEET TO THE TRUE POINT OF BEGINNING;
THENCE NORTH 00°55°22” EAST A DISTANCE OF 60.0 FEET;

THENCE SOUTH 89°04'38” EAST A DISTANCE OF 321,29 FEET TQ THE WEST MARGIN OF 84™
AVENUE SOUTH AS ESTABLISHED BY DEED RECORDED UNDER RECORDING NUMBER 7906130667;
THENCE SOUTH 01°13°42” WEST ALONG SAID MARGIN A DISTANCE OF 60 FEET;

THENCE NORTH 89°04°38” WEST A DISTANCE OF 321.29 FEET TO THE POINT OF BEGINNING.

PARCEL B:

THAT PORTION OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 12,
TOWNSHIP 22 NORTH, RANGE 4 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID NORTHEAST QUARTER OF THE NORTHEAST
QUARTER;

THENCE NORTH 88°14°25” WEST ALONG THE NORTH LINE THEREOF A DISTANCE OF 30 FEET TO
THE FORMER WEST MARGIN OF 84™ AVENUE SOUTH;

THENCE SOUTH 01°13°42” WEST ALONG THE SAID FORMER WEST MARGIN A DISTANCE OF 121.56
FEET;

THENCE NORTH 89°04'38” WEST A DISTANCE OF 4.00 FEET TO THE WEST MARGIN OF 84™ AVENUE
SOUTH AS ESTABLISHED BY DEED RECORDED UNDER RECORDING NUMBER 7906130914 AND THE
TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH 89°04'38” WEST A DISTANCE OF 365.03 FEET;

THENCE SOUTH 03°27'21” EAST A DISTANCE OF 127.58 FEET;

THENCE SOUTH 00°55'22” WEST A DISTANCE OF 561.58 FEET;

THENCE SOUTH 89°04'38” EAST A DISTANCE OF 18.61 FEET;

THENCE SOUTH 00°55°22” WEST A DISTANCE OF 60.64 FEET;

THENCE SOUTH 89°04°38” EAST A DISTANCE OF 321.71 FEET TO THE WESTERLY MARGIN OF 84™
AVENUE SOUTH AS ESTABLISHED BY DEED RECORDED UNDER RECORDING NUMBER 8003120368
THENCE NORTHERLY ALONG SAID WEST MARGIN OF 84™ AVENUE SOUTH TO THE POINT OF
BEGINNING.
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PARCEL C:

AN EASEMENT FOR INGRESS AND EGRESS, AS ESTABLISHED BY EASEMENT AGREEMENT
RECORDED UNDER RECORDING NUMBER 20001003001428, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

THOSE PORTIONS OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 1
AND OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 12, ALL IN
TOWNSHIP 22 NORTH, RANGE 4 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID NORTHEAST QUARTER OF THE NORTHEAST
QUARTER OF SECTION 12;

THENCE SOUTH 88°14°29” EAST 40.00 FEET ALONG THE NORTH LINE THEREOF;

THENCE SOUTH 00°55°22" WEST 140.00 FEET:

THENCE SOUTH 89°04°38"” EAST 933.63 FEET;

THENCE NORTH 00°55°22” EAST 60.00 FEET;

THENCE SOUTH 89°04°38” EAST 209.53 FEET TO THE TRUE POINT OF BEGINNING;

THENCE NORTH 00°55'22" EAST 14.78 FEET TO THE BEGINNING OF A NON-TANGENT CURVE
CONCAVE SOUTHEASTERLY HAVING A RADIUS OF 100.00 FEET (A RADIAL LINE TO SAID
BEGINNING BEARS NORTH 70°41°07” WEST);

THENCE NORTHERLY, NORTHEASTERLY AND EASTERLY 106.58 FEET ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 61°03°54";

THENCE NORTH 80°22°47" EAST 24.72 FEET:

THENCE SOUTH 89°34°37 EAST 11.43 FEET TO THE WEST MARGIN OF 84™ AVENUE SOUTH (EAST
VALLEY HIGHWAY);

THENCE SOUTH 00°55°22” WEST 24.93 FEET ALONG SAID WEST MARGIN TO AN ANGLE POINT
THEREIN;

THENCE SOUTH 01°13°41” WEST 27.32 FEET ALONG SAID WEST MARGIN;

THENCE NORTH 85°28°08” WEST 11.27 FEET;

THENCE SOQUTH 80°37°00” WEST 10.33 FEET:

THENCE SOUTH 59°37°41” WEST 22.82 FEET,

THENCE SOUTH 03°57°20” WEST 20.963 FEET TO A POINT WHICH BEARS SOUTH 89°04°38" EAST
FROM THE TRUE POINT OF BEGINNING;

THENCE NORTH 89°04°38” WEST 70.16 FEET TO THE TRUE POINT OF BEGINNING.
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EXHIBIT C

Workletter Aereement

This WORKLETTER AGREEMENT (the “Workletter”) is attached to and made a part of
that certain Sub-Lease Agreement (the "Sub-Lease™) between The Kent Fire Department Regional
Fire Authority (hereinafter called Sub-Lessor), and King County, a political subdivision of the
State of Washington (hereinafter called Sub-Lessee):

The purpose of this Workletter is to set forth how the Tenant Improvements to the Sub-Lease
Premises are to be constructed and designed, who will be responsible for constructing and
designing the Tenant Improvements, and who will pay for the construction and design of the
Tenant Improvements. Sub-Lessor and Sub-Lessee agree as follows:

1. Defined Terms. Unless the context otherwise requires, terms used in this Workletter shall
have the same meaning as such terms in the Sub-Lease. Notwithstanding the foregoing, the
following capitalized terms shall have the meanings set forth below.

"Architect” means Sub-Lessor’s contract architect as approved by Sub-Lessee.
"Budget" has the meaning set forth in Section 2 of this Workletter.

"Building Standard" means the standard materials, finishes and workmanship to be used in the
design, construction and installation of Tenant improvements in the Building.

"Business Day'' means any day other than a Saturday, Sunday or other day on which United
States national banks in Seattle, Washington are authorized or required by law to be closed for
business.

"Construction Contract" means the contract between Sub-Lessor and Contractor for the
construction and installation of the Tenant Improvements.

“Constriction Costs’ means the construction and other construction related costs associated with
the Tenant Improvements.

""Construction Documents' means all plans, specifications and drawings necessary to obtain the
proper permits and construct the Tenant Improvements to the Sub-Lease Premises, which
Construction Documents shall be prepared, subject to Sub-Lessee’s approval, in accordance with
Section 2 of this Workletter.

"Contractor' means the general contractor selected by Sub-Lessor and approved by Sub-Lessee
for purposes of completing the Tenant Improvements.

"Cost of the Work'' means all costs of completing the Work, including the Contractor's fees, sales
taxes, utilities, permits and all other reasonable costs incurred by Sub-Lessor in connection with
the construction of the Tenant Improvements as provided in this Workletter.

“Design Agreement” means that certain agreement entitled “Design and Permitting Agreement

Page 25 of 36



Between King County and Kent Regional Fire Authority” dated November 13, 2015 providing for
Sub-Lessor to commence the design of the Tenant Improvements subject to Sub-Lessee’s
reimbursement of Sub-Lessor’s costs as provided therein, which Design Agreement is attached to
the Sub-Lease as Exhibit E.

"Preliminary Budget' means the preliminary budget for the Work attached hereto as Exhibit C-
1 which shall be the basis for the preparation of the Budget, which shall exclude all costs provided
for in the Design Agreement.

“Project Management Fee” means a fee of $26,000 payable by Sub-Lessee to Sub-Lessor for
managing the projects identified in this Workletter Agreement.

""Sub-Lessee Delay' means any delay that Sub-Lessor may encounter in the performance of the
Work as a result of (i) delays resulting from changes in or additions to the Construction Documents
which are requested by Sub-Lessee after the Construction Documents have been approved
pursuant to Section 2 below, or any changes to the Budget or the Work Schedule after the Budget
and the Work Schedule have been approved pursuant to Sections 2 and 4 below; (ii) delays by Sub-
Lessee in the timely submission of information (including its approval of the Construction
Documents, the Budget or the Work Schedule) within the time periods provided for in this
Workletter, or the giving of authorizations or approvals within any time limits set forth in this
Workletter or the Work Schedule; (iii) delays due to the postponement of any of the Work at the
request of Sub-Lessee including change orders pursuant to Section 8; or (iv) delays otherwise
attributable to the acts or omissions of Sub-Lessee or its employees, agents or contractors.

"Sub-Lessee's Representative'' means the individual designated by Sub-Lessee as its Tenant
Improvement representative pursuant to Section 10 of this Workletter.

"Substantially Complete’ and '"Substantial Completion" mean the Work is complete to the
extent that Sub-Lessee may reasonably use and occupy the Sub-Lease Premises for the purpose for
which the same were intended, subject to minor details of construction and mechanical adjustments
that remain to be completed by Sub-Lessor (“punchlist items”), as evidenced by issuance of a
Certificate of Substantial Completion executed by the Architect and issuance of a certificate of
occupancy (or other governmental approval permitting the occupancy of the Sub-Lease Premises
by Sub-Lessee) by the local governmental authority.

"Tenant Improvements' means those certain improvements to the Sub-Lease Premises described
in the Construction Documents, which may be modified pursuant to Section 8 below, including all
items of Work, labor and materials, that are utilized directly or indirectly in altering, repairing,
improving, adding to, modifying or otherwise changing the Sub-Lease Premises.

"Tenant Improvement Options and Alternatives'' means those certain additional Tenant
Improvements to the Sub-Lease Premises requested by the Sub-Lessee to be included in the
approved Construction Documents and the approved Budget, subject to reimbursement by Sub-
Lessee to Sub-Lessor as provided in the Sub-Lease.

"Work" means the design, permitting and construction of the Tenant Improvements in accordance
with the Construction Documents.
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"Work Schedule'' has the meaning set forth in Section 4 of this Workletter.

2, Preparation and Approval of Construction Documents: Sub-Lessor and Sub-Lessor’s
Architect have previously contracted to commence the design of Tenant Improvements subject to
the Design Agreement.

Promptly after the mutual acceptance of the Design Agreement, Sub-Lessor and Sub-Lessee will
meet with Architect to prepare the Construction Documents. Sub-Lessee agrees to provide
Architect with such information as Architect may request so that Architect can prepare the
Construction Documents. The Construction Documents and Construction Cost estimate shall be
prepared by Architect and submitted to Sub-Lessee and Sub-Lessor for their review and approval.
Sub-Lessee shall have ten (10) Business Days after receiving the Construction Documents to
approve the Construction Documents and Construction Cost estimate, or disapprove them and
provide Sub-Lessor and Architect with its comments. Upon receipt of Sub-Lessee's comments,
Sub-Lessor will cause Architect to revise the Construction Documents and Construction Cost
estimate, and resubmit the Construction Documents and Construction Cost estimate to Sub-Lessee
and Sub-Lessor. Sub-Lessee shall have five (5) Business Days after receiving the revised
Construction Documents and Construction Cost estimate to either approve the revised Construction
Documents, or disapprove the revised Construction Documents and Construction Cost estimate
and provide Sub-Lessor with its comments. The process outlined in the preceding two sentences
shall be repeated until Sub-Lessor and Sub-Lessee have mutually agreed on the Construction
Documents and the project’s construction Budget. The parties are mutually committed to
completing the Construction Documents and construction Budget on or before the ninetieth (90"
day following execution of the Sub-Lease. Sub-Lessee agrees that Sub-Lessee’s failure to meet the
Sub-Lessee time frames outlined above shall constitute a Sub-Lessee Delay.

3. Tenant Improvements: Tenant Improvements shall include, but not be limited to the
following:

a. Demolition and construction of non-bearing partition walls and associated work to
accommodate the need of the E911 Program Office such as conference, training,
storage, and data equipment rooms. Associated work includes, but is not limited to
carpentry, electrical, mechanical, plumbing, and finish work.

b. Generator, diesel tank, and generator pad installation; generator connection to the Sub-
Lease Premises.

c. Mounting, installation, and connection of roof antennas.

4. Sub-Lessor’s Contractor Bids: Sub-Lessor is subject to public bidding and public works
requirernents under Washington State law. Sub-Lessor shall comply with such laws in procuring
and selecting the General Contractor. Promptly after approval of Construction Documents, Sub-
Lessor will provide Sub-Lessee with Sub Lessor’s bid package which shall be based on the
approved Construction Documents and shall include a Work Schedule. Sub-Lessee shall have five
(5) Business Days to approve or request changes to the bid package and Work Schedule. Once
Sub-Lessee has approved the bid package and Work Schedule, Sub-Lessor will proceed with a
public bidding process.
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5.

Construction of Tenant Improvements: Sub-Lessor shall provide Sub-Lessee with

copies of all bids received and shall identify the lowest responsible bid. Sub-Lessee shall have five
(5) Business days in which to comment or raise any objections to the bids for consideration by the
Sub-Lessor and approve or reject the lowest responsible bid. In the event the Sub-Lessee rejects
the lowest responsible bid identified by Sub-Lessor, Sub-Lessee shall document the basis for its
rejection in writing and provide such documentation to Sub-Lessor. Sub-Lessor shall award the
contract to the lowest responsible bidder that is approved by Sub-Lessee and Sub-Lessor will enter
into the Construction Contract with Contractor and will cause the Tenant Improvements to be
constructed in accordance with the Construction Documents, as the same may be revised in
accordance with Section 8 below.

6.

Amounts Payable by Sub-Lessee:

Sub-Lessor and Sub-Lessor’s Architect have previously contracted to commence the design
of Sub-Lessee Improvements subject to Sub-Lessee’s reimbursement of Sub-Lessor’s costs
pursuant to the Design Agreement.

Sub-Lessee shall pay Sub-Lessor the entire Project Management Fee within 30 days of
approval of this Sub-Lease by the King County Council. Sub-Lessee agrees that the
Project Management Fee may be reasonably increased if the costs of the Work increases
based on the procedures set forth in Section 8 below.

Sub-Lessee shall pay Sub-Lessor for all approved Tenant Improvement Costs and the full
amount of the Project Management Fee. Sub-Lessor shall forward Sub-Lessor’s invoices
for approved Tenant Improvement costs including, without limitation, copies of invoices
and other documentation reasonably requested by Sub-Lessee, for payment by Sub-Lessee
on a monthly basis as bills are presented by vendors and in advance of the Commencement
Date. Sub-Lessee shall pay all invoiced amounts within thirty (30} days of receipt of the
invoice. If Sub-Lessee fails to pay when due any invoiced amounts which Sub-Lessee is
obligated to pay under the terms of this Workletter, the unpaid amounts shall bear interest
at the annual rate of twelve percent (12%). In no event shall the Budget for costs of Tenant
Improvements exceed the mutually agreed upon Tenant Improvement Costs unless the cost
overruns are attributable to Sub-Lessee Delays or Sub-Lessee change orders and Sub-
Lessee shall be informed prior to such delay and prior to awarding a requested change
order that such delays and change orders will result in a cost overrun, and in what
magnitude.

. Sub-Lessee shall pay the full amounts invoiced and shall not offset or adjust any invoiced

amounts.
Acceptance of the Sub-Lease Premises; Effect of Sub-Lessee Delays:

Sub-Lessor will notify Sub-Lessee when the Tenant Improvements are Substantially
Complete. Within three (3) Business Days after receiving such notice, and prior to move-
in of any furniture, fixtures or equipment, Sub-Lessee shall inspect the Sub-Lease Premises
for any deficiencies in the Work. A punchlist of all the deficiencies in the Work shall be
prepared and agreed upon by both Sub-Lessor and Sub-Lessee. Sub-Lessor will correct
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defective items stated in the punchlist which are the responsibility of Sub-Lessor or the
Contractor. If Sub-Lessee does not so provide Sub-Lessor with a punchlist prior to
occupying the Sub-Lease Premises, Sub-Lessee shall be deemed to have accepted the Sub-
Lease Premises and the Tenant Improvements in their then present condition, except for
latent defects not reasonably discoverable upon an inspection of the Sub-Lease Premises.
The existence of minor punchlist items shall not result in a delay or abatement of Sub-
Lessee's obligation to pay Base Rent and Additional Rent or give rise to a damage claim
against Sub-Lessor. Sub-Lessor agrees to complete all punchlist items which are Sub-
Lessor's or the Contractor's responsibility within thirty (30) calendar days after receiving
the final punchlist (or longer if reasonably necessary subject to Sub-Lessor's prompt
initiation of the completion of said punchlist items and continuing good faith efforts to
expeditiously and continuously complete said punchlist items). Sub-Lessor shall provide
for a one (1) year parts and labor warranty for all work covered by Sub-Lessee’s
consideration. Failure of any such work shall be promptly repaired at no cost to Sub-
Lessee.

8. Changes in Work: Sub-Lessee shall have the right to request, in writing, changes to the
Construction Documents and to the Work, subject to Sub-Lessor's reasonable prior approval. Sub-
Lessor shall notify Sub-Lessee in writing of any additional costs and any construction delays
attributable to such change and whether or not Sub-Lessor approves or disapproves of the
requested change. Sub-Lessor may condition its approval of any change on receipt of written
confirmation from Sub-Lessee within five (5) Business Days after receiving Sub-Lessor's notice
that Sub-Lessee will pay the additional cost of making the change and any costs Sub-Lessor will
incur as a result of any delays, which payment shall be made in the manner prescribed in Section 6
herein. If Sub-Lessee fails to deliver Sub-Lessor written notice that it still desires the requested
change within such five (5) Business Day period, Sub-Lessee shall be deemed to have withdrawn
its request for the change. Any construction delays attributable to Sub-Lessee changes shall
constitute Sub-Lessee Delays.

9. Early Entry: With Sub-Lessor's prior written approval, Sub-Lessee and Sub-Lessee's
contractors shall have the privilege of entering into the Sub-Lease Premises prior to the Substantial
Completion of the Tenant Improvements provided that such enfry or work does not interfere with
the construction of the Tenant Improvements by Contractor. All of the terms and provisions of the
Sub-Lease shall be applicable upon such early entry. Sub-Lessee shall be responsible for any
damages to the Building or the Sub-Lease Premises caused by Sub-Lessee or Sub-Lessee’s
Contractor as a result of such early entry.

10.  Tenant Improvement Representative: Prior to the commencement of the Work, Sub-
Lessee shall designate in writing one individual who shall be the Sub-Lessee's Representative
during the Work. Except as provided herein, Sub-Lessor and Contractor shall be entitled to rely on
the decisions of such person regarding the Work (and the decisions of such person shall be binding
upon Sub-Lessee) until Sub-Lessor and Contractor have received written notice from Sub-Lessee
that such person's authority has been revoked. Sub-Lessee’s approval of the final construction
Budget, Construction Documents, the Work Schedule and change orders, as provided herein, shall
be provided in writing by Sub-Lessee’s Leasing Manager.

11.  Disputes: Sub-Lessor and Sub-Lessee shall act in good faith and deal fairly in performing
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their respective duties under this Workletter. If a dispute arises with respect to design or
construction of the Tenant Improvements, or any obligation of the parties under this Workletter,
including the calculation or allocation of costs, the parties agree to work diligently to resolve the
dispute. In the event the parties cannot resolve the dispute, they may jointly elect to submit the
dispute to mediation with a mutually-agreeable mediation firm located in Seattle, Washington. The
decision of the mediator shall be non-binding and shall not constitute a condition precedent to
having such dispute decided in a coutt.

12.  Additional Provisions: This Workletter sets forth the entire agreement of Sub-Lessor and
Sub-Lessee with respect to the completion of the Work. Neither this Workletter nor any of the
provisions contained in this Workletter may be changed or waived, except by a written instrument
signed by both parties. To the extent any of the terms or conditions of this Workletter conflict with
any of the terms or conditions of the Sub-Lease, this Workletter shall control.

Accepted and agreed to:

KING COUNTY KENT FIRE DEPARTMENT
REGIONAL FIRE AUTHORITY
By By u_f:m \.ﬁlﬂway@
Title: Division Director Title: Fire Chief
Date Date O . . ZO’('
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Exhibit C-1

Preliminary Budget

E911 TENANT IMPROVEMENT COST ESTIMATE SUMMARY

Project Name: E-811 Program Office Relocation Project No: 1127706 Date: 33112018
Requesting Agency: DES/OEM/ES 1 Estimater: Denise Thompson

Implementing Agency: FMD Checked by: Jim Burt

Project Scope: Tenant improvements of 11,764 usable square feet {13,308 RSF) of sub-leased space for the

relocation of the E911 Program Office. Space is leased by Kent Fire Department Regional Fire
Authority (KRFA) with E211 as sub-lessee. Sub-lessorto provide 01 Consultant Design and 02.0
Censtruction as Tenant Improvements per the Lease Agreement. This space will serve as a backup
emeargency operating center (ECC) in the event the primary EOC (RCECC) is not operational. This
includes the installation of an emergency generator, radio antenna, and additional telecom networks
necessary to run critical equipment and continue operations.

TOTAL
PROJECT
ELEMENT - DESCRIPTION COST
01 - CONSULTANT DESIGN
Basic A/E Fee axcluding scope within "Design Agreement” 333411
Additional services - Hazardous Materals Survey $1.860

Total 01 - Consultant Design Cost | m,znl

03.0 - CONSTRUCTION - LESSOR

Generator tenant improvements $280.658
Intefor tenant improvements % $403.683
Sales Tax 9.50% of MACC (Check site area) 583141
Building Permit Fees 1.50% of MACC $8.670
Commissioning 0.50% of MACC 350
Project Management - Kent Fire ' $26,000
Total 3.0 - Construction Cost

TENANT IMPROVEMENT COST SUBTOTAL | S?BQ.‘DHI
Less Landlord allowance (50.15/RSF design + (30.07/RSF x 101 mo. lease term”} construction) 506,741
TOTAL TENANT IMPROVEMENT COST $702,333]

*Lease tem based on projected lease commencement in April 2015 with fixed end date of lease August 2024.

Exclusions: Structuraliseismic upgrades; building’s code conformance imgrovemnents including, but not limited to, accessibility, ifefsafety, energy;
building envelope improvements; backflow preventers; building's plumbing/drainage improvements
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Exhibit D

Parking
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Exhibit E

Design and Permitting Agreement

Design and Permitting Agreement
Between
King County
and :
Kent Regional Fire Authority

This Agreement [s made and entered into between King County, a political subdivizsion of the State of Washington
{“County"}, and Kent Fire Department Rogional Fire Authorty, 2 Washington Stata municipal corporation ("KRFA™),
{eollectively, “Partles”), as of tha date it Is fully execited.

A,

1

B.

3

Intreduction and Purpose of Agreement

The County is working with KRFA, through Its representative, Marivather Advisors LLC, to sub-lease spaca held
by KRFA for & County E9L2 Pregram Office to be locatad at Kent Northwaest Corporate Park, with a physical site
address of 20911 247 Avenye South, Kent, WA 08032 and a dapiction of the area proposad to be sub-leasad
attached hereto and incorporated harein as Exhiblr A (“E911 Sub-Lease”).

In anticlpation of entering inte the proposed E911 Sub-Lease, the Parties would [ke to procesd In advance
with the deslgn of the tenant improvements threugh to construction documents and specifications, and with
the submittal of an application for and the obtalning of pevmits for the tenant improvements (*Design snd
Parmitting Work™). This Agreement Is Intendded to allow the Parties to partidpate jolntly and In cooperation
with one another to obtain the Dasign and Permitting Work i to successfully negatiate, execute and
implemant the proposed V1Y Sub-Lease,

This Agreement provides for the Parties to use for thelr mutual benefit the services of an architectural firm to
complete tha Design and Permitting Work for the proposed County £911 Program Office. This work will allow
the Parties to make decisions about the scope end cost of tenant improvements and the terms of the
proposed E911 Sub-lease regarding tenant improvamants,

Agreement

"KRFA will conteact for and manage the Desfan and Permitting Work for the nmar\r tenant h\pruvements for

the County E911 Program Office. .

Subject to review and approval, the County agrees to relmburse KRFA for Design and Permitting Work. The
reimbursament shall be on 2 monthly basis due and payable within 30 days of receipt of an [nvolo2 on KRFA
letterhead signad by KRFA together with coples of all involcas for Design and Permitting Work, provided such
Invnlces szt forth in reasonabie datail the work for which the Involcas seek payment, Tha makimum amount
the County will relmbuise KRFA for undar this Azreement I snn 000 unless the County agrees in writing for
this cap to be exceeded, . '

Inaccordance with chapter 39.80 ACW, KRFA has salected and will confract with Broderick Architects to carry
out the Design and Permilting Work. :

KRFA will regularly consult with the County and allow the County to perticipaze in all meetings, phone calfs and
other communications regarding the Design and Permitling Work. Further, KRFA will obtain the County's

wiltten appraval befora making final declsions ons (1) the selection of the architectural firm should it desira to
salect a firm other than Brodarick Architects; (2] the scope of werk for the architectural firm or any changes fo
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that scope of wark; and {3) plans, destgns, petmli submittals and 2ny other refated documents for the tenant
Improvements. Ownership of any plans, drawings desigas, spacifications and other work submitted or which
are speclfied to be delivercd by the architectural firm, whether or not complete, shall be vested in both KRFA,
and the County.

The Partfes acknowledge and agree that while they Intend to negstiate and execute the proposed E9LL Sub-
Luase, it is possible that the Partles will not achiave this goal, In such case, this Agreement will not be affected
by the fallure to reach agreement on 9113 Sub-lesse. Furthar, tha Parties acknowledge and agree thatno
construction shall be commenced pursuant to this Agreement, but rather that such canstruction work wolld
be carried out under the terms of an executad E911 Sub-Lease that has been apgproved by ordinance by the
King County Council,

This Agreement shali terminate upon the earlier of the completion of the Design and Permitting Work or thirly
{30) days efter either Party provides written notice to the other that it no longer desires to carry out the
proposed BOL1 Sub-Leasa, If this Agreement is terrrinated by the Counity priar to execution of the 311 Sub-
L.ease, any expenses Incurred and not yet reimbursod by the County for Design and Permitting work prior to
the notice of termination shail be reimbursed by the County. |f this Agreement is terminated by KRFA prior to
execution of the E911 Sub-Lease, any expenses incurred and not yet reimbursed by the County for Design and
Permitting work arier to the notice of termination shall not be relmbursed by the County.

in furtherance of the Parties’ intent ko participate Jointly and in cooparation with one another to successfully
negotiate, execute and implement the proposed E911 Sub-Lease, and until such time as the proposed E3i1
Sub-Lease s fully axecuted or either Party provides written notice to the other that It nio lenger desireste
cerry out the proposed E211 Sub-Lease, KRFA grants to the County the first right to the space belng
considered for the E911 Sub-Lease, agrees not ta market the property to other potential sub-essors, and
agreses to negotlate the tarms of the antidpsted E911 Sub-Leasa In good faith.

Indemnification and Insurance

To the maximum extent permitted by faw, each Party shali defend, Indemnify and hold hasmless the other
Party, and all of its officers, employzes, and aggents, from any and all clalms, demands, sults, actions, fines,
penalties, and Hability of any kind, induding injuries to persons or damages to property, which arise outof or
are related to any negligent acts, errors, omissions of the indemniying Party and its officers, employees,
agenks, contractors, and consultants in performing obligations under this Agreement. Provided, that if any
such damages and Infuries to persons or property are caused by or result from the concurrent negligence of
KERA or Its officers, employees, agents, contractors, and consultants and the County or its offlcers, employees,
agents contractors, and consultants, each Party’s obligation hereunder applies only to the extent of the
negligence of siich Party or its officers, employees, sgents, contractors end consultents.

The foregolng indemnity is spadfically and expressiy intended to constitute a walver of pach Party"s Iimmunity
under Industrial insurance, Title 51 RCW, as respects the other Party only, and only to the extent necessary to
provida the indemnified Party with a full and complete indemnity of daims made by the indemaitor’s
employeas, This waiver has been mutually negotiated,

KAFA shalt require that any contractor maintain minimum Insurante as specified befow, and other insurance as
miay bo requlred with prudent limits of liability as established by KRFA risk assessment. Contractor's general
end automobile ability insurance and other liability insurance as may be required shall incude King County
and its officers, officlals, agents and employaes as 2n additional Insured.
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Generg| Lizbility: 51,000,00 combined slngle Imit par occurrerice for bodily injury, personal injury and
property darmpge, and for thoss polices with aggregate limits, a 52,000,000 aggregate limit,

Autemoblle Liability: $1,000,000 cambined single Bmit per accidant far bodily injury and property damage,
Frofessional Liabllity, Errors and Omissions: $1,000,000 Per Clalm and in the th. '

Workers' Comgpensation: Statutory requirements of the State of residency, and

Employers' Lishility or "Stop Gap” coveragd: $1,000,000,

The provisions of this Sectlon shall survive any termination of this Agreement.

D. Contacts

For County: For KRFA!

Dentse Thompson, Praject Manager Bt Pawlak, Division Chief

Facilities Management Divislon Yont Flre Department RE4

Capital Planning & Developmant 24511 116" Avenue SE

500 Fourth Avenue, Room 820 Kent, WA 9E030

Seattle, WA 98104 253-855-4405

206-477-9394

Stephanie Goffin, Leasing Agent

Faclities Management Division

Real Estate Sepsices

500 Fourth Awenue, Room 800

Seattle, WA 98104

206-a77-9430

E. General Terms

1. This writing {Including the Exhibit attachad hereto) constitutes the entive agreement of the Partles with
respect to tha subject matter herzof and may not be modified or amended except by a written agreement
speciflcally rélerring to this Agreement and slgned by the Partlas.

2. This Agreement is solely for the benefit of the Parties hereto and gives no right to any other person or enfity.
to joint venture or partnership is formed as a result of this Agreement. No employaes or sgents of one Parly
or its contractors or sbcontractors shall be deemed, or represent themsalves to be, employees, agents,
contractors, orsubcontractors of the other Party,

3. Each Party shall comply, and shali ensure that its contractors and subcontraciors, if any, comply with a|

foderal, state and local laws, regulations, and ordinances, induding without Bmitation chapter 33,80 ROW,
applicabla to the work and services to be performed under this Agreement,

This Agraemant shall be Interpreted in accordance with the laws of the State of Washington, without
reference lo ite conflicts of law rulas or cholca of law provislons, The Superior Court of King County,
Washington, located in Seattle, Washingtan, shall he the venue for sy legal action srising out of or related to
this Agreement.
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In Wimeswheuof, the parties hereto have caused this agreement to be executed by their respective
mprase'lﬂatlve.

&; ' | Vi Aﬁ/ TS
Date

of Emerggicy Managemint

AL | 1/ishs
Antiohy w:!;‘]-illbﬁ'/e@r, Facllities Management Bivision ‘ / Dath

{ /
xe.-i;ﬂ;m;pu ent RFA

T Seesljed /H.0F =obs
Jint Schnelder, Fire Chilef, Kent Fire rtment RFA Date ’

e (welc g [ 3]s

Pete Ramels, Senior Deputy Prosecuting Attorney
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