
KING COUNTY 1200 King County Courthousc

516'l'hird Avenue

Seattle, WA 98104

Signature Report
Kîng County

February 13,2017

Ordinance 18453

Proposed No.20l6-0383.1 Sponsors Upthegrove

1 AN ORDINANCE authorizingthe execution of a new lease

2 to support the operations of the department of information

3 technology.

4 STATEMENT OF FACTS:

5 1. The facilities management division received a request for space in

6 February 201 5 from the department of information technology.

7 2. The department of information technology needed space for the

I purpose of network operations.

9 3. The facilities management division determined in November 2015 that

10 there was not an appropriate county-owned option.

tt 4. The facilities management division determined, through consultation

12 with the department, that leasing was the most cost-effective option for the

13 county.

t4 5. The facilities management division successfully negotiated to lease

1"5 space from BCSP Exchange Property, LLC, located at 821 Second

16 Avenue, Seattle, V/ashington, within council district eight.

17 BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

L8 SECTION 1. The executive is authorized to execute a lease for the property

19 located at 82I Second Avenue, Seattle, V/ashington, with BCSP Exchange Property,

I



20

21.

Ordinance 18453

LLC, substantially in the form of Attachment A to this ordinance, and to take all actions

necessary to implement the terms of the lease.

Ordinance 18453 was introduced on 811512016 and passed by the Metropolitan King
County Council on2ll3l20l7,by the following vote:

Yes: 9 - Mr. von Reichbauer, Mr. Gossett, Ms. Lambert, Mr. Dunn,
Mr. McDermott, Mr. Dembowski, Mr. Upthegrove, Ms. Kohl-Welles
and Ms. Balducci
No: 0

Excused: 0

KING COUNTY COUNCIL
KING COUNTY, V/ASHINGTON

J.J Chair
ATTEST

Melani Pedroza, Acting Clerk of the Council
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APPROVED this l-ùrua\.ror',2rttr",

P County Executive

Attachments: A. Lease Agreement

2
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ATTACHMENT A:

LEASE AGREEMENT
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E¡;.ç"¡,r,sl\çH"-B,p..&PINç

oFFrcE LEASg

This Ofüce Lease (the "Lelse"), dsted as of the date set forth in $¿çtip¡ t of the Summary of Bæic Lease Information (the

"Summary"), below, is made by and between BCSP EXCHANGE PROPERTY LLC, a Delaware limited liability company
("Lrndlord"), and KING COUNTY, a political subdivision of the State of Washington ("Tenanl").

pUMMARY OFBA

TERMS OF LEASE

1,, Date:

2, Prernises#i,rtiô:li:I):

2,1 Building:

2,2 Premises:

Lease Term (A¡ticle 2):

3,1 Length of Term:

3.2 Lease Commencement Date:

3"3 Lease Expiration Date:

4. Base Ren{Álliglsl);

oflease Term Arllual Base Rent

DESCRIPTION

May 16,2016, for reference purposes only-

821 Second Avenue, Seattle, Washjngton 98104, which is located on
the real property more partícularly described on gå!!iþll¡:i*jl,
attached hereto;

Approximately 574 rentable square feet of space located on the
fourth (4ù) floor of the Building and commonly known as Suite
400D, as fi.rrther set forth inft[þ[¿{ to the Office Lease.

Five (5) years.

The date of the full execution and unconditional delivery of this
Lease.

The date irnmediately preceding the fiâh (5ù) anniversary of the
Lease Commencement Þale,

J;

Monthly Installment of Base
Rent

Annual Base Rent per Rentable
Square Foot

5" Permitted Use (ÂniÈlcl):

Security Deposit:

Parking:

Address of Tenant ($CSd$¿LlÐ:

9. Add¡ess oflandtord Isettion 2rl.l4):

73108i-o?/wLA

$1,435.00 $30"00

$1,482;83 $31.00

$1,530,67 $32.00

$1,578.50 $33,00

$1,62ó"33 $34,00

Gene¡al offrce use (including use as a conìputer server room), all
consistent with a first-class office building,

$0"00.

None,

King CounÇ, Facilities Managernent
500 Fourlh Avenue, Room 830
Seâttle, Washington 98104
Attention: Manager, Rcal Estate Seryices

7o Beacon Capital Partners, LLC
One Sansome Street, Suite 710
San F-rancisco, CA 94104
Attention: Mr. McClure Kelly

and

7o Beacon Capital Partners, LLC
200 State Street, 5th Iloor
Boston, Massachusetts 02 I 09
Attention: General Counsel

I

a

3

4

$t7,220.00

$t'1,794"00

$r8,368.00

$ t 8.942,00

$19,516"00

6"

1

8.

3712i9.0001 l/5- l6-16/.¡llsew .i" EXCIIAN(;E BI]ILDiNC
lKing Cou(vJ
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10" Broke(s){Seetlonåè,'t8l:

I I, Tenant Improvements:

and

Allen Matkins Leck Gamble Mallory & Natsis LLP
¡ 901 Avenu€ ofthe Stars
Suite 1800
Los Angeles, Califomia 90067
Attention: Anton N. Natsis, Esq.

Colliers Intemational
601 Union Street, Suite 5300
Seattle, Washington 98 l0l 4045

None.

73l08J,07 vLA
373259-0001 l/5- | 6. l6lr¡l/scw -Il-

EXCII¡Í¡'CE BUILDINc
f King CoMLfl
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A,nïfcf[ l: rRÊ$fsÊ,s.¡ntqlÊ{0. fftÕJtCT: 4¡{D COMMPN ÅRËAs

Fft m¡r!i.:Bfiltd¡riË. Prôl0rt.*trd,eâinÍ!ôr,4rÈ0t.

I.rrð¡ rirrl.,Ol¡.üIçllqfüÈ¡,f.if'!ryfii$h,îünãrrl l¡s D¡fa{ltv'Râipgñslblc.

!.1.1 rli¡gf¡ , LanrllordherebyleasestoTenantand'l'enantherebyleasesfromLandlordthepremisesset
forthin$ection2r.loftheSummary(the"Premiscs"); TheoutlineofthePremisesissetforthinE¡Di!!!4attachedheretoandtbe
Premises has the number ofrentablc square feet as set forth inåSdiøí?"! ofthe Summary (which shall not be subject to re-measurement

or modilìcation)" The parties hereto agtee that thc lease ofthe Premises is upon and subject to the terms, covenants and conditions
herein set forth" The parties hereto hereby acknowledge that the purpose of$[|!lt[ is to show lhe approximate location of the

Premises in the "Building," as that term is defÌned in:SglijLblâ below, only, and such Exhibit is not meant to constitute an agreement,

reprcscntation or wâûûnty as to the construction ofthe Premises, the precis€ area thereofor the specific location ofthe "Common Areas,"
as that lerm is defined in $qriiçtr ,1..1.,3ìbelow, or the elements thereofor ofthe accessways to the Premises or tJre "Project," as that term
isdefinedin.,k l*låbelow; TenantherebyacknowledgesandageesthatTenantcurrentlyoccupiesthePremiscspursuanttoan
existing lease with Landlôrd (the "Exisling Lease"), which Existing Lease (i) related to the Prcmises and certain other space leased by
Tenant in thc Building (as more particularly set forth in the Existing Lease) (the "Other Space"), and (ii) by its terms, expired as of
September 30, 2015 (the "Existing Lcase [xpiration Dnte"). In connection with the foregoing, Landlord and Tenant hereby

acknowledge and agl€e that (a) the Existing Lease terminated, with respect to the Other Space only, as ofthe Existing Lease Expiration
Date, (b) the Existing Lease has continued and shall continue in fi¡ll force and effect, rvith Tenant in holdover thereod on a month-to-
month basis, with respect to the "Premises" (as defined in this Lease (and not with respect to the Other Space)), upon the terms ofthe
Existing Lease, until the date immediately preceding the Lease Commencement Date under this Lease (upon which date the Existing
Lease shall terminate), and (c) during the period ofthe Existing Lease following thc Existing Lease Expiration Date and continuing until
the date preceding the Lèase Commenccment Date under this Lease, Tenant shall be obligated to pay monthly Base Rent for the Prcmises

under the Existing Lease jn an âmount equal lo 52,862.34, Further in connection with the foregoing, Tenant further acknowledges and

agre€s that (i) Landlord shall have no obligation to "deliver" the Premises to Tenant, and (ii) except as specilically set f'orth in this l-ea-se,

Tenånt shall continue to accept the Premises in their existing, "as is" condilion and Landlord shall not be obligated to provide or pay for
any improvement work or services relat€d to the improvement of the Premises. Tenant also acknowledges that neither Landlord nor
any agent ofLandlord has made any rcpresentation or wafianty tegardjng the condition ofthe Premises, the Building or the Project or
with respect to ttre suitability ofany ofthe foregoing forthe conduct ofTcnanfs business, except as specifically set forth in this Leasc"

I. 1.2 Tnr-¡¡ildi¡s Én¡l T!è.$i¡iait The Premises âre â part of the building set forth in Stillili&lJ[ of the

Summary(the"Building"). TheBuildingiSpäilofanofficeprojectcurrentlyknownasthe"ExchangeBuilding." Thelemr"Project,"
as used in rhis Lease, shall mea¡ (i) the Building and the Common Areas, and (ii) the land (which is improved with landscapíng and

other improvements) upon which the Building and the Common Areas are located.

I, 1.3 .9on¡mqn Areap. Tenant shall have the non-exclusive right to use in common with olher tenânts in the

Project, and subject to the rules and regulations referrcd to in;ttaþlg I ofthis Lcase, those porlions ofthe Project which are desig.nated

by Landlord, from time to time, for Lrse in common by Landlord, Tenant and any other tenants ofthe Project the "Common Areas"),
The manner in which the Common Areas are mainlained and operated shall be at lhe reasonal¡le discretion ofLandlord and the use

thcrcofshall besubjecttosuchrules,regulationsandreslrictionsasLandlordmaytnakefiomtimetotime" Landlordreservestheright
to close temporarily, rnake alterations or additions to, or change lhe location ofelements ofthe Project and the Common Areas"

ARTICLE2: LEASETERM

The terms and provisions ofthis Lease shall be effective as ofthe date ofthis Lease" The term ofthis Lease (the "Lease Term")
shall be as set forth in:Scation.l,l of the Summary, shall commence on the date set t'orlh in !3glþgàa of the Summary (the "l,ea.re
Comme ncement Drte"), and shall ternrinate on the date set forth in,$ggli{S"!¡¡ of the Summary (the "Le ase Expiralion Drle ") unless

this Lease is sooner terminated as hereinaftcr provitled, Follorving the occuireilce ofthe Lease Comnrencement Date, Landlord may

deliver a notice to Tenant indicating the actual date ofthe occufience ofthe Lease Commenccment Date and the corresponding Lease

Expiration Date, which Tenant shall execute and return to Landlord within tcn ( l0) business days following receipt thereof.

BASERENT

Tenant shall pay, without prior notice or demand, to Landlord o¡ Landlord's agent at the managenìenl office of the Project, or,

at Landlord's option, at such othef plâce as Landlord may from time 1o time designate in writing, by a check for cunency which, at tho

time of payment, is legal tender for private or public debts in the United States of America, base rent ("Basc Rent") as set forth in

Ëgglh[ijlofthesunrmary,payableinequalmonthlyinstallmentsâssetforthingæl;ionlloftheSummary inadvanceonorbeforethe
liist day ofeach and every calendar month during the Lease Term, without anysetoffor deduction whatsoever* Ifany Rent payment

date (including the Lease Conrmencement Date) falls on a day oflhe month other than the first day of such month or ifany payment of
Rent is for a period whjch is shorter than one month, lhe Rent for any Êactìonal monlh shall accrue on a daily basis f'or the period from
the date such payment is due to the end ofsuch calendar month or lo th€ end ofthe Lease Term at a rate per day which is equal to l/365
of'the applicable annual Rent, All other payrnents or adjustments tequired to be made under the lÊrms ofthis Lease that require proration

on a time basis shall be prorated on tlre sat¡e basìs.

ARTlCl.[, C: ÅDDfflOì\.AL RËNTr TENANT'S PAYMENI' OF CER'[^IN TAXES

4"1 $sæ¡elJ¡¡g* all
hereinalìer collectively referred to as the

payments by Tenant, amounts othe¡ than tsase Rent, pursuant to the terms ofthis Lease, are

''Additionnl Rent", and the Base Rent and the Additional Rent are herein collectively refcrred
to as "Rent."

4.2

4.2.1 Tenant shall be liable for and shall pay ten (10) days before delinquency, taxes levied against Tenant's

equipmcnt, l'umiture, fixtures and any other personal property located in o¡ about the Premises, Ifany such taxes on Tenant's equipment,
fumiture, Iixtures and any other personal property are levied against Landlord or Landlord's property or if the assessed value of
Landlord's property is ìncreased by thc inclusion thercin ofa value placed upon such equipment, furniture, fixtues or any othcr personal

73108J 0? \1-A .1.3732i9.000 I l/5.16. l6lr¡Uscrv
EXCHANCË t}I]ILDiNC
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propËrty ånd ifLandtord pays the taxcs based upon such increased assessment, which Landiord shall have the right to do regardìess of
the validity thereofbut only under proper protest ifrequested by Tenant, Tcnant shall upon demand repay to Landlord the tâxes so levied
against Landlord or the proportion ofsuch taxes resulting from such increase in the assessment, as the case may be,

42,2 Ifthe tenar¡t improvements in the Premises, whether installed and/or paid for by Landlord or Tenant and
whether or not affixed to tlre real property so as to become a part thereof are assessed for real property tax purposes at a valuation higher
than the valuation at which tenant improvements conforming to Landlord's "building standa¡d" in other space in the Building are

assessed, then the taxes levied agairut Landlord or lhe propefy by r€ason ofsuch excess assessed valuation shall be deemed to be taxes
levied against personal property ofTenant and shall be governed by the provisions of.,'$gç[i¡gl!;l above,

4 2,3 Notwithstanding any contrary provision herein, Tenant shall pay prior to delinquency any (i) rent tax or sal€s

tax, service tax, transfer tâx or value added tax, or any other applicable tax on the rent or services herein or otherwise respecting this
Lease, (ii) tares assessed upon or with respect to the possession, leasing, operation, manag€ment, mâintenance, alteration, repair, use or
occupancy by Tenant ofthe Premises or any portion ofthe Project; or (iii) laxes æsessed upon this transaction or any document to which
Tcnant is a part¡r creating or transfening an interest or an estate in the P¡emises.

ARTICLE s: .USE OF,PREfrIISES

5.I Permittcd Use., Tena¡rt shall use the Premises solely for the Permittcd Use set forth in $ætio$ å of thc Summary and

Tenant shall not use or permjt ttre Premises or the Project to be used for any other purpose or purposes whatsoever without the prior
written consent of Landlord, which may be withheld in Landlord's sole díscretion,'

5"2 Frohihítcd Uses, Tenant ffrrther covenants a¡rd agrees that Tenant shall not use, or suffer or permit any person or
persons to use, the Premises or any part th€reoffor any use or pufpose contrary to thc provisions ofthe Rules and Regulatìons set forth
in &hi!!!å attached hereto, or in violation of the laws of the United Stât€s of America, the State of Washington, or the ordinances,

regulations or requiremenls of the local municìpal or county goveming body or other lawfrrl authorities having jurisdiction over the
Project) including, without limitation, any such laws, ordinances, regulations or requirements relating to hazardous materials or
substances, as those terms are <Jefined by applicable laws now or hereafte¡ in effecL Tenant shall have no right to install signs, notices,

logos, pictures, names or advertisenìents of any kind on or at the exterior of the P¡emises or any other location in, on or aboul the
Common Areas, Building or Projeot, Any signs, nolices, logos, pictures, names or advertisements which a¡e installed may be removed
without notice by Landlord at the sole expense of Tenant, Tenant shall not do or permit anything to be done in or about the Premises

which will in any way obstruct or idterfere withthe righls ofothertenants or occupants ofthe Building, or ìnjure or annoy thcm or use

or allow the Premises to be used for any improper, unlawful or objectiorable purpose, nor shall Tenant cause, mainlain or permit any
nuisance in, on or about the Premises" Tenant shall compty with, and Tenant's rights and obligations under the Lease and'fena¡lt's use

t¡fthe Premises shall be subject and subordinale to, all recorded easements, covenants, conditions, aÍd restrictions now or hereaÍter

alfecting the Project.

ARTICLE 6: SEBVICES.,{NILUUUXIEü

6,1 St?ndardTep?¡ìt,Ççrviç,qs. Landlordshallprovidelhefollowingservicesonalldays(unlessotherwisestatedbçlow)
duríng the Lease Term,

6,1,1 Subject to limitations imposed by all govemmental rules, regulations and guidelines applicable thereto,
Landlord shall provide heating and air conditioning ("HVAC") lvhen necessary for normal comfort for normal of{ico use in the Premises
from 7:00 A.M. 10 ó:00 P,M. Monday through Friday, and on Saturdays from 9:00 A'M. to l:00 P,M. (collectively, the 'rBuilding
Hours"), except for the date of observation of New Year's Day, President's Day, Independence Day, Labor Day, Mcmorial Day,
Thanksgiving Day, Chrístmas Day and. at Landlord's discretion, other locally or nationally recognized holidays which are obsewed by

other buildings comparable to and in the vicinity ofthe Building (collectively, the "Holidays")"

6"1.2 Landlord shall provide adequate electrical wiring and facilities for connection to Tena¡ls lighting fìxtures
and incidental use equipment, provided that (i) the connected electrical load of the incidental use equipment does nol exceed an average
ofthree (3) watts per rentable square ltrot ofthe Premises during Building Hours, calculatcd on â monthly basis, and thc electricity so

fumished for incidental use equipment will be at a nor¡inal one hundred twenty (120) volls and no eiectrical cìrcujt for the supply of
such incidentai use equípment will require a curent capacity exceeding twenty (20) arnperes, and (ii) the connecled electrical load of
Tenant's lighting fixtures does not excèed ân average ofone (l) v/att per rentable square fbot ofthe Premises during Building Hours,

calculated on a monthly basis, and the electricity so fumished for'fenant's lighting will be at a nominal two hundred seventy-seven (277)
volts, which electrical usage shall be subject to applicable laws and rcgulations, Tenant shall bear the cost ofreplacentent oflamps,
starters and ballasts for non-Building standard lighting {ìxtures within the Pretrises"

6,1,3 l,andlord shall provide city water from the regular Building outlets fbr drinking, lavatory and toil€t purposes

in the Buildings Comnton A¡eas,

6.1,4 Landlo¡d shall provide nonexclusive, non-attended automatic passenger elevator service during the Building
Hours, and shall have at least one elevalor available at all other times, including on the Holiday.s"

6.1.5 Landlord shall provide nonexclusive freight elevator service subject to scheduling by Landlord.

Tenant acknowledges that Landlord shall not providejanitorial services to the Premises.

Tenant shall cooperate fully with Landlord at all tìmss and abide by all regulations and requirements thal Lan<llord may
reasonably prescribe ftrr the proper functioning and protection ofthe HVAC, electrical, mechanical and plumbing systems"

6-2 Overstandurd 'fenant Use. Tenant shall not, without Landlord's prior written consent, use heat-generating machines,
machines other rharr normal fracfional horsèpower offìce machines, or equipment or lighting other than Building standard lights in the
Premises, which may affect the temperature olherwise mainlained by the air conditioning system or increase the water normally

73I08-i^07 VLA
.¡71259-0(lì I l/J. i6. lófi ¡Usw
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fumishedforthcP¡emisesbyLandlordpursuanttorhetermsofi$EEii[¡g!¡loflhisLeæc; IfTenantuseswater,electricity,heatorair
conditioning in excess ofthat supplied by Landlord pursuant to,å¡Ctigü.âl ofthis Lease, Tenant shall pay to Landlord, upon billing,
the aclual cost of such excess consumptìon, the cost ofthe installation, operation, and maintenance of equipment which is installed in

order to supply such excess consumptio[ and the cost ofthe increased wear and tear on existing equipment caused by such excess

consumption; and Landlord may install devices to sepüately m€ter any increased use and in such event 1'enant shall pay the increased

cost directly to Landlord, on demand, ât thÊ rates charged by the public utility company fumishing the sâme, including the cost of
installing,testingandmaintainingofsuchadd¡lionalmeteringdevices, Tenanl'suseofelectrioityshallneverexceedthecapacityofthe
feeders to the Project or the risers or wiring installation, and subjcct to the ternts of$gg[¡g]![l below, Tenant shall not install or use

or permit the installation or use ofany computer or elect¡onic data processing equipnent in the Premises, without the prior written
consent oflandlord. lfTenant desires to use heat, ventilation or air conditioning during hours other than those for which Landlo¡d ís

obligated to supply such utilities pursuant to the terms of&Simj;L of this Lease, Tenant shall give Landlord such prior notice, if any,

as Landlord shatl from time to time establish as nppropriate, ofTenant's desired use in order to supply such utilities, and Landlord shall

suppty such utilitics to Tenant at such hourly cost per zone to Tenant (which shall be treated as Additional Rent) as Landlord shall from
time to time establish,,.Notwithstanding any provision to the contrary contåined in this Lease, Tenant shâll pay to Landlord, Landlord's

standard charge forany services provided to Tenant which Landlord is not obligated to provide to Tenant pursuant to the terms oftltis
Lease"

6,3 l¡içff*.nflçn oit¡¡ri Tenant agrees that Landlord shall not be liable for damages, by abatement ofRent or otherwise,
for failure to fumish or délay in funiishing any service (including telephone and telecommunication services), or for any diminution in
the quality or quantity thereof, when such failure or delay or diminution is occasioned, in whole or in part, by breakage, repairs,

replâcemeflts, or improvements, by any strike, Iockout or other labor troublc, by inabilþ to sesure electricity, gas, water, or olher fuel
at the Building or Project aiìer rcasonablc effort to do so, by any ¡iot or other dangerous condition, cmergency, accident or casuolty

whatsoever, by act or default ofTenant or other parties, or by any other cause beyond Landlord's reasonable control; and such failures

or delays or diminution shall never lre deemed to constitute an eviction or disturbance ofTenanfs use and possession ofthe Premises or
relieve 'l'enant from paying Rent or perfbrming any of its obligations under this Lease; provided, however, that (i) nothing contained

herein shall limit Landlord's liability for personal injury and/or property damage to the extent caused by Landlord's negltgence or wiilful
misconduct, and (ii) nolhing contaíned herein shall alter or modify 'Lenant's rights pursuan¡ to the terms of $gli!!2!:lfu[, below.

Furthermore, I-andlord shall not be liable under any circumstances for a loss ofl or injury to, property or for injury to, or interfêrence

with, Tenant's business, including, without linlitation, loss ofprofits, however occuring, through or in connection with or incidental to
a failure to furnish any ofthe services or utilities as set forth in this ê(isþq.

6.4 Tc¡nnttcrnlniiliußlqbtiorfsiluf¿,ofsirrjlesp,Ë:,Utilitles. lntheeventthatTcnantisprcvcntedfromusing,
and does not use, the Premisès ór any þortion thereo{ as a resuli ofany fäilüre tö þrovide'qerviigtror utilities to llre Premises as required

by this Lease, then Tenant shatl give Landlord notice ofsuch Abatemcnt Event, Bnd ifsuch Abatement Event conlinues for one hundred

eighty(180)daysafterLandlord's receiptofanysuchnotice(the"EligibilityPcriod"),then,alTenant'ssoleremedy,Tenantshallhave
the right to terminâte this L€ase by delivery ofnotice to Landlord (Îhe "Abâtement Evenl Terdr¡nttion Noticc") during the five (5)

business-day period following the expiration ofsuch 180-day period, and shall be eff'ective as ofa date set forth in the Abatement Event
Termination Notice (lhe "Abatement Event Termination Datt"), which Abaternent Event Termination Date shall not be more than

lhirty (30) days following thc delivery of the Abatement Ev€nt Termination Notice"

6.5 T¡ùâälilll¡AgSrilôüi, Subject to the terms of this l,ease (including, without lir¡itation, A¡ticle¡ ? and ! hereof),
Tenant, at its solÊ expense, may install and maíntain a supplemental HVAC system in the Premises for the purpose of servicing 'l'enant's

computer equipment (the "Tenanl HVAC System"), lfrequired for such purpose, Tenant may con¡ect into the Building's condenser

water system, if and to the extent that such connection is otherwise approved by Landlord, which approval shall not be unrea,sonably

withheld,conditionedordelayed, IfTenantconnectsintotheBuilding'scondenserwatersystempursuanttothctermsoftheforcgoing
sentence. (i) Landtord nray install (or require Tenant install), at Tenant's expense, a meter lo measure Tenanl's use ofcondenser water,
and(ii)Tenantshallpayl,andlordfor'lbna¡rt'suseofcondenserwateratl"andlord'sstandardrates. Inaddition,(a)atLandlord'soption,
Landlord may (or may require Tenant), at'lenant's sole cost and expense, separately tneter the electricity utilized by the Tenant HVAC
System,and(b)Tenantshall beresponsibleforthecostofallelectricilyutilizedbythcTenantHVr'\CSystem, Inthoeventthatlhe
Tenant IIVAC System is installed, Tenant acknôwledges that Tenant shall, at Tenant's sole cost and expense, remove the Tenant HVAC
System prioe to the expiration or earlier termination ofthis Lease, repair all damage resulting therefrom, and restore all affected areas

to their condition existing príor to Tenant's installat¡on thereof.

ARTICLE7: BEPAIRS

Tenant shall, at Tenanfs own expense, keep the Premises, including all improvements, fixtures, fumishings, and systems and

equipment thcrcin (including, without limitation, plumbing fixtures and equipment such as dishwashers, garbage disposals, and insta-

hot d.ispensers), and the floor or floors ofthe Building on which the Premises are located, in good order, repair and condition at atl times
during the Lease Term. In addjtion, Tenant shall, at Tenant's own expense, but under thc supervision and subject to the prior approval
ofLandlord, and within any reasonable period oftime specified by Landlord, promptly and adequately repair all damage to the Premiscs

and replace or repair all damaged, broken, or worn fixtures and appurtenances, except for damage caused by ordinary wear and tear or
beyond the reasonable control ofTenant; provided however, that ifI'enant fails to nrake such repairs, Landlord may, but nee<l not, make

such repairs and replac€nents, and Tenant shall pay Landlord the cost thereof, including a percentage ofthe cost thereof(to be uniformly
established for the Building and/or the Project) sufficient to reimbu¡se Landlord for all overhead, general conditíons, fecs and other

costs or expenses arising from Landlord's involvement with such repairs and reptacements forthwith upon being billed for same,

Notwithsranding the foregoing, Landlord shail bc responsible for repairs to the exterior ìryalls, foundation and roofofthe Building, the

structurâl portions ofthe floors ofthe Building, and lhe base building systems and equipment ofthe Building, except to the extent that

such repairs arc rcquired due to the neglígence or wìllful misconduct ofTenant; provided, however, that ifsuch repairs are due to the

¡ugligence or willful misconduct ofTenant, Landlord shall neverthsless make such repairs at'l'enant's expense, or, ifcovered by

Landlord's insurance, Tenant shall only be obligated to pay any deductible in connection thcrowith, Landlord may, but shall not be

required to, enter the Premises ât all reasonable timcs to nrake such repairs, alterations, improvements or adtiitions to the Premises or to
the Project or to any equipnrent located in the Project as Landlord shall desire or deen necessary or as Landlord may be required to do

bygovemmentalorquasi-govemmentalauthorityorcourtorderordecree. Tenantherebywaivesandreleasesanyandallriglttsitmay
have at law or in equity to make repairs at the expense ofLandìord

7]l0SJ_07 ¡rl,À
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ARTICLtr 8: ADDITI0NS Ai.\D ALr{8AT{9NS

LJ Tenant may not make any improvements, alterations, additions or changes to

the premises or uüñechani*t, piumUing ói HV,AC'facilities or systems pertaining to the Premises (collectivel¡ the "Alterations")
without first procuiing the prior written cònsent of Landlord to such Alterations, which consent shall be requested by 'I-enant not less

than tbirty (3ô) days pìior to lhe commencement thereof, and which consent shall not be unreasonably wíth.lteld by Landlord, provided

it shall bó deemed reasonable for Lanrilord to withhold its consent to any Alteration which adversely affects the structural portions or

thesystemsorequipmentoftheBuildingorisvisiblefiomtheexterioroftheBuilding. Notwithstandingtheforegoiog,Tenantshall be

p..ritted to ma[e Àlterations following ten (10) business days notice to Landlord, but without Landlord's prior consent, to the extent

ihat such Alterations are decoratiye only (r',e., installation ofcarpeting or painting olthe Pfemises)'

8,2 ,ltlFÍüüi EÍCðq$f¡l!,tlîn, Landlord may impose, as a condition of its consent to any and all Alterations or repairs of
the premises ot uüäüIiñãÞËñriiêi, zuðh iàquirements as Landlo¡d in its reæonable discretion may deem desirable, including, but not

limited to, the requirement ihat Tenant utilÞe for such purposes only contractors, subconlractors, materials, mechanìcs and suppliers

selected by Tenani from a list provided and approved by Landlord, the requirementthatìipon Landlord's request,'I'€nant shall, at Tenantrs

.*p.nse, iemore such Alterations upon thè expiration or any early tonnination-of the Lease Term" Tenant shall construct such

Alierations and perform such repairs in a good and workmanlike manner, in conformance with any and all applicable federal,_state,

county or municìpal lar,vs, rules and regulitions and pursuant to a valid building permit, issued by the city in which the Building is

located (or other àpplicable govemmental authority), all in conformance with Landtord's constn¡ction rules and regulations; provided,

howevei, that prioi io comrnencing to constn¡ct any Alteration, T'enant shal I meet with Landlord to discuss Landlords design parameters

and code compliance issues- In thô event Tenant performs any Alterations in the Premises which requirc or give rise to goverrunentally

required changes to the "Base Buitding,rt as that term is defined below, thon Landlord shall, at Tenant's expense, make such changes to

the Base Builãing, The ,'Base Bulldlng" shall includc the structural portions ofthe Building, and the public reslrooñs, elevators, exit

stairwells and thõ systems and equipment located in the internal core of the Building on the floor or floors on which ths P¡emises are

located. In performing the work of any such Atterations, Tenant shall have the lvork performed in such m¿nner so ¿s not to obstruct

access to the Project oiany portion lhereof, by any other tenant ofthe Project, and so as not to obstruct the business ofLandlord or other

tenants in the Pioject Tènãnt shall not use (and upon notice frorn Landlord shall cease using) contraôtors, services, workmen, labor,

materials or equipment that, in Landlord's reasonable judgment, woutd disturb labor harmony with thc workforce or trades engagerl in

performing othei work, labor or services in or about the Building or the Common Areas" 
_.ln 

addition to'lenânt's obtigations under

hlidtgj! ðfthir Lea.., Tenant shall deliver to the Project construction mânager a reproducíble copy ofthe as built" drawings ofthe
Ãilãations a. ry"ll as all permits, approvals and other documents issued by any govemmental agency in conneclion with the Alterations,

8"3 ,P¡y¡ltrÀlfoi;If,uirro*tnlq#r Tenant shall (i) corrply with Landlord's requirements for frnal lien releases and waivers

in connection withTõñiËïfrffiñiTÑ wóìü ió contractors, and (ii) sign Landlord's standard contractor's rules and regulations. Tenant

shall reimburse Landlord for Landlord's reasonable, aclual, out-of-pocket costs and expenses actually incuned in connection with

Landlord's review of any Alterations.

8;4 €on¡t¡,$rliqR;t*nr,*qs,i; In addition to the requirements of'¡$¡¡igffi'of this Lease, in the event that Tenant makes

any Alterations, prñr tõlñe c."t¡n*nôôiìent of such Alteralions, 'l'enant shaìl provide Landlord with evídence that Tenant canies
,'Suit¿e¡s All Ri;k" insurance in an amount approved by Landlord covering the construction ofsuch Alterations, and such other

insurance as Landlord may reasonably require, it being understood and agreed that all of such Alterations shall be insu¡ed by Tenant

pursuanttoAftislstqoftúisLeaseimmediatelyuponcompletionihereof Inaddition,Tenant'scontrâctorsândsubcontractorsshallbe
iequired to ruçy Commercíal (ieneral Liability Insurance in an amount approved by Landlord and otherwise in accordance with the

requirements of lb¡þþl! of this Lease.

8.5 li{iÀí|$(dlr ffof,Si.tÍ. All Atterations, improvernents, fixtures, equipment and/or appurtenances which may be

installed or placedìiËã[öutìhäÞiemi."r, from time to time, shall be at the sole cost of Tenânt and shall be and become lhe property

of Landtord, except that Tenant may remove any Alterations, improv€ments, fixtures and/or equipment which Tenânt can substantiâte

to Landlor¿ have not been paíd l'or with any Tenant improvement allowance funds provided to Tenant by Landlord, provided 'l'enant

repairs any damage to the Premises and Building caused by such removal and ¡eturns the affected portion ofthe Premises lo a building

ståndard ttnant improved condition as dete¡mined by Landlord' furthermore, Landlo¡d may, by written notice 1o Tenant p¡ior to the

end ofthe Lease ferm, or given follorving any earlier termination ofthis Lease, require Tenant, at Telunt's expense, to remove any

Alterations and/or inrprovements and/or systems and equipmcnt within the Premises and to repair any damage to the Pr€mises and

Building caused by súch removal and retum the affected portion ofthe Premises to a building standard tenant improved condition as

determiied by Landlord" lf'l'enant fails to complete such removal and/or to repair any damage caused by the removal ofany Alterations

and/or improvements and/or systems and equipment in the Premises and retum the affected portion ofthe Premises to a build ing standard

tenant improved condition as ieasonably determined by Landlord, Landlord may do so and may charge the cost thereofto Tenant.

ARTICI,E9:W

'l'enant shall keep the Project and P¡emises free from any liens or encumbrances arising out ofthe work performed, materiâls

fumished or obligations iñcuned by or on behalfofTenant, and shall protect, dcfcnd, indernnif, anrl hold Landlo¡d harmless frot¡ and

against any claimi, liabilities,judgments or costs (ìncluding, without limitation, reasonable attomeys' fees aud costs) arising out ofsamc

oi in conniction therewith- Tenant shall gìve Landlord notice at lcast twenty (20) days prior to the commencement ofany such work

on the premises (or such additional time âs may be necessary under applicable laws) to afford Landlord the opportunity ofposting and

recordingappropriatenoticesofnon-responsibility, Tenantsh¡llremoveanysuchlienorencumbranccbybondo¡otherwisewithinten
( I 0) busineii dáys after notice by LantJiord, and jf Tcnant shall fail to do so, Landlord may pay the amount necessary to rsmovc such

iien or encumbránce, without being responsible for investigating the validity thereof. The amount so paid shall be deemed Additional

Rent under thrs Lease payable upon demand, without limitation as to other remedies available to Landlord under this Lease. Nothing

contained in this Lease súall authÕrizc Tenant to do any act which shall subject Landlord's title to the Building or Premises to any liens

orencumbranceswhethecclaimedbyoperationoflaworexpressorimpliedcontract, Anyclaimtoalienorcncumbranccuponlhe
Burlding or Premises arising in connection with any such lvork or respecting lhe Premises not performed by or at the request ofLandlorrJ

shall binull anr! void, or ãt Lanrllord's Òption shall attach only against Tenant's intercst ln the Premises and shall in all rcspects be

subordinate to Landlord's title to the Project, Building and P¡emises,

731085,0i,4t/LA
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ARTICLE 10: INSTTRANCE

l0,l ,I¡dòrrtnlf¡catiga¡¡d:lVriv¡{, ExcepttotheextentarisingfiomthenegligenceorwillfulmisconductofLandlordor
the "Landlo¡d Parties," as thàt term is dèfincd, below, Tenant hereby assumes all ¡isk ofdamage to property or injury to persons in, upon
or about the Premises from any cause whatsoever (including, but not limited to, any personal injurìes resulting from a slip and fall in,
upon or about th€ Premises) and agrees that, except to the extent arising from the negligence or willful misconduct of Landlord o¡ the
Landlord Pa¡ties, Landlord, its pûrtners, subpartners and their respective offìcers, agents, servants, employees, and independent

contractors (collectively, "Landlord Pariies") shall not be liable for, and are her€by released from any responsibility foq any damage
either to person or property or resulting from the loss ofuse thereo{ which damage is sustained by Tenant or by other persons claiming
tluough Tenanl Subjectto applicable laws, Tenant shall indemni!, defend, protecl, and hold harmless the Landlord Parties from any
a¡d all loss, cost, damage, expense and liability (including without lim¡tation court costs and reasonable attomêys' fees) incuned in
connection \.vith or arising from any cause in, on or about the Premises (including, but not limited tq a slip and fall), any negligence or
wjllful misconduct ofTenant o¡ ofany person claiming by, through or under Tenant, or ofthe contractors, Bgents, servants, employees,
invitees, guests or licensees ofTenant or any such person, in, on or about the Project or any breach of the terms of this Lease, either
during, or, to the extent Tenant shall continue to occupy the Premises, after thc expiration ofthe Lgase'I'erm, provided that the terms of
the foregoing indemnþ shall not apply 10 the extent ofthe negligence or willful misconduct ofLandtord. Landlord shall indemni!,
dEfend, protect, and hold harmless Tenant, its appointed and clected officials, employees, and independent contractors (collectively,

"Tenånt Psrt¡es") from any and all loss, cost, damage, €xpense and liability (inctuding, without limitation, reasonable attomeys' fees)
arising from the negligence or willful misconduct ofLandlord in, on or about the Project, except to the extent caused by the negligence
or willfut misconduct of the Tenant Parties, Notwithstanding anything to ths contrary set forth in this Lease, either partyrs agreement
to indemnif the other parly as set forth in this $ecljon ![! shall be ineffectivê to the extent the matters for which such party agreed to
indemni! the other pafry arc covered by insurance (orself-insurance) required to be canied or maintained by the non-indemnifiing
partypursuanttothisLesse. Further,Tenant'sagreementtoindemni$LandlordandLandlord'sagreementtojndemniÛTenantpursu¡nt
to this Section 10, I are not intended to and shall not relieve any third party insurance carrier of its obligations under policies carried
pursuant to the provisions ofthis Lease, to the extent such policies cover the matters that are subject to the indenrnification obligations;
nor shall they supersede any inconsistent agreement ofthe parties set forth in any other provision ofthis Lease" Should Landlord be

named as a defendant in any suit brought against Tenant in connection with or arising out ofTenant's occupancy ofthe Premises, Tenant
shall pay to Landlord its costs and expenses incur¡ed in such suit, including without limitation, jts actual professional fees such as

reasonable appraisers', ascountants' and altomeys' fees. Tcnant and Landlord each hereby âgrees thal il shall not assert any industrial
insurance immunity rights pursuant to Title 5 I RCW {as the samc may be amended, substituted or replaced) if such assertion would be

inconsisient rvith or otherwise impair Landlord's or Tenanl's, as the case may be, right to intiemnification under this Section 10. I , and,
accordingly, each hereby waives all such'industrial insurance immunity rights, The foregoing waiver of industrial insurancc immunity
rights was specifically negotiated by Landlord and Tenant and is solely for the benefit ofthe Landlord and Tenant, and their successors
and assigns, under the Lease, and is not inlended as a lvaiver ofTenant's or Landlord's rights ofimmuniÇ undcr such industrial insurance
for any other purposes, The provisions ofthis Section !_0. I shall survive the expiration or sooner termination ofthis Lease with respect
to any claims or liability arising in connection with any event occurring prior to such expiration or tcrmination;

I tlttn { -1{ntlór-d¡s t-nflials 'fenant's Initials

10.2 þltirllórdlslfåbll¡tv¡iilj$¡f¡åúd.€û!ndtvl4!grtna!, Landlordshallcarrycommercial general liabilityinsurance
with re.spect to the Building during the Lease Term, and shall further insure the Building and the Project during the Lease Term against
loss or damage due to fire and olher casualties covered within the classification offìre and extended coverage, vandalism coverage and
malicious mischief, sprinkler lcakage, water damage and special extended coverâge (or substantially equivalent coverage)^ Such
coverage carried by Landlord shall be in such a¡nounts, from such companies, and on such other terms and conditions, as Landlord may
from tir¡e t0 time reasonably determine, Additionally, at the optiou of l-andlord, suclr insurance coverage may include the risks of
earthquakes and/or flood damage, tenorist acts and additional hazards, a rental loss endorsement and one or more loss payee

endorsements in favo¡ of the holders of any rnortgages or deeds of trust encumbering the interest of Landlord in the Building or the
ground or underlying lessors ofthe Building, or any portion thereof. Notwithstanding the foregoing provisions ofthis Section 10,2, the
coverage and arnounts of insurance canied by Landlord in connection with the Duilding shall, at a minimum, be cornparable to thc
coverage and a¡nounts ofinsurance which are carried by reasonably prudent landlords ofbuilding comparable to and in the vicinity of
the Building (provided that in no event shall Landlord be required to carry earthquake or terrorism insurance), and Worker's
Compensation and Employer's Liability coverage as required by applicable law Tenant shall, at Tenant's expense, comply with all
insurance company requirements pertaining to the use ofthe Premises, IfI'enanfs conduct or use ofthe Premjses causes any increase
in the premium for such insurance policies then Tenant shall reimburse Landlord for any such increase. Tenant, at Tenants expense,
shall cornply with alt rules, orders, regulations or requirements ofthe Arnerican Insurance Association (formerly the National Board of
Fire Underwriters) and with any sirnilar body.

l0;3 Tenant's Insurancr, Subject to the teÍms ofSection 10.6, below, Tenalt shall rnaintain the following coverages in
lhe following amounts, Landlord makes no representation or warranty to Tenantthat the amounl ofinsu¡ance required to be camied by
Tenont under the terms ofthis Lease is adequate to fully protect 'lenant's interests, Tenant is encouraged to evaluate its insurance needs
and obtain whatever additional types or amounts ofinsurance that it may deem desi¡able or appropriate;

l0-3, I Commercial General Liability Insurance on an occurrence form covering the insured against claims of bodily
injury, personal injury and property damage (including loss ofuse thereof) aising out ofTenant's operations, and contractual liabilities
(covering the performance by Tenant of its indernnity agrecmcnts) including a Broad Form endorsement covering the insuring provisions
ofthis Lease and the performance by Tenant ofthe indemnity agreements set forth ìn Sectìon 10. I ofthis Lease, and including products

and completed operations coverage. for limits oftiability on a pcr location basis ofnot less than:

Bodily Injury and
Property Darnage Liabil ity

$5,000,000 each occurrence

$5,000,000 annual aggregate
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Personal Injury Liability $5,000,000 each occunence
$5,000,000 annual aggegate
0% Insurcd's participation

10.3.2 Physical Damage Insurance covering (i) all ofiìce furniture, business and trade fixtures, offrce equipment,

free-standing oabin€t work, movable partitions, merchamlise and aU other items ofTenant's property on the P¡emises installed by, for,

or at the expense ofTenant, (ii) all improvements which exist in the Premises as ofthe Lease Commencement Date (excluding the Bâse

Buitding), and (iii) all other improvements, âlterations and additions to the Premises (items (ii) and (iii) hereofto te r€fened to be

collectively as the "Tenlnt Improve menls"); Such insurance shall be witten on an "alt risks" of physical loss or damage basis, for the

full replacement cost vûtue (subject to reâsonâble deductible âmounts) new without deduction for depreciation ofthe covered items ånd

i¡1 amounts that meet any co-insurance clauses ofthe policies of insurance and shall include coverage for damage or other loss caused

by fire or other peril including, but not limited to, vandalism and matisious mischiel, thet, tvater damage ofany type, inclutling sprinkler

leakage, bursting or stoppage ofpipes, and exp{osion.

l0;3.3 Worker's Compensation ând EmployeCs Liability or other similar insurance pursuant to all applicable state

and local statutes and regulations'

103 $nÐ,.fiiP"ôlläiai, The minimum lirnits of policies of insurance required of Tenant under this Lease shall in no event

limittheliabitityofTCnantUnd¿rth;sLea^se. Suchinsuranceshall (i)narneLandlord,andanyotherpartytheLandlordsospecifies,æ
an additional insured, including Landlord's nranaging agent, if any (subject to the terms of'[ç¡[iþgþ[; below); (ii) specifìcally cover

the liability assumed by T'enant under this Lease, including, but not limited to, Tenant's oblígations under.&i[íQLl[t of this Lease;

(iii) be issued by an insurance company having a rating ofnot less than A-:X in Eest's lnsurûrce Guide or which is otherwise acceptable

to Landlord and licensed to do business in the State ofWa"shington; (iv) be primary and noncontributory insurance as to all claims

thereunder and provide that any insurance carried by Landlord is excess and is non-contributing with any insurance requirement of
Tenanq (v) bc in fornt and content reasonably acceptâbie to Landlord; and (vi) providc that said insurance shall not be canceled or

coverage changed unless thirty (30) days'prior written notice shall have been given to Landlord and any mortgagee oflandlo¡d. Tenant

shall deliver said policy or policies or certificates thereofto Landlord on or before the Lease Cor¡mencement Date and at least thírly
(30)daysbefbretheexpirationdatesthereof Further,Landlordshallhavetherig¡l,tomtimetotime,torequestcopiesofpoliciesof
Tenant's insurance required hereunder, which Tenant shall thereafter provide withjn ten (10) business days; In the event Tenant shâll

fail to procure sueh insurance, or to dcliver such policies orcertificatc, Landlord may, at its option, procure such policies for the accor,rnt

ofTenant, and the cost thereofshall be paid to Landlord within äve (5) days aiìer delivery to Tenant of bills therefo(

10,5 b¡Ùnqnliin; Landlord and Tenant intend that their respective property loss risks strall be borne by reasonable

insurance carriers io the éxtentâbove provided, and Landlord and Tenant hereby agree to look solely to, and seek recovery only from,

their respective insurance caniers ín the event of a property loss to the extent that such coverage ìs agreed to be provided hereunder"

The parfies each hereby waive all rights and claims against each other for sueh losses, and wsive all rights ofsubrogation oftheir
respective insurers, provided such waiver ofsubrogation shall not affect the right to the insured 10 rccover lhereunder, The parties agree

that their respective insurance policies are now, or shall be, endorsed such that the waiver ofsubrogation shall not affect the right ofthe
insured to recover thereunder, so long as no material additional premium is charged therefor.

l06 Sclf:läiirr¡¡ri. Strbjecttothetermsofthis.Sstíed'1Q,Ê;.Landlordherebyconsentsto'lenant'srighttocomplywith
and satisff att of ttre obligationsiontained in this Article l0 as to maintenance of policies of insurance by acting as a self-insurer as to

the appl icable insurance coverage, so long as Tenant maintains a fully funded Self'-Insu¡ance program as defined in King County Code

221 for the protection and handling ofTenant's liabilities including injuries to persons and damage to property (the ''Selflnsurance
Progrnm"),

10,6"1 Tenant agrees, at its own oxpense, to maintain, lhrough the Self Insurance Program, coverage for all of its
liability exposures under tlrrs Lease, To the extent that there is a material change or tennination of the Selflnsurance Program, Tenant

shall provide notice thereofto Landlord (and shall be required to maintain the policies of insurance required under this Article l0),
Tenant will provide Landlord with a cartificate ofselÊinsurance as adequate proofofcoverage prior lo lhe Lease Commencement Date

and ÍÌom timc to time during the Lease Term upon request by Landlord. Any sclf-insurance shall be deemed to contain all of the terms

and conditions applicable to such insurance as required in this Lease, including, without limitation, a flrll waiver of subrogation;
provided, howcver, that Lândlord acknowledges, agrees and understands that so long as Tenant is selFinsured jn accordance wilh the

terms oflhís Section I 0,ó, Tenant does not have lhe abiÌity to add Landlord as a¡ additíonal insured-

t 0,6,2 If Tenant elects to so self-insure in accordânce with the terms hereot', then \¡iith respect to any claims which
may result ùom incidenls occunirrg during the Lease Term, such self-insurånce obligation shall suwive the expiration or earlier

terminatíon ofthis Lease to the same extent as the insurance required would survive. At all times during the Lease'l'erm, Tenant shall

either (i) self-insr¡re aìl insu¡ance required underthis Leasc, or (ii) carry the policies ofinsurance required under this Lease.

10,6"3 The terms ofthis üç,cliçti 10,$ shall be personal to the'l'enant named in this l,ease and shalt not be applicable
lo any assignee or other Transf'eree"

ARTICLE 11: DANTAGE AND DESTRUçTTPN

t l,I ß,ïonif fif,Dnmcçe ,lo frerqhf* þv L:anrllor4. Tenant shall promptly uotifl Landlord of any damage to the Premises

resulting from firðôi any ôthôr casualty. Ifthe Premises or any Common Areas servìng or providìng access to the Premises shall be

damageã by fire or other casualty, Landlord sh¿ll promptly and ditigently, subject to reasonablÊ delays for insurance adjustment or other

matters beyond Landlord's reasonable control, and subject to all other terms ofthis {$þþ;}1, restore the Ba-se Building and such

Common Areas. Such restoration shall be to substantially the same condition of thc Base Building and the Common Areas prior to the

casualty, except for modifications required by zoning and building codes anrl other laws or by thc holder ofa mortgage on thc Building
or Project or any other modifications to the Cornmon Areas deetncd desirable by l.andlord, rvhich are consistent with the character of
the Project, provided that access lo the Premises and any common restrooms sewing the Premises shall not be materially impaired, In
the event ofa casualty, Tenant shall, at ils sole cost and cxpense, repair any in¡ury or damage to thc Tenant Improvements installed in
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the Premises and shall retum such Tenant Improvements to their origínal condition" Prior to the commencenent ofconstruction, Tenant
shall submít to Landlord, for Landlord's review and approval, all plans, spscif¡cations and working drawings relating thereto, and

Landlord shall select the contractors to perform such improvement work. Landlord shall not be liable for any inconvenience or
annoyance to Tena¡t or its visitors, or injury to 'l'enant's business resulting in any way from such dalnage or the repair thereof; provided

however, that if such fire or other casualty shall have damaged the Premises or Common Areas necessary to Tenant's occupancy, and

the Premjses are not occupied by Tenant as a result thereo{ then during the time al'rd to the ext€nt the Premises are unfit for occupancy,

the Rent shall be abated in proportion to the ratio that the amount ofrentable square feel of the Premises which js unfrt for occupancy

for the purposes permitted under this Lease bears to the total rentable square feet ofthe Premises; provided, however, that in all events

Tenanl's ríght lo ¡ont abatoment pursuant lo this sentence shall terminate as of lhe date which is ¡eæonably determined to be the date

T€nant should have completed repairs to lhe Premises assuming Tenant used reasonable due diligence in connection therewith,

ll.2 l¡r'¡4!prit'!,0pìio¡ þßrp"piq, Notwithstantling the tcrms oftegionllJ of this Lease, Landlord may elect not to
rebuild and/or restore the Premises, Buitding and/or Projec! and instead terminate lhis Lease, by notifling Tenant in wriling ofsuch
termination withín sixty (60) days after the date ofdiscovery ofthe damage, such notice to include a termination date gíving Tenant
sixty (60) days to vacatc the Premises, but Landìord may so elect only ifthe Building or Project shall be damaged by fire or other
casualty or cause, whether or not the Premises are affected, and one or ¡nore ofthe following cond.itions is present (i) in Landlord's
reasonablejudgment, repairs cannot reasonably be completed within one hundred eighty (180) days after the date ofdiscovery ofthe
damage (when such repairs are made without the payment of overtime or other premiums); (ii) the holder of any mortgage on the
Building or Project or ground lessor with respect to the Building or Project sha[[ require that the insurance proceeds or any portion

thereof be used to retire the mortgage debt, or shall terminate the ground lease, as the case may be; (iii) the damage is not fulþ covered

by Landlord's insurance policies; or (iv) the damage occurs during the last twelve (12) months ofthe Leæc Term; provided, however,
that ifLandlord does not elect to terminate this Lease pursuant to Landlordrs termination Iight as provided above, and the repaírs carurot,

in the reasonable opinion ofLandlord, be completed within one hundred eighty ( 180) days after being commenccd, Tenânt may elect,

no earlier than sixty (60) days after the date ofthe damage and not later than ninety (90) days after the date ofsuch damage, to terminate
this Lease by written notice to Landlord effective as ofthe date specified in the notice, which datc shall not be less than thirly (30) days

no¡ more than sixty (60) days after the date such notice is given by Tenant,

I 1,3 iV¡ívrr of ôtatutol]l Pruhlon{. The provisions of this Lease, including this ¡lEigþll.constítute an express

agreement bètween Landlord and Tenant with respect to any ând all damage to, or destruction of, all or arly pârt ofthe Premises, the
Buildíng or the Projecl, and âny statute or regulation ofthe State ofWashington with respoct to any rights or obligations concerning

damagc or dcstruction in the absence ofan express agreament between the parties, and any other statute or regulation, now o¡ hereafìer
in effect, shall have no application to this l,ease or any damage or destruction to all or any part ofthe Premises, the Building or the
Project

ARTICLE 12: NONWAMS

No provision ofthis Lease shalI be deemed waived by either psrty hereto unless expressly waived in a writing signed thereby.
The waiver by either party hereto ofany breach of any term, covenant or condition herein contained shall not be deemed to be a waívei
of any subsequent breach of same or any other term, covenant or condition herein contained. The subsequent acceptance of R€nt
hereunder by Landlord shall not bc dcemed to be a waiver ofany preceding breach by Tcnant ofany term, covenant or condition ofthis
Lease, otlrer than the failure ofTenant to pay the particular Rent so accepled, regardlcss ofLandlord's knowledge ofsuch preceding

breach at the time ofacceptance ofsuch Rent, No acceptance ofa lesser amount than the Rent herein stipulated shall be deemed a

waiver of Landlord's right to receive the lìlll amount due, nor shall any endorsement or stâtoment on any check or payment or any tetter

accompanying such check or payment be deemed an acco¡d and satisfaction, and Landlord may accept such check or payment without
prejudicetoLandlord'srighttorecoverthefuìlamountdue, NoreceiptofmoniesbyLandlordfromTenantafìerlheterminationofthis
Lease shall in any way alter the length ofthe Lease Term or ofTenant's right ofpossession hereunrler, or afler the giving ofany notice
shall reinslate, continue o¡ extend the Leâse Te¡m or affect any notice given Tenânt prior to the receipt ofsuch monies, it being agreed

that after the seryice of notice or the commenccrncnt of a suit, or after final jurlgment for possession of tlte Prernises, Landlord may
receive and colìect any Rent due, and the payment ofsaid Renl shall not waive of affect said notice, suit orjudgmcnt,

ARTICLE I 3: 9ONDEIVINATION

Ifthe whole of any part ofthe Premises, Building or Projecr shall be taken by power ofemiuent domain or condemncd by any
competent authority forany public or quasi-public us€ or purpose, or ifany adjacent property or street shall be so taken or condemned,

or reconfÌgured or vacated by such authority in such m¿nner as to require the use, reconstruction or ¡emodeling of any part of the

Premises, Duilding or Project, o¡ if Landlord strall grant a deed or other instrument in lieu of such taking try eminent domain or
condemnationl Landlord shall have the option to terminate this I.ease effective as ofthe date possession is required to bc su¡rendered to
theauthority. lfmorethantwcnty-fivcpercent(25%)oftherentablesquârefeetofthePremises¡staken,orifaccesstothePremisesrs
substantially impaired, or if Tenant's ability to utilize tb¿ Premises for the Permitted Use on a commercially reasonable basis is

substantially impaired, in each case for a period in excess ofone hundred eighty (180) days, Tenant shall have the option to terminate
this Lease effective as of the date possession is required to be sur¡endered to the authority, Tenant shall not bec¿use of such taking

âsscrt ¿¡ny claim against Landlord or the authority for any compensation because ofsuch taking and Landlord shall be entitled to the

entire award or payment in connection therewith, except that Tenant shall have the right to file any separate claim available to Tenant
for any taking ofTenant's personal property and fixtures belonging to Tenant and removable by Tenant upon expiration ofthe Lease

Tenn pursuant to the terms ofthis Lease, and for moving expenses, so long as such claims do not diminish the award available to
Landlo¡d, ils ground lessor with ¡espect 10 the Building or Project or its mortgagee, and such claim is payable separately to Tenant, All
Rentshallbeapportionedasoflherlateof-suchtc¡mination. IfanypartofthePremisesshallbetaken,andthisLeâseshall notbeso
terminated, the Rent shall be proportionately abated. Notwithstanding anything to the contrary contained in this $¡$gþþ, in lhe cvent
ofa temporary taking ofall or any porlion ofthe Premiscs for a period ofone hundred and eighÇ (180) days or less, lhen this Lease

shall not terminate but the Base Rent and the Additional Rent shall be abated for the period ofsuch taking in proportion to lhe falio that

thc amount ofrentable square feet ofthe Premiscs laken bears to the total rentable square feet ofthe Premises, Landlord shall be entitled
lo ¡eceive the entire arvard made itr connection with any such temporary taking,

7-
731085.07n¡rLA
J732i9400 I lÆ-16- l6/râUscìi

EXCIIANCE BUIf.DINC
lKing Couçl



1 8453

ARTICLE 14¡ +SçIGNMENT AlYp-,pgBLET,Tl\{g

l4,l tr¡¡¡fir¡, Tenant shall not, without the prior written consent of Landlord, assign, mortgage, pledge, hypothecate,

encumber, or permit any lien to attach to, or othcrwise transfer, this Lease or any interest hereunder, permit any assignment, or other
transfer ofthis Lease or any interest hereunder by operation oflaw, sublet the Premíses or any part thereof, or enter into any license or
concession agreements or otherwise permit the occupancy or use ofthe Premises or any part thereofby any persons other than Tenânt
and its employees and contractors (all ofthe foregoing are hereinafter sometimes referred to collectively as "Transfers" and any person

to whom any 'Iransfer is made or sought to be made is hereinaÍìer sometimes ¡eferred to as a "Transfcrte") If Tenant desires Landlord's
consent to any Transfer, Tenant shall notily Landlord inwriting, which notice (the "Transfer Notice") shall include (i) lhe proposed

effective date ofthe Transfer, which shall not be less than thirty (30) days nor more than one hundr€d eighty (180) days aflsr the date

ofdelivery ofthe Transfer Notice, (ii) a description ofthe portion ofthe Premises to be transferred (the "Subjrct Space"), (iii) all ofthe
Ierms ofthe proposed Transfer and the consideration therefbr, including calculation ofthe "Transfer Premium", as that term is defined
in $!&!!ggl43 below, in connection with such'IÌansfer, the name and add¡css ofthe proposed Transferee, and a copy ofall existing
executed and/or proposed documentalion pertaining to the proposed Transfer, including all existing operative documents to be executed

to evidence such Transfer or the agreements incidental or rclated to such Transfer, and (iv) current f¡nâncial statements oflhe proposed

Transferee certifìed by an offrcer, partner or owner thereo{ business c¡edit and personal references and history of the proposed

Transferee and any other information reasonably required by Landlord which wjll enable Landlord to dctermine the financial
responsibi!¡ty, chsracter, and reput¿tion ofthe proposed Transferee, nature ofsuch Transferee's business and proposed use oflhe Subject

Space. Any Transfe¡ made without Landlord's prior written consent shall, at Landlord's option, be null, void and ofno effect, and shall,

at Landlord's option, constitute a default by Tenant under this Lease, Whether or not Landlord consenls to any proposed Transfer,
Tenant shall pay Landlord's reæonable review and processing fees, as well æ any reasonable professional fees (including, without
limitation, attomsys', accountants', architects', enginecrs' and consultanls' fees) incurred by Landlord, wilhin thirty (30) days after written
request by Landlord,

14.2 Lt4dl¡rrdis,,Cgpscnt I-antllord shall not unreasonably wittrhold or delay its consent to any proposed Transfer ofthe
Subject Space to the Tia¡sferse on the terms specified in the Transfer Notice. Without limitation as to other reâsonable grounds for
withholdíng consent, lhe pa¡ties hereby agree that it shall be reasonable under this Lease and under any applicable law for Landlord to

withhold consent to any proposed Transfer wherc onc o¡ mo¡e ofthe following apply:

14,2.1 The Transferee is ofa character or reputåt¡on or engaged in a business which is not consistent with the quality

ofthe Building or the Project;

14"2,2 The Transferee intends to use the Subject Space for purposes whiclr are not pemritted under this Lease;

14,2,3 The Transferee is either a govemmental agency or instrumentality thereofor a non-profit organization, except

to the extent that the proposed govemmental agency or instrumentality, or non-profit, (i) will only utilize lhe Premises purposes permitted
under this Lease, (ii) is ofa character and reputation (and ìvill conduct a business) that is consistent with th€ natwe ofthe building as a

fi¡st class office building project, (iii) will not, in Landlord's reasonable dctermination, adversely affect the Building or Projecl,
Landlord's operation thereof, or its occupants in any manner, including, wjthout limilatiorL in terms of íncreased fbot trafüc and security
concerns, and (iv) does not have the express or implied power ofeminent domain;

14"2,4 the Transferee is not a party of reasonable finsncial wo¡Îh and/or financial stability in light of the
responsibilities to bc undcrtaken in connection with the Transfer on the date consent is requested;

14.2"5 The proposed Transfer would cause a violation ofanother lease for space in the Project, or would give an

occupant ofthe Project a right to cancel its lease; or

14,2,6 Either the proposed Transfercc, or any person or entity which direutly or indirectly, controls, is controlled
by, or is under common control with, the proposed Transferee, is negotiating with Landlord or has negotiated lvith Landlord during thc
six (6) month period immediately preceding the date Landlord receives the 'l'ransfer Notice, to lease space in the Project,

If Landlord consenls 1o any Transfer pursuant to the terms of this,fu!í!i&jæ (and does not exercise any recapture rights
Landlord may havc undeL $*tian,i,t,.l ofthis Lease), Tenant may within six (6) months aÍìer Landlord's consent, but nol later thûn the

expiration ofsaid six-month period, enter into such Transfer ofthe Premises or portion thereof, upon $ubstantially the same terms and

conditions as are set forth in the Transfer Notice l'urnished by Tenant to Landlortl pursuant to åSglip&tgl ofthis Lease, provided that

ifthere are any changes in the terms and conditions from those specified in lhe Transfer Notice (i) such that Landlo¡d would initially
have been entitled to tcfuse its consent to such Transfer under this 8c¡t'ioil,l4.?, or {ii) which would cause the proposed Transfer to be

more favorable to the'liansferce than the terms set forth in'lenant's oriþinal Transfer Notice, Tenant shall again submit the Transfer 10

Landlord for its approval and other action under th¡s .Å$fçlê,. l{ (including Landlord's right of recapture, if any, under $F!i$! 14.4 of
this Lease), Notwithstanding anything to the contrary in this Lease, ifTenant or any proposed Transferee claim.s that Landlord has

unreasona6ly withheld or detãyed its cõnsent under Soclio¡ t4i2 or otherwise has breaihèd òr acted unreasonably under this Ànlcfc,t4-
thei¡ sole remedies shall be a suit for contract damages (other than damages for injury to, or interference with, Tenant's business

including, without limitation, loss of profits, however occurrillg) or declaratory judgmcnt and arr rnjunction for the relief sought, and

Tenant hereby waives all other remedies, including, without limitation, any right at law or equity to terminate this Lease, on its own
behalfand, 1o lhe extent pernritted under all applicable laws, on behalfofthe proposed Transferee.

14.3 Tr¡¡nsfer Prenrium. If Landlord consenls to a Transfer, as a condition thereto which the parties hereby agree is
reasonable, Tenant shall pay to Landlord fifty percent (50%) ofany "Transfer Premiunr," as that term is defined in this tgglign l4.j[,
received by Tenant from sush Transferee. "Transfer Premium" shall mean all rent, additionâl rent or other consideration payable by

such Transferse jn connection with the Transfer jn excess ofthe Rent and Additional Rent payable by Tenant under this Lease during
the term ol the Transfer on a per rentable square foot basis if less than all of the Premises is transferred. ''Transfer Premium" shall

also include, but not be limited to, key money, bonus money or other cash considcration paid by Transferee t0 Tenant in connection
with such Transf'er, and any payment in excess offai¡ market value for services rendered by Tenant to Transleree o¡ lbr assels, fixtures,
inventory, equipment, or furníture transferred by Tenant to'l'¡ansferee in connection with such Transfcr; The detcrmination oflhe
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amount ofLandlord's applicable share ofthe Transfer Premium shall be rnade on å monthly basis as rent or other consideration is

received by Tenant under the Transfer"

t4.4 Lr*dlpfdtt.ggtþ¡! ¡r t? Su*Ltct So¡rç. Notwithstânding ûnything to the contrary.contained in this.*1ilþ-i:14 in

the event Tenant iõäffi[äõãîñffiõfãii' ôi â portion of the Premises, Tcnant shall give Landlord notice (the "Intenlion lo
Transfer Notice") of such contemplated Transfer (whcther or not the contemplated Transferee or the terms of such contemplated

Transferhavebeendetermined). ThelntentiontoTransferNoticeshallspccifltheportionofandamountofrentablesquar€feetofthe
Premises which Tenant intends to Transfer (the "Contemplâtcd Tr¡nsfer Spacc"), lhe contemplated date ofcommencemenl ofthe
Contemplated Transfer (lhe "Contcmplated Effcctive Date"), and the contemptated length ofth€ tcrm ofsuch contemplated Transfer,

and shai.l speciS that such Intention to Transfer Notice is delivered to Landlord pursuant to this ÞtHion $.4 in order to allow Landlord

to elect toiecapture the Contemplated'Iiansfer Space, Thereafter, Landlord shall have the option, by giving written notice to Tenant

within thirty (30) days after receipt ofany Intention to Transfer Notice, to recapture the Contemplated Transfer Space- Such recapture

shall cancci and terminate tlris Lease with respect to such Contemplated Transfer Space as of the Conternplated EffectiYe Date, In the

event ofa recapture by Landlord, iftbis Lease shall be canceled with respect to less than the entire Premises, the Rent reserved herein

shall be proraæd on the basis of the number of rentable square feet retained by Tcnant in proportion to the number ofrentable squarc

feet contàined in the Prcmises, and this Lease as so amended shall continue thereafler in Â.¡ll force and effect" and upon request ofeither
party,thepartiÊsshallexecutelwittenconflrmationofthesame, Iflandlorddeclines,orfailstoelectinatimelymanner,torecapture
iuctr-Contàmp.lated Transfer Space under this $¿eilo+.i4r*, then, subject to the other terms of this Art¡iiô ,14. for a period of nine (9)

months (the ,iNinr Month feiioA"¡ commencìng oir the iast day ofsuch thirty (30) day period, Landlord shall not hâve âny right to

recapture the Contemplated Transfer Space with respect to any Transfer made during the Níne Month Period, provided that any such

Transfer is substantiaily on the terms sct forth in the Intention to Transfer Notice, and provided flrrther thal any such Transfer shall be

subjecttotheremainingtermsofthisftr{iÀle:1{: IfsushaTransferisnotsoconsummated\ryithintheNineMonthPeriod(orifaTransfcr
is sò consummated, thcn upon the eipiration ofthe term ofany Transfer ofsuch Contemplated Transfer Space consummated within
such Nine Month Period), Tenant shall again be required to submit a n€w Intention to Trärlsf€r Notice to Landlord with respect any

contemplated Transtbr, as provided above in this sÊcrioq., i44,r

14.5 Effosl-úI$trs'el. If Landlord consents to a Transl'er, (i) the terms and eonditions of this Lease shall in no way be

deemedtobavebmified,(ii)suchconsentshallnotbedeernedconsenttoanyfurtherTransferbyeitherTenantora
Transferee, (iii) Tenant shall delive¡ to l-andlord, promptly aft€r execution, an original executed copy ofall documentation pertaining

to thc T¡ansfer in form reasonably acceptable to Landlord, (iv) Tenant shall fumish upon Landlord's request a complete statement,

certified by a¡ independent certilied public accountant, or Tenant's chieffinancial officer, setting forth in detail the computation ofany

Transf'er Þremium 1'enant has derived and shall derive from such Transt'er, and (v) no Transfer relating to this Lease or agreement

enteretl into wirh rcspect thereto, whether with or without Landlord's consent, shall relievc Tenant or any guarantor ofthe Lease from

anyliabilityunderthisLease,including,wilhoutUmitâtion,inconnectionwiththeSubjectSpace, IntheeventthatTenantsubleæesall
orãny portion ofthe Premises in accordance with the terms ofthisS¡¡ldgrl¡[ Tenant sha[[ cause.such subtenant to carry and maintain

the sàme insu¡ance coverage tenns and limits as are required ofTenant, in accordance with the tcrms of'Ìi:tiBlE,,I0 ofthis Lease;

Landlord or its authorizetl r€presentativcs shall have the right at all reasonablc tjmes to audit the books, records and papers ofTenant
relatingtoanyTransf'er,andshall havetherighttomakecopiesthereof IftheTransferPremiumrespectinganyTransfershall befound

undersiated,'Ienant shatl, within thirty (30) days after demand, pay the deficiency" and ifunderstated by more than two percent (2%),

Tenant shaìl pay Landlord's costs ofsuch audit.

14,6 0tçurrunecofDcfa.lll. AnyTransferhereundershallbesubo¡dinateandsubjecttotheprovisionsofthisl.,case,and
ifthis Lease shall-ÉEnninated duiing ihe term ofany Transfer, Landlord shall have the rjght ¡o: (i) treat such Transfer as cancelled

arrd repossess the Subject Spacc by any larvful rneans, or (ii) require that such Transferee attom to and recognize Landlord as its landlord

under any sL¡ch Translèr" IfTenant shall be in default under this Lease, Landlo¡d ís hereby irrevocably atrthorized, as'l'enant's agent

and attorney-in-fact, to direct åny Transferee to make all payments under or in conrrcction with the Transfer directly to Landlord (which

L.andlord shall apply towa¡ds Tenant's obligations under this Lease) until such default is cured" Such Transferee shall rcly on any

representation by Landlord that 'Ienant is in default hereunder, without any nled for confirmation thereof by Tenanç (Jpon any

assignment, the àssignee shall assume in witing all obligations and covenants of'lenant thereafter to be performed or obssrved under

this Lease, No collection or acceptance ofrent by Landlord from any Transferee shall be deemed a waiver ofany provision ofthis
.¡$.iicic .l4or the approval ofany Transferee or a release ofTenant from any obligation undef this Lease, whether therelofore or thereafter

accruing. In no event shall Landlord's enforcement of any provision of this Lease against any Transferee be deemed a wâiver of
Landlord's right to enforce any term of this Lease against Tenant or any other pêrson. If ï'enant's obligations hereunder have been

gu¿uarfeed, Landlord's co¡rsent to any Transfèr shall not be effective unlcss the guaranlol also consents to such Transfer.

SURf,ËNDEF ÇF pRËMlsriSr O1Y¡{ARS!|iF AND
REMOVAL OF I'RADE FIXTURES

åsgJs¡.t!å

l5"l S$mE!!!¡,!fflg$e*i" No act or thing done by Landlord or any agent or employee of Landlord during the Lease

Term shall be deñ"d to constiiuté áñ ãcceplance by Landlord of a surrender of the Premises unless such intent is specifrcally

acknowledgerlinwritingbyLandlord. ThedeliveryofkeystothePremisestol,andlordorånyagefioremployeeofLandlordshall not

constitute a surrender oi'the Premises or effect a termination ofthis Lease, whether or not the keys a¡e thereafter retained by Landlord,

and not\ryithstanding such tlelivery Tsnant shall be entitled to lhi retum ofsuch keys at any reasonable time upon request unlil this Lease

shall have been proþerly terminated. The voluntary or other surrBnder ofthis Lease by Tenanl, \¡ihether accepted by Landlord or not, or

a mutual terminãtion hereof, shall not lvork a merger, and at the option ofLandlord shall operate as an assignment to l.,andlord ofall
subleases or subtenancies affecting the Premises or terminate any or all such sublessces or subtenancies.

t5.2 Rtmor¡l o{T¡nsar.P¡úp¡its'ùi T*i¡ltt. Upon the expiration of the Lease f'erm, or upon any earlier termination

ofthis Lease, feirant stralL, su¡jeii'tixhe provisions ofthis AniE;le I1, quit and surrender possession ofthe Premises to Landlord in as

good order anrJ condition as when Tenant took possession and as thereafler improved by Landlord and/or Tenant, reasonable wear and

tear and rcpairs which are specificalty made the responsibility of Landlord hereunder excepted. Upon such expiration or termination,

Tenant shail, rvithoLlt expense to Landlo¡d, remove or cause to be removed from the Premiscs all debris and rubbish, and such items of
furniture, equipment, l¡usiness and t¡ade fixtures, free-standing cabinet work, movable partitions and other articles ofpersonal property

ow¡ed byTenant or installed or placed by Tenant at its cxpense in the Premises, and.such simila¡ articles ofany other persons claiming
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under Tenant, as Landlord may, in its sole discretion, require to be removed, and Tenant shall rÊpair at its own expense all damage to
the Premises and Building resulting from such removal.

ARTICLE 16: HOLDING,PVER

If Tenant holds over after the expiration of the Lease Term or earlie¡ termination thereof, such tenancy shall be a
tenancy-at-suff€rance, and shall not constitute a renewal hereof or an extension for any further term, and in such case Rent shall be

payable at â dâily rate equal to the product of(i) the daily Rent applicable during the last rental period ofthe Lease Term under this

Lease, and (ii) a percentage equel to I 50% during the first two (2) months immediately following lhe expiration or earlier termination

offteLes.seTerm,and200Yolhereafter. Suchtenancyshallbesubjecttoeveryotherapplicableterm,covenantandagreementcontained
herein, Nothing contained in this Article 16 shall be construcd as consent by Landlord to any holding ove¡ by Tcnant, and Landlord
expressly reserves lhe right to require Tenant to sunender possession ofthe Premises to Landlord as provided in this Lease upon the

expiration or other terminâtion ofthis Lease" IfTenant holds over without Landlord's express wtitten consent, and tenders payment of
rent for any period beyond the expiration ofthe Lease Term by way ofchcck (whether directly to Landlord, its agents, or to a lock box)
or wire tronsfer, Tenant acknowledges and agrees that the cashing of such check or acceptance of such wire shall be considered

inadvertent and not be construed as creating a month-to-month lenancy, provided Landlord refi¡nds such payment to Tenant promptly

upon learning that such check hæ been cæhed o¡ wire transfer received- The provisions of this ¡!¡li$þþ shall not be deemed to limit
or constitute a waiver of any other rights or remedies of Landlo¡d provided herein or at lau If Tenant fails to su¡¡ender the Pr€mises

upon the termination or expiration ofthis Lease, in addition to any other liabiliti€s to Landlord accruing therefrom, Tenant shall protect,

dèfend, indemnif and hold Landlord ha¡mless from all loss, costs (including reasonablc attomeys'fees) and liability resulting from
such failure, inctudíng, without limiting the generality ofthe foregoing, any claims made by any succeeding tenant founded upon such

failure to sunender and any lost prolits to Landlord resulting therefiom. Tenant agrees that any proceedings nece$$ary to recover
possession ofthe Premises, whether before or aner expiration ofthe Lease Term, shall be considcred an action to enforce the terms of
this Lease for purposes ofthe awa¡ding ofany attomey's fees in connection therewith,

nsropp$HÆBl¡gcalrg

lVithin ten (10) business days following a request in writing by Landlord, Tenant shall execute, acknowledge and deliver to

Landlord an estoppel certificate, r.vhich, as submitted by Landlord, shall be substantially in the form of$ilílbttC;attached hereto (or
such other form as may bc rcquired by any prospective mortgagee or purchaser ofthe Project, or any portion th€reoÐ, indicating therein
any exceptions thereto that may exist at that time, and shall also contain any other information reasonably requested by Landlord or
Landlord's nìortgagee or prospective molgagee- Any such certifìcate may be relied upon by any prospcctivc mortgagee of purch¿¡ser

ofall or any portion ofthe Projecl.

ARTICLE l8¡ SLIBORDINATION

This Lease shall be subject and subordinate to all present and future ground or underlying leases ofthe Building or Project and

to the lien of any ¡nortgage, trust deed or other encumbranccs now or hereâfìer in force against lhe Building or Project or any part

thereof, if any, and to all renewals, sxtensions, modifications, consolidatiors and replacemenls thereof, and to all advances ¡nade or
hereafter to be made upôn tho security of such mortgagcs or trust de€ds, unless the holders of such mortgages, trust deôds or other
encr¡mbrances, or the lessors under such ground lease or underlying leases, require in writing that this Lease be superior thereto. Tenant

covenants and agrees in lhe event any proceedings are brought for the foreclosure ofany such mortgage or deed in lieu thereof(or if
any ground leasê is t€rminated), tô attorn to the I ienholder or purchaser or any successors theÍeto upon any such foreclosure sale or deed

in lieu thereof(or to the ground lessor), ifso requested to do so by such purchaser or lienholder or ground lessor, and to recognize such

purchaser or lienholder or ground lessor as the lessor under this Lease, provided sush lienholder or purchaset or ground lessor shall
agree to accept this Lease and not disturb 'l'enant's occupancy, so long Bs Tenant tinìely pays the rent and observes and performs the

terms, covenants and conditions ofthis Lease to be observed and performed by Tcnaut, Landiord's inte¡est herein may be assigned as

security at any time to any lienholder, Tenant shall, within ten ( t 0) days of request by Landlord, execut€ such ñlrther instruments or
assurflnc€s as Landlord may reasonably deem necessary to evidense or confirm the subordination or superíority ofthìs Lease to any

such mortgages, trust deeds, ground leases or underlying leases. l'enant waives the provisions ofany currsnt or future statute, rule or

law which may give or purport to give Tenant any right or el€ction to terminate or otherwise adversely affecl this Lease and the

obligations ofthe Tenant hereunder in the event ofany foreclosure proceeding or sale,

ARTICLEIg:DW!ûÊiBEÛ!9$!Eå

19"1 åßlfå¿fgÁûtdt, 'l'he occurence of any of the follolving shall constitute a default of th¡s Lease by Tenant:

I 9.1. I Any lailure by Tenant to pay any Rent or any other charge required to be paid under this Lease, or any part

thereol, when due unless such failure is cured within five (5) business days after the date due; or

19"1,2 Except where a specific time period is otherwise set forth for Tenant's performance in this Lease, in which
ever'¡t the failure to perform by Tenant within such time period shall be a default by Tenant under this'$¡äiþ¡¡þ!¡1, any failurc by

Tenant to observe or perfornr any other provision, covenant or condition ofthis Lease to be observcd or performed by Tenant where

such faiture continues for thirty (30) days after written notice thereoffrom Landlord to'Ienant; provided tltat ifthc natu¡e ofsuch default
is such that the sarne cânnot reasonably be cured within a thirly (30) day period, Tenant shall not be deemed to be in default ifit diligently
commences such cure within such period and thereaffec dilìgently proceeds to rectifo and cure such default; or

19.1,3 The failure by Tenant 10 observe or perform according to the provìsions ofJlrliolcS, lTaor l8 ofthis Lease

where such failure continues lb¡ more than five (5) business days alìer notics from l,andlord.

The notice periods provided herein are in lieu of, and not in addition to, any notice periods provrded by larv"

lg,2 Rc¡rqllis:U¡on b¿frutt- Upon thc occurrence ofany event ofdefault by Tenant, Landlord shall have, in add¡tion to
any other remedies avaílable to Landlord at law or in equity (all ofwhich remedies shall be distinct, separate and cumulative), thc option
to pursue any one or morê ofthc folJowing rer¡edies, each and all ofwhich shall be cumulative and nonexclusive, without any notice or
demand whatsoever.
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19,2,1 Terminate this Lease, in which event Tenant shall immediatety sunender the Premises to La¡dlord, and if
Tenant fails to do so, Landlord may, without prejudice to any other remedy which it may have for possession or alrearages in rent, enter

upon and take possession ofthe Premises and expel or remove Tenant and any other person who may be occupying the Premises or any

part thereo{ without being liable for prosecution or any claim or damages therefor; and Landlord may recover fiom 1 enant the following:

(i) The worth at the time of award of the unpaid rent which has been eamed at the lime of such

termìnation; plus

(ii) 'Ihe rvorth at the time of award of the amount by rvhich the unpaid rent which would have been

eamed after termination until the time ofaward exceeds the amount ofsuch rental loss that Tenant proves could have been reasonably

avoided; plus

(iiD The worth at lhe ti¡ne ofawa¡d ofthe amount by which the unpaid rent for the balance ofthe Lease

Term afte¡ the time of award exceeds the amount ofsuch rental loss that Tenant provcs could have been reasonably avoided; plus

(i") Any other âmount necessary to compensate Landlord for all the detriment proximately caused by

Tenant's failure to perform its obligations under this Lease or which in the ordinary course ofthings would be likely to result therefrom,

specifically including, but not limited to, brokerage commissions and advertisìng expenses incuned, expenses ofremodeling the

hemises or any pofion thereoffor a new tenant, whether for the same or a different use, and any special concessions made to obtairr a

new tenant; and

(v) At l.,andlord's election, such other amounts in addition to or in lieu of tho foregoing as may be

permined from time to time by applicable law,

The term "re¡t" as used in this $çg1lqglj.¡f shall be deemed to be and to mcan all sums ofevery nature required to be paid by

Tenant pursuant to the terms ofthis Lease, whether to Landlord or to others. As used in Çedtionþ ll.ZrlliÌ,and (ii). above, the "worth at

the timó ofaward" shall be computed by allorving interest at thc ratp set forth In fl4iclt 2l: öfthis Lease, but in no case greater than the

maximum amount of such interest permitted by law. As used in Ë&lt4äiL*!Íüi}above, the ''worth at the lime of award" shall be

computed by discounting such amount åt the discount rate ofthc Federal Reserve Bank ofSan Francisco at the time ofa\ùard plus one

percent ( l%).

I 9"2.2 lfla¡dlord does not elect to terminate this LeasË on accounl ofâny default by Tenant, Landlord rnay continue

the Lease in effect (whether or not Tenant has abandoned or vacated the Premises) and, from time to time, without terminating this
Lease, enforce all ofits rights atld remedies under this Lease, including the right to recover all rent as it becomes due-

19.2,3 Landlord may re-ent€r and attempt to relet the Premises wíthout terminating this Lease and ¡e¡nove all
persons and property from the Premises (which properly may be rcmoved and stored in a public warehouse or elsewhere at the sole cost

and risk of, and for the account of, Tenant), all without service oftrotice or resort to legal process and without being deemed guilty of
trespass,oranyliabilityofLandlordforanylossordamagewhichmaybeoccasiotredthereby: IfLandlord,withoutterminatingthis
Lease, either (i) elects lo re-enter the P¡e¡¡ises and atlempts to relet the Premises, (ii) takes possession ofthe Premises pursuânt to legal

proceedings, or (íii) takes possession ofthe Premises pursuant to any notice provided by law, thên Landlord may, from time to time,
make such alterations and rcpairs as may be necessary in orde¡ to ¡elet lhe Premises or any pârt thereoffo¡ sucb term or terms (which

may be for a term cxtcnding beyond the Lease Term) and at such rent and other ierms as Landlord jn its reasonal¡le discretion deents

advisable, llpon such reletting, âll rcnt rcceived by l,andlord from such reletting shall be applied, first to the payment of any

indebtedness ofTenant to Landlord (other than for any rent due hereunder); second, to the payment ofany costs and expenses ol
obtaining possession and any such reletting, including the expense ofalterations and repairs, brokerage fces and attomeys' fees; third,
to thc pâym€nt of any rcnt due and unpaid hereunder. If such rents ând any other amounls rcceived from such reletting during âny

month are less thân that to be paid during that nonth by'Ienant, then Tenant shall immediately pay such deficiency to Landlord. No

such rc-entry or taking ofpossession oftlre Premíses by Landlord shall be construed as an election by L¿ndlord to terminate this Lease

unlessanoticeofsuchintcntionisgivenbyLandlordtoTenant. Notwithstandinganysuchrelettingwíthouttermination,l,andlordmay
atanytimethereafterelecttoterminatethísLeasefbrsuchpreviousdefaultr ShouldLandlordatanytimetetminalethi$Leâseforany
clefault, in addition to any other remedies it may have, Landlord shall be entitled to the remedy sct foAh in:l c¡rtío'¡t, 19-2..1 above, and

may ¡ecover alt damages it nray incur by reason ol'such default, including the cost of recovering lhe Premises, reimbursement of any

brokerage fecs incur¡ed by Landlord in connection with this Lsase and all rent (accrued or to accrue during the Lease l'erm) which, at

l,andiord's election, shall be accelerated and be drre in full on demand'

192.4 Landlord shall at all times have the rights and remedi.es (which shall be cumulative with each other and

cumulative and in addition to those rights and remedies available under $gg¡¡ig¡A[![! , ]!!]and 19.2.3, above, or any law or other
provision ofthis Lease), without prior detnand or notice except as requircd by applicable law, to seek any declaratory, injunctive or

other equitable ¡elief, and specifically enforce this Lease, or restrain or enjoin a violation or breach ofany provision hereof

19,3 ,þÞ!gw][þ!.!!' lvvhether or not Landlord elects to terminate this Lease on account of any default by'Ienant, as

set forth in this,;$¡!þl¿[9, Landlord shall have the right to terminate any and all subleases, licenses, concessioru or other consensual

arrangements for þossession enle¡ed into by Tenant and affecting the Premises or may, in Landlord's sole discretion, succeed to Tenant's

interest in such subleases, licenses, concessions or arrangoments. In the event ofLandlord's election to succeed to'l'enanl's intercst ìn
any such subleascs, liccnses, concessions or ûrangements,'l'enant shall, as ofthe date ofnotice by Landlord ofsuch election, have mr

f'urther right to or interest in the rent or other consideration receivable thereunder"

19.4 Effitriù.tó Rtldti: No rc-entry or repossession, repairs, maintenance, changes, alterations and additions, reletting,

appointment ofa receivcr to protect Landlofd's interests he¡eunder, or any other action or omission by Landlord shall be construed as

an election by Landlord to lenninate this Lease or Tenant's right to possession, or to accePt a surrender ofthe Premises, nor shall same

operate to release'I'enant in whole or in part IÌom any ofTenant's obligations hereunder, unless express wrìtten notice ofsuch intention

is sent by l.andlord to Tenant, Tenant hereby irrevocably waives any right otherwise available under any law to redeem or reinstate this

Lease.
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ARTICLE 20: COMPLTANCI WIIII LAq

Tenant shall not do anythíng or suffer anything to be done in or about the Promiscs or the Project which will in any way conflict
with any law, statute, ordinance or other govemmcntal rule, regulation or requirement now in forcs or which may hereafìer bc enacted

or promulgated" At its sole cost and experse,'lenant shall promptly comply with all such govemmental measures, Tenant shall be

responsible, at ie sole cost and expense, to make all alterations to the Premises as are required to comply with the governmental rules,

regulations, requirements or standards described in this Á¡liClglQ.

ARTICLE 2l: LATE CHARGES

Ifany installment ofRent or any other sum due ûom Tenant shall not be received by Landlord or Landlord's designee within
five (5) business days after Tcnant's receipt ofwritten notice from Landtord lhat said amount is due, then'I'enant shall pay to Landlord
a late charge Bqual to flve percent (5%) oft}e overdue amount plus any reæonable attomeys' fees incurred by Landlord by reason of
Tenanls failure to pay Rent and/or other charges when due hereundel The late charge shatl be deemed Additional Rent and the right
to require it shall be in addition to all ofLandlord's other rights anri remedies hereunder or at law and shall not be construed as liquidated
damages or as lirniting Landlord's remedíes in any manner.. In addition to the late charge describcd above, any Rent or other amounts

owing hereunder which are not paid within ten (10) days afrer the date they are due shall bea¡ interest from the date when due until paid

at a rate per annum equal to the lesser of(i) the annual "Bank Prime Loan" rate cited inthe Fede¡al Reserve Stotistical Release Publication
FI"l5, published on the first Tuesday ofeach calendar month (or such other comparable index as Landlord and Tenant shall reasonably

agree upoo if such rate ceases to be pubtished) plus two (2) percentage points, and (ii) the highest rate permitted by applicable law,

iIRTICLË 22: I-AIIDLOßD'S RICHTTO.i$RE DtrTÁULT: T'AYI}TË¡TTS BV'TONÅNT

22,1 ,Ll¡tllóidii:e¡rc, Àll covenants and agreements to be kept or performed by Tena¡t under this Lease shall be

perfomed by Ten¿int at Tenânts sóle cost and expenso and without any reduction ofRent, except to the extent, ifany. otherwise expressly

provided herein, IfTenant shall fail to perform any obligation under this Lease, and such faiture shalI continue in excess oflhe time
allowed under$c¿tib,n.Jâ..tråt above, unless a specific time period is otherwise stated in this Lease, Landlord may, but shall not be

obligated to, make any such pâyment or perform any such act on Tenant¡s part without waiving its rights based upon any default of
Tenant and without releasing Tenant from any obligations hereunder,

22,2 flrt Except as may be specifically provided to 1[re conlrary in this Lease, Tenant shall pay to
Landlord, upon delivery by Landlord to'Tenant ofstatem€nts thcrcfor, sums equal to expenditures reasonably made and obligalions
incurred by-Landlord in connection with the remedying by Landlord ofTenant's defaults pursuant to the provisions ol'iSection2.2.l.
Tenant's obligations under this Sêciioî22.2 shall survive the expiration or sooner term.ination ofthc Lease l'erm,

ARTICLE 23: ENTRY BY LANDLORD

Landlord rese(ves the right at all reasonable tinres and upon reasonable notice to Tenant (except in the case ofan emorgency)

to enter the Premises to (i) inspect them; (ii) show the Prcmíses to prospective purchasers, or to curent or prospective mortgagees,

ground or underlying lessors or insurers or, during the last twelve (12) months ofthe Lease Term, to prospective tenants; (iii) post

notices of nonrespousibility; or (iv) alter, improve or repair the Premises or the Building, or lbr structural alterations, repairs or
ìmprovements to the Building or the Building's systems and equipmenl Notwithstanding anything to the contrary contained in this
.¡$tielu ?], Landlord may enter the Premises at any time to (A) perform services requircd of Landlord; (ts) take possession tjue to any

breachofthisLeasej¡rthemannerprovidedherein;and(C)performanycovenantsofTenantwhichTenantfailstoperform. Landloid
may make any such entri€s without the abatsment of Rent, €xcept as otherwise provided in this Lease, and may take such reasonable

stepsasrequiredtoaccomplishthestatedpurposes" Tenantherebywaivesanyclaimsfordamagesorforanyittjuriesorinconvenience
to or interference wìth Tenanls business, lost profils, any loss of occupancy or quiet enjoyment of the Premises, and any other loss

occasioned thereby. For each ofthe above purposes, Landlord shall at all times have a key with which to unlock ell the doofs ln the

Premises. In an emergency, l,andlord shall have the right to use any means that Landlord may deem proper to open the doors in and to

the Premises, Any enlry into the Premises by Landlord in the manner hereinbefore described shall not be dcemcd to be a forcible o¡

unlawful entry into, or a detainer o{ the Premises, or an actual or constructive €viction ofTenant from any portion ofthe Premises, No
provision ofthis Lease shall be construed as obligating Landlord to perfbrm any repairs, alterations or decorations except as othe&vise

expressly agreed to be performetl by Landlord herein.

ARTICLE 24: MISCELLANEOUS PRQVISI0NS

24.1 faanttlçnntiops. 'lhe words "Landlord" and "Tenant" as used herein shall include the plural as well as the singular,

The necessary gÍamlnâtical changes required to makc the provisions hereofapply either to corporations or partnerships or individuals,
men or womcn, as the case may require, shall in all cases be assumed as though i¡r eaclr case fully cxprcssed" The captions ofArticles
and Sections are for convcnience only and shall nor be deemed to lim¡t, construe, affect or aller the meaning ofsuch Àrticlcs and

S€ctions,

24.2 Biütt¡üu.gtf¡ü. SubjecttoallotherprovisionsofthisLease,eachofthecovenants,conditionsandprovisionsofthis
Lease shall extend to and shall, as the case may require, bind or inure to the benetìt not only ofLandlord and of'I'enanl, but also ofthei¡
respective heìrs, personal rcpresentatives, successors or assigns, provided this clause shall not permit any âssignment by Tenant contrary

to the provisions of $giÉbll of this Lease.

24.3 NoÁia,Rlshti. Norightstoanyviewortolightorairoveranyproperty,whetherbelongingtol-andlordoranyother
person,aregrantedloTenantbythisLease, IfatanytimeanywindowsofthePremisesaretemporarityd¿rkenedorthelightorview
the¡cf¡om is obstructed by reason of any repairs, improvements, maintenance or clcaning in or about the Project, the same shall be

without liability to Landlord and withour any reduction or diminution ofTenant's obligations under this Lcase.

24,4 T¡{n¡f¡r.{[l;¡ndlofdlq f¡ttre¡t Tenant acknowledges that Landlord has the right to transfer atl or any portion of
its intersst in the Pro.iect or Buildìng and in this Lease, and Tenant agrees that in the evetrt of any such hansfer, Landlord shall

automatically be released from all liability under this Lease and'l'enanl agrees to look solely to such transferee for the performance of
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Latrdlord's obligations hereunder after the date oftransfer and such transferee shall be deemed to have fully assu¡ned and be liable for
all obligations ofthis Lea.se to be performed by Landlord, and Tenant shall attom to such transferee,

24-s
thereto, sha.ll be

24,6 Frhflqn¡tt¡q oi,Prrl¡Ë, Nothing contained in this Lease shall be deemed or construed by the parties hereto or by

any third party to creatè ihe relationshiþ ofprincipal and agent, partnership,joint venturer or any association between Landlord and

Tcnant,

24"7 li$g_qfË!gÊûc$, Time is of the essence with respect to the performance of every provision of this Lease in which

time ofperformance is a factor"

24,8 .Psnl¿I tnv¡ì¡.ditv- If any tdrm, provísion or condition contained in this Lease shall, to â¡y extent, be invalid or

unenforceable, thé rèmainder ofthis Lease, or the applicâtion ofsuch term, provision or condition lo persons or circumstances other

than those with rcspcct to which it ís invalid or unenforceable, shall not be affected thereby, ând each and every other term, provision

ând condition ofthisLease shall be valid and enforceable to the fullest extent possible permitted by law;

24,9 ilo..rrlfli¡rfrgtJ. In executing and delivering this Lease, Tenant has not relied on any representations, including, but

not lilnited to, ant réÞiésentation as to the amount ofany item cornprising Additional Rent or the Bmount ofthê Additional Rent in the

ûggregate or that Landlord is firnishing the same services to othertenants, at all, on the same level or on tbe same basis, or any wananty
or any statement oflandlord which is no! set forth herein or in one or morc ofthc cxhibits attached hereto.

24"10 l¡pdlr¡rd.E¡trlostlon The liability oflandlord or the Landlord Parties to Tenant for any default by Landlord under

this Lease or arising in connection hcrewith or with Landlord's operalion, management, leasing, repair, renovation, alteration or any

other matter relating to the Proj€ct or the Premises shall be limited solely and exclusively to an amounl which is equal to the interest of
Landlo¡d in the Building, provided that in no event shall suoh liabitity cxtend to any sales or insurance proceeds received by Landlord

or the Landlord Parties ín conn€ction with the Project, Building or Premises, Neither Landlord, nor any of the Landlord Parties shall

have any personal liability therefor, and Tenant hereby expressly waives and releases such personal l.iability on behalfof itselland all
personsctaimingby,tiuoughorunderTenant, Thelinritationsofliabilitycontainedinthis$.!Ètibil2*.i1.0shallinuretothebenefrtof
Landlord's and thc Landlord Parties' present and fr¡ture partners, beneficiaries, ofücers, di¡ectors, trustees, shareholders, agents and

employees, and their respective partners, heirs, successors and assigns. Notwithstanding any contrary provision herein, ncither Landlord

nor the Landtord Parties shall be liable under any circumstances for injury or damage to, or interfèrence with, Tenant's business,

including but not timited to, loss ofprofits, loss ofrents or other revenues, loss ofbusiness opportunity, loss ofgoodwill ot loss ofuse,
in each case, however occurring"

24.11 ,tqlig+4luElnlnt, It is undcrstood and acknowledged that there are no oral agreements between lhe parties hereto

affecting this Lease and this Leæe constitutcs the parties' entire agrèement with respect to lhe leasing ofthe Premises and supersedes

and cancels any and all previous negotiations, anangements, brochures, âgreements and understandings, if any, between the parties

hereto or displayed by Landlord to Tenant with respecl to the subject matter ther€of, and none lhereofshall be uscd t0 interpret or
construe ihis Lease. None ofthe lerms, covenants, conditions or provisions ofthis Lease can be modified, deleted or added to except in

writing signed by the parties hereto"

24,12 nþht:to,l*rfc; Landtord reserves the åbsolute right to effect such other lenancies in the Project as Landlord in the

exerciseofìtssolebusinessjudgmentshall determinetobestpromùtetheinterestsoftheBuildingorProject" Tenantdoesnotrelyon
the fact, nor does Landlord represent. that any specific tenant or type or number oftenants shall, during the Lease Term, occupy any

space in thc Building or Project.

24.13 Furrcô&icfi,r,ß. Anyprevention,delayorstoppageduetostrikes,lockouts,labordisputes,actsofGod,âctsofwar,
terrorist acts, inability lo 'obtairi 

services, labor, or rnaterials or rcasonable substitutes therefor, governmental actions, civil conrmotions,

fire or other casualty, and other causes beyond the reasonable control of the party obligated to perform, except with respect to the

obligations imposed with regard to Rent and other charges to be paid by Tenant pursuant to this Lease (collectively, a "Force Majeure"),
notwjthstanding anything to the contrary contained in this Lease, shall excuse the performance ofsuch party for a period equal to any

such prevention, delay or stoppage and, therefore, ifthis Lease specifies a time period for perlormance ofan obligation ofeither party,

that ti¡ne period shall be extended by the period ofany delay in such party's performancc caused by n Force Majeure,

24"14 t{olicËr All notices, demands, statements, designations, approvals or other communications (collectively, "Notices")
given or required toTÇîven by eilh€r party to the other hereunder or by Iaw shalI be in writing, shall be (A) delivered by a natlonally

recognized overnight courier, or (B) delivered personatly; Any Notice shall be sent, transmitted, or dclivered, as the case may be, to

Tenant or l.andlor¡I, âs the case may be, at the appropriate address set forth in'.$g3¡¡ii¡g,¡[ or Secfiqû t ofthe Summary, as applicable, or

to such other place as either Tenant or Landlord may from titne to time designate in a Notice to the other party. Any Notice will be

deemed given (i) the date the overnight courier delivery is made, or (ii) thc date personal delivery is mâde.

24,15 +tlprqê,$iJfu$¿ In the event that either Landlord or Tenant should bring suit for the possession of the Prcmisos, fo¡

the recovcry ofany ium iiue under this Lease, or because ofthe breach ofaoy provision ofthis Lease or for any other reliefagainst the

other, then all costs and sxpenses, incìuding reasonable attomeys'f'ees, incurred by the prevailing party therein shall be paid by the other
party, whìch obligation on the part ofthe other party shall be deemed to have accrued on the date ofthe commencement ofsuch action

and shall be enforceable whether or not the action ìs prosecuted to judgment'

24.16 Sov.r.ì¡rq-L."[p: W,.fl¡VEF OF TSI^.lr 3x,r,ltl*J" This Lease shall be construed and enforced in accordance with
the laws of the State of Washington IN ANY ACîÌÖN OR PROCEEDING ARISING HEREFROM, LANDLORD AND TENANI'
HEREBY CONSENT TO (I) THE JURtSDtClloN oF ANY COMPETENT COURT WITI.IIN TIìE STATE OF Ì/ASHINGTON,
(rr) SERVICE OF PROCESS By Atry MEANS AUTI.IORIZED BY WASHINGTON LÂw' AND (rII) TO TIIE EXTENT
PERMITTED BY APPI,ICABLE LAW. IN TTIE INTEREST OT SAVING TIME AND EXPENSE, TRIAL WITHOUT A JURY ]N

pgf{¡ltilltn t4+ìn{l &lFof ,alfpg, Neíther this Lease, nor any. memorandum, afñdavit or other writing with rcspect

recorded by Tenaiit or by anyone acting tfuouglL under o¡ on behalfofTenant,

73 r085.o?/WLA
371259-000 ¡ l/J- l6-lllr¿Uscrv -13-

EXCHÀNCÊ EUILOINC
IK¡ng CoûN]



1 8453

ANY ACTION, PROCEEDING OR COUNTERCLAM BROUGHT BY EÍTHER OF THE PARNES HERETO AGAINST TTIE
OTTIE,R OR THEIR SUCCESSORS IN RESPECT OF ANY MATTER ARISINC OUT OF OR IN CONNECTION WITH THIS
LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, TENANTS USE OR OCCUPANCY OF THE PREMISES,

AND/OR ANY CLAIM FOR INruRY OR DAMAGE, OR AI'TY EMERGENCY OR STATUTORY RNMEDY,

24.t7
reservation of,
ãnd Tenant,

Submission,,ofLeese, Submission ofthis instrument for examination or signature by Tenant does not constitute a

option fór or optiön to lease, and it is not effective as a lcase or otherwise until execution and delivery by both Landlord

24.18 r$foi{ôffi. Landto¡d and Tenant hereby warrânt to each other that they have had no dealings with any real estate broker
or agent in conneffiilh th. o.gotiation of this Leasi, excepting onty the real estatc brokers or agents specified in$ectlon f4;of the

Summary (thc "Brokcrs"), and that they know ofno other real estate broker or agent lvho is entitled lo a commission io sonnection with
this Lease. Each party agrees to indemnif, and defend the other party against and hold the othcr pârty harmless ftom any and all claims,

demands, losses, liabilíties, lawsuits,judgments, costs and expenses (including without limítation reasonable attomeys' fees) with respect

to any leasing commission or equivalent compensation alleged to be owing on account ofany dealings with any real estate broker or
agent, other than the Brokers, occuning by, tfuough, or under the indemni$ing party" The terms of this lqi&ÈllLl$ shall survive the

expiration or earlier termination ofthe Lease Temr.

24"19 Lndipn{r¡|Cói¡i¡ä¡lll This Lease shall be oonslrued as though the covenants herein between La¡rdlord and Tenant

are independenl and::nói dependent and Tenant hereby expressly waives the benefit of any statute to lhe contrary and agrees that if
Landlord fails to perform its obligations set forth herein,'l'enant shall not be entitled to make any repairs or perform any acts hereunder

at Landlord's expense or to any setoffofthe Rent or other amounts owing hereunder against Landlord.

24,20 grð¡Êlt.óf Euttsi Landlord shall have the right at âny time to change the name

and/or address ofìliè Þiójðci òr ÈuitUing arìA to install, affix and mâintain any and all signs on the exterior and on the interior ofthe
Project or Building as Landlord may, in Landlord's sole discretion, desi¡er Tcnant shall not use the name oflhe Pr<rject or Building or
use pictures or illusbations ofthe Project or Building in advefising or other publicity or for any purpose other than as the address ofthe
business to l¡e conducted by Tenant in the Premises, without the príor written consent of Landlord,

24,21 :Ëulldifo,.f,euovailoni It is specifically understood and agreed that Landlord has no obligation and has made no

prorlises to aller, remodel, improve, renovats, repair or decorate the Premjses, Building, or any part thereofand thal no representations

respecting the condition ofthe Premises or the Building have been made by Landlord to Tenant €xcepl as specilìcally set forth herein,

However, Tenont hereby acknowledges that Landl<lrd is cunently renovating or may during the Lease Term renovate, improve, alter, or

modiry (collectively, the "Renovations") the Project, the Building and/or the Premises, Tenant hereby ågrees that such Renovations

shall in no \¡/ay constitute a constructive eviction of Tenant nor entitle 'I'enant to any abatement of Rent. Landlord shall have no

responsibility and shall not be tiable to Tenant for any injury to or interference with Tenant's business arising from the Renovations, nor

shall Tenant be entitled to any compensation or damages from Laodlor<l for loss ofthc use olthe whole or any part ofthe Premises or

ofTenant's personal property or improvements resulting from the Renovations, or for any inconvenicncc or annoyance occasioned by
suoh Renovations,

24.22 Ço¡pqng[ihqlip,,ilq sn4,Cùtr Fr¡f¿r'üi¡,j-; Tenant may install, maintain, replace, remove o¡ use any communications

or computer wi¡ei and cablés serving ihe P¡emises (cótlectively, the "Lines"), provided that (i) Tenant shall obtain Landlord's prior
written consenl, use an experienced and qualified contrâclor approved in rvriting by Landlord, and comply with all ofthe other provisions

of.Áñíeli:s ?'and ! ofthis Lease, (ii) an âcceptable number ofspare Lines and space for additional Lines shatl be maintained for existing

and future occupants ofthe Project, as determined in Landlord's reasonable opinion, (iii) the Lines therefor (including riset câbles) shall

be appropriatety insulated to prevent excessive electromagnetic fields or ratliation, shall be sur¡ounded by a protective conduit

reasonably acceptable to Landlo¡d, and shall be identified in accordance with the "ldentification Requirements," as thal term is set forth
hereinbelow, (iv) any new or existing Lines servicing the Premises shall comply with all applicable govemmenlal laws and regulations,
(v) as a condition to permitting the installatio¡r ofnew Lines, Landlord may require that Tenant remove existing Lines located in or
sewing the Premises and repair any damage in connection with such temoval, and (vi) Tenant shall pay all cosls in connec{i{tn the¡er,vith"

All Lines shall be clearly markcd with adbesíve plastic labels (or plastic tags attached to such Lincs with wire) to show Tenant's name,

suite number, telephone number and the name ofthe person to contact in the case ofan etnergency (A) every four feet (4') outside the

Premises (speciticalty inctuding, but not limited to, the electrical room risers and other Common Areas), and (B) at thc Lines'termination
point(s) (collectively, the "¡dentificatioD Requirements"), Landlord reserves the right, upon notice to Tenant prior to the expiration

or carlicr tsrmination ofthis Lease, to require that Tenant, at Tenant's sole cost and expcnsc, remove any Lines located in or serving the

Prernises príor to the expiration or earlier termínation ofthis Lease,

24.23 OlIIea¡nd Cornmurtc¡tiou¡str,r¡lc.t,

24.23, t Ilg@ldgg. Landlord hæ advjsed Te nant that certain office and communications services may be offered

to tenants ofthe Building by a concessionaire under contracl to Landlord ("Provider"), Tenant shall be permitted to contract wilh
Provider 1'or the provìsion ofany or all ofsuch services on such terms and conditions as Tenant and Provider may agree.

24.23,2 OihërTcr4xj Tenantacknowledgesandagreesthat: (i)Landlordlusmadenowanantyorrepresentation
to Tenant with respect to the availabitig ofany such services, or the quality, reliability or suitability thereof; (ii) the Provider is not

acting as the agent or representative ofLandlord in the provision ofsuch sewices, and Landlord shall have no liability or responsibility

for any f'ailure or inadequacy ofsuch services, or any equipment or facilities used in the lurnishing thereof, or any act or omission of
Provider, or its agents, €mployees" rcpresentatives, officers or contractors; (iii) Landlord shall have no responsibility or liability for the

installation, altcration, repair, maintenance, lurnishing, operation, adjustment or removal ofany such services, equipmenl or facilities;
and (iv) any contract or other agreement beñveen Tenant and Provider shall be independent ofthis Lease, the obligations ofTenant
hereunder, and the rights ofLmdlor<i hereunde¡ and, ryilhout limiting the foregoing, no default or failure ofProvider with respect to

any su¡h services, equipment or facilities, or under any contract or agreement relating thereto, shall have any effect on this Lease or give

to Tenant any offset or defensc to the ftll ¿nd timely performance of its obligations hereunder, o¡ entille Tcnant to any abatement of
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rent or sdditíonal rent or any other payment required to be made by Tcnant hereunder, or constitute any accrual or constructive eviction
ofTenânt, or otherwise give rise to any other claim ofany natlue against Landlord,

2424 ênli-Discrimin¡tion Landlord shall not disc¡iminate on the basìs of race, color, marital status, national origin,
re¡igious affiliat¡on, dísability; séxual oiientation, gender identity or expression or age except by minimum age and retirement provisions,

unless based upon a bona fide occupational qualification, in the emptoyment or application for employment or in the administration or
deliveryofsewiccsoranyotherbenefits,underKingCountyCodeCh', 12.16.125" Landlo¡dshallcomplyftllywithallapplicable
fede¡al, slate 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 violatíon of this provision shall be

consitlered a default ofthis Lease by Landlord and, as Tenant's sole remedy, by notice to Landlord delivered within thiry (30) days

following the occunence of the violalion, Tenant may terminate this Lease, Further, a violation of this provision may result in
ineligibiliW of Landlord for further agreements with King County"

IN WITNESS WHER.EOF, Landlord and Tenant have caused this Leas€ to be cxecuted the day and date first above wrilten,

LANDLORD: TENANT:

KING COUNTY, a political subdivision of the Slate of
Wâshingtonliabitity

By:

Its:

Date:
2.0

2016 By:
The date
I Õf the summâry.
merely intended to
Lease, APPROVtrD ASTO FORM:
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STATE O¡
ss.

COLINTYOF

I certif, that I know or have satisfactory evidence that 

- 

is the person who appeared before me, and
said person acknowledged that (he/she) signed this instrument, on oath stated thai (he/shÊ) wÀs authorized to execute the instrument and
acknow[edgeditasthe-----.--.--ofKINGCo1]NTY,apoliticalsubdivisionoftheStateofWashington,tobelhe
free and voluntary act ofsuch þiÙty for the uses aiîd purpos€s mention€d in the instrument.

Dated: _

(Seat or stamp)

Title: 

-

Notary Public in and for the State of.-*
My appointrnent expires: 

-

STATEOF,, , , ,),

)i ss,

corJNTY OF_ J

I certiry that I know or have satisfactory evidence that , . is the pcrson who appeared before me, and
said person acknowlcdged that (he/she) signed this instumcnt, on oath stated that (he/she) was authorized to execute the instrument and

acknowledgeditasthe-ofKINGCoUNTY'apoliticaIsubdivisionoftheStateofWashíngton,tobe
lbe free and voluntary aôt ofsuch party for the uses and purposes mention€d in the instrument.

Dated: 

--(Seal or stamp)

Title:

Notary Public jn and for the State

My appointment expires:

NOTARY PAGE

)'
)
)i

IXCffANC€ OUILDINO
lKìng Countyl
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LANDLORD ACKNOWLEDGMENT

State of Calitbmia
County of San Francisco

On before me,,
nolary)

Notary Public, personally appeared who proved to
me on the basis ofsatisfactory evidence to be to the within
instrument and acknowledged to me that the same his/herltheír authorized capacity(ies.),

and that by his/herlthsir signature(slon the ¡nstrument the person(o)¡-or the entity upon behalf of which the
person(*|acted, executed the instrument.

I certify under PENALTY OF PERIURY under the laws of the State of California that the foregoing
paragraph is true and correot,

WITNESS my hand and official seal.

)
)

SiCnrrr*

A notâry public or other officer completing thls cert¡flcate verifies only the identity of the individual who signed the

document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.
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EXHIBIT 4.1

trXCHANGE BUILDING

LECAL DESCR¡PTIOry

LOTS I, 2 AND 4, BLOCK 8, TOWN OF SEATTLE AS LAID OUT ON T}IE CLAIMS OF C.D, BOREN AND A"A. DENNY
(COMMONLY KNOWN AS BOREN & ÞENI.IY'S ADDITION TO THE CITY OF SEATTLE), ACCORDING TO TFIE PLAT
THEREOF, RECORDED IN VOLUME ¡ OF PLATS, PACE 27, RECORDS OT KING COUNTY, WASHINGTON;

FXCEPT THF WESTERLY 9 FEET OF SAID LOTS I AND 4, HERETOFORE CONDEMNED IN DISTRICT COURT CAUSE NO.
7092 FOR W1DENINC OF I st AVENUE, AS PROVIÐED BY ORDINANCE NUMBER I I 29 OF THE clTY OF SEATTLE; AND

EXCEPT THE EASTERLY 12 FEET OF SAID LOT 2, CONDEMNED IN DISTRICT COURT CAUSE NO. 7097 FOR !ilIDENING
OF 2nd AVENUE, AS PROVIDED BY ORDINANCE NUMBER I 107 OF THE CITY OF SEATTLE;

TOGETHER WITH THE WEST FIALF OF VACATED ALLEY ADJOINING SAID LOTS I AND 4, VACA'TED BY ORDTNANCË
NUMBER 56715 OF THE CITY OF SEATTLE; AND

TOGETHER WITH THE EAST HALF OF VACATED ÂLLEY ADJOINING SAID LOT 2, VACÀTED BY ORDINANCE NIJMBER
56715 OF THE CITY OF SEAT-TLE.

SITUATE IN THE COUNTY OF KING, STATE OF WASHINGTON.

ALSO MORE PARTCULARLY DESCRIBED AS FOLLOWS:

THOSE PORTONS OF LOTS I,2 AND 4 AND VACATED ALLEY ADJOINING SAID LOTS IN BLOCK 8 OF TOIVN OF
SEATTLE AS LAID OUT ON THE CLAIMS OF C.D. BOREN AND AA, DENNY (COMMONLY KNOWN AS BOREN &
DENNY'S ADDITION TO THE CITY OF SEATTLE), ACCORDINC TO THE PLAT THEREOF RECORDËD IN VOLUME I OF
PLATS, PAGE 27, RECORDS OF KING COUNTY, WASIIINCTON, MORE PARTCULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID LOT I:

TT{ENCE NORTH 59"22'OI" EAST ALONG THE SOUTHEASTERLY MARGIN OF MARION STREET A DISTANCË OF 9.OO

FEET TO THE POINT OF BEGINN]NG;

THENCE NORTH 59'22'OI' EAST ALONG SAID SOUTHËASTERLY MARGIN A D]STANCE OF 234.?3 FEET TO TTIE
SOUTHWESTERTY LINE OF THE EASTERLY 12 FEET OF S/ttD LOT 2, CONDEMNED IN DISTRICT COIJRT CAUSE NO.
7097 FOR WIDENING OF 2nd AVENLJE, AS PROVIDED BY ORDINANCE NO. I107 OF THE CITY OF SEATTLE;

THENCE SOUTH 3O'38'2I" EAST ALONG SAID SOUTTMESTERLY LINE A DISTANCE OF 60"00 IEET TO THE
SOUTI{I]ASTERLY LINE OF SAID LOT 2;

THENCE SOUTH 59'2I'56' WEST ALONG SAID SOUTHEASTERLY LINE A DISTANCE OF II5,87 FEET TO THE
NORTHEASTERLY LINE OF THE V/E.ST HALF OF VACATED ALLEY ADJOINING SAID LOT 4, VACATED BY
ORDINANCE NO, 567I5;

T}IENCE SOUTH 30'37'49" EAST ALONG SAID NORTHEASTERLY LINE A DISTANCE OF 60.00 FEËT;

THENCE SOUTH 59'2 I '5 I " WEST ÀLONG THE SOUTHEASTERLY LINE OF SAID LOT 4 A DISTANCE OF I I 8.88 FEET TO
TIÍE NORTHEASTERLY LINE OF'THE WESTERLY 9 FEET OF SAID LOTS I AND 4, CONDEMNED IN DISTRICT COURT
CAUSE NO" 7092 FOR WIDENING OF lst AVENUE, AS PROVIDED BY ORDINANCE NO" I 129 OF THE CITY OF SEATTLE;

THENCE NORTH 30'37'I8" WEST A,T,ONG SA]D NORTHEASTERLY LINE A DISTANCE OF I2O,OI FEET TO THE POINT OF
BEGINNING,

SITUATE IN THE COUNTY OF KINC, STATE OF WASHINGTON.

ALL OF GRÂNTORS RIGHT, TITLE AND INTEREST, ¡F ANY, IN AND TO ANY IMPROVEMENTS AND FIX'ruRES
STIUA]-ED ABOVÉ'THE EAS'| ONE.HALF OF THE VACATED ALLEY VACATED BY ORDINANCE NIJMBER 5ó715 OF
THE CITY OF SEATTLE, WÂSHINGTON AND ALL OF GRANTORS RIGHT, TITLE AND INTEREST, IF ANY, TO THE USE
OF TTM EXISTING WALL ALONG THE'WESTERN BOUNDARY OF LOT 3 OF SAID BOREN AND DENNY ADDITION FOR
SUPPORT OF SAID IMPROVEMENTS AND FIXTURES. THE VAC'ATED ALLEY MENTIONED IN THIS PARAGRAPH IS
THE ÀLLEY BETWEEN LOT 4 AND LOT 3 OF SAID BOREN AND DENNY'S ADDITION.
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EXHIBIT B

EXCHANGEBUTLDTNG

RULESANDßpGULATIoNS

Tenant shall faithfutly observe and comply with the following Rules and Regulations. Landlord shall not be responsible to
Tenant for the nonperformance ofany ofsaid Rules and Regulalions by or otherwise with respect to the acts or omissions ofany other
tenantsoroccupanlsofthe Project. IntheeventofanyconflictbetweentheRulesandRegulationsandtheotherprovisionsofthis
Lease, the latter shall control;

l" Tenant shall not alter any lock or install any new or additional locks or bolts on any doors or windows ofthe Premises
withoutobtainingLærdlord'spriorwrittenconsenß Tena¡rtshallbearthecostofanylockchangesorrepairsrequiredbyTenanL Two
keys will be funlished by Landlord for the Premises, and any additional keys required by Tenant must be obtained from Landlord at a
reasonable cost to be estoblished by Landlord. Upon_ lhe termination ofthis Lease, Tenant sh¡ll restore to Landlord all keys ofstores,
offices, and toilet rooms, either fumished to, or otherwisc procured by, Tenant and in the event ofthe loss ofkeys so fumished, Tenant
shall pay to Landlord the cost ofreplacing same or ofchanging the lock or locks opened by such lost key iflandlord shall deem it
necessary to make such changes"

¿ All doors opening to public corridors shall be kept closed at all times except for nomal ingress and egress to the

Premises-

3. Lsndlord reserves the right to close and keep locked all entance and exit doors ofthe Building during such hours æ
are customary for comparable buildings in the vicinity ofthe Building. Tenant, its employees and agents must be sure that the doors to
theBuildingaresecurelyclosedandlockedwhenleavingthePremisesifitisafterthenorm¿lhoursofbusinessfortheBuilding. Any
tenânt, its èmployees, agents or any other persons entering or leaving the Building at any time whcn it is so locked, or any time when it
is considered to be after normal business hours for the Building, may be required to sign the Building register. Access to the Building
may be reñrsed mless the person seeking access has proper identifrcation or has a prcviously arranged pass for access to the Building,
Landlord will fumish passes to pe¡sons for whom Tenant requests same in writing, Tenånt shall be responsible for all persons for whom
Tenant requests passes and shall be liable to Landlord for all acts ofsuch persons. The Landlord and his agents shall in no case be lial¡le
for damages for any er¡or ',vjth regard to the admission to or exclusion from the Building of any person, In case of invasion, mob, riot,
public excitement, or olher commotion, Landlord reserves thç right to prevent access 1o the Building or the Project during the
continuance thereofby any mcans it dcems appropriatc for the safety and protection oflife and property"

4. No fumiture, freight or equiprnent of any kind shall be brought into the Building without prior notice to Landlord. All
moving activity inlo or out ofthe Building shall be scheduled with Landlord and done only at such time and in such manner as Landlord
designates. Landlord shall have the right to prescribe the weight, sìze and position ofall safes and other heavy property brought into
the Building and also the times and manner of moving the same in and out of the Building. Safes and other heavy objects shall, if
considerednecessûrybyLandlord,standonsupportsofsuchthicknessasisnecessarytoproperlydistributetheweighL Lanrllordwill
not be responsible for loss ofor damage to any such safo or property in any case, Any danrage to any part ofthe Building, its contents,
occupants or visitors by moving or maintaining any such safe or other property shall be the sole responsibitity and expense ofTcnant,

5, No fu¡niture, packages, supplies, equipment or me¡cha¡rdíse wil[ be received in the Building or canied up or down in
the elevato¡s, except between such hours, ín such specific elevator and by such personnel as shall be designated by Landlord.

6. The requirements ofTenant will be attended to only upon application at the management office for the
such oflice location designatcd by t,andlord, Ernployees ofLandlord shall not perform any work or do anything oußide
duties unless under special instnrctions f¡om Landlord.

Project or at
their regular

7" No sign, advertisemcnt, notice or handbill shall be exhibited, distributed, painted or affixed by Tenant on any part of
the Premises o¡ the Building without the prior written consent of the Landlor4 Tenant shall not disturb, solicrt, peddle, or canvass any
occupant ofthe Project and shall cooperate with Landlord and its agents ofLandlord to prevent same,

8" The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose othor than that for lvhich
they vrere constructed, and no lbreign subslance ofany kind whatsoeve¡ shalI be thrown therein. The expense ofany breakage, stoppage
or damage resulting frorn the violation ofthis rule shall be borne by the tenant who, or whose servants, employees, agents, visitors or
licensees shall have caused same.

9. Tenant shall not overload the floo¡ of the Premises, nor mark, d¡ive nails or scr€ws, or drill into the partitions,
woodwork or drywall or ìn any way deface the Premises or any part thereofwithout Landlord's prior writlen cons€nt. Tenant shall not
purchase spring water, ice, lowel, linen, maintenance or other like services ftom any person or persons not approved by Landlord,

10. Except for vending machines intended for the sole use ofTenant's employees and invitees, no vending machiue or
machines other than fractional horsepower officc machines shall be installed, maintained or operated upon thc P¡emises without the
wrilten consent of Landlord"

ll, Tenant shall not use or keep in or on the Premises, the Building, or the Project any kerosene, gasoline or other
inflammable or combustible fluid, chemical, subslance or materíal.

12" Tenanl shall not without the prior written consent ofLandlord use any melhod ofheating or air conditioning other
dran that supplied by Landlord"

13. Tenant shall not
pemrit or allow the Premises to be

use, keep or permit to be used or kept,
occupied or used in a manner offensive

any foul or noxious gas or substance in or on the Premises, or
or objectionablc to Landlord or other occupants ofthê Project

EXHIBITB
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by reason of noise, odors, or vibrations, or interfere with other tenants or those having business therein, whether by the use of any
musical instrurnent, radio, phonogaph, or in any other way" Tenant shall not th¡ow anything out of doors, windows or sþlights or
down passagcways.

14. Tenant shall not bring into or keep within the Project, the Building or the Premises any anirnals, birds, aquariums, or,
except in areas designated by Landlord, bicycles or other vehicles.

15, No cooking shall be done or permitted on the Premises, nor shall the Premises be used for the storage ofmerchandise,
for lodging ôr for any improper, objectionable or immoral purposes. Notwithslanding the foregoing, Und€rwriters' laboratory-approved
equipment and microwave ovens may be used in the P¡emises for heating food and brewing coffee, tea, hot chocolate and similar
beverages for employees and visito¡s, provided that such use .is in accordance with all applicable federal, state, county and city lawq
codes, ordinances, rules and regulations,

16, The Premises shall not be used for manufacturing or for the storage ofmerchandise except as such storage may be
incidental to the use ofthe Premises provided for in the Summary" Tenant shall not occupy or permit any portion of the Premises to be
occupied as an office for a messenger-type operation or dispatch office, publio stenographer or typist, or for the manufactu¡e or sale of
liquor, narcotics, or tobâcco in any form, or as a medicat office, or as a ba¡ber or manicure shop, or as an employment bureau without
the express prior writt€n consent of Landlord. Tenant shall not engage o¡ pay any employees on the Premises except those actually
working for such tenant on the Premises nor advertise for laborers giving an âddr€ss at the Premises.

17. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord, is

intoxicated o¡ under the influence of liquor or drugs, or who shall in any manner do any act in violation of any of these Rules and
Regulations"

I 8. Tenant, its employees and agents shall not loiter in or on the entranses, corridors, sidewalks, lobbies, courts, halls,
stairways, elevators, vestibules or any Common A¡eas for the purpose ofsmoking tobacco products or for any other purpose, nor in any
way obstruct such areas, and shall use them only as a means of ingress and egress for the Premises.

19. Tenant shall not waste eleotricity, water or air conditioning and ag¡ees to cooperate fully with Landlord to ensure the
most effective operation ofthc Building's heating and air conditioning system, and shall refrain from attemptidg to adjust any controlsl

20" Tenant shall store all its trash and garbage within the interior of ûe Premises. No material shall be placed in the trash
boxes or receplacles ifsuch material is ofsuch nalu¡e that it may not be disposed ofin the ordinary and customary manner ofremoving
and disposing oftrash and garbage in city in which the Building is located without violation ofany law or ordinance governing such
disposal" Al.l trash, garbage and refuse disposal shall be made only through entry-ways anrl elevators provided for such purposes at such
times as Landlord shall designate,

21. Tenant shall comply with all safety, fire protection and evacuation procedures and regulations esøblished by Landlord
or any governnental agency.

22. Any persons employetl by Tenant to do janitorial work shall be subject to thc prior written approval of Landlord, and
while in the Building and outside oflhe P¡emises, shall be subject to and under the controt and direction ofthe Building manager (but
not as an agent or servant ofsuch manager or oflandlord), and Tenant shall be responsible for all acts ofsuch persons.

23, No awnings or other projection shall be attached to the outside walls ofthe Building without the prior written consent
ofLandlord, and no curtains, blinds, shades or screens shall be attached to or hung in, or used in connection with, any window or door
of the Premises other than Landlord standard drapes. All electrical ceiling fixtures hung in the Premises or spaces along the perimeter
ofthe Building must be fluorescent and/or ofa quality, type, design and a warm whjtc bulb color approved in advance in writing by
Landlo¡d. Neither the interior nor exterior of'åny windows shall bê coated or otherwióe sunscreened without the príor ìvritten consent
ofLandlord. TenantshallabidebyLandlord'sregulationsconcemingtheopeningandclosingofwindowcoveringswhichareattached
to the windows in the Premises, if any, which have a view of any int€rior portion of the Building or Common Areas-

24, The sashes, sosh doors, sþlights, windows, and doors that r€flect or admit liglrt and air into the halls, passageways or
other public places in the Building shall not be covered or obstrucled by Tenant, nor shall any bottles, parcels or other articles be placed
on the windowsills"

25, Tenant must comply with requests by the Landlord concerning the informing oftheir enrployees ofitems ofimportance
to the Landlord"

26. Tenant hereby acknowledges that Landlord shall have no oblígation to provide guard service or other security
rnea¡¡ures for the benefit of the Premises, the Building or the Project, Tenant hereby assumes all responsibility for the protection of
Tenant and its agents, employees, contfâctors, invitees and guests, and the proporty thereol ûom acts ofthird parties. includirrg keeping
doors locked and other means ofentry to the Premises closed, whether or not Landlord, at its option, elects to provide security prot€ction
for the Project or any portion thereof Tenant further assumes lhe risk that any safety and security devices, servioes and programs which
La¡dlord elects, in its sole discretion, to provide may not be effective, or may malfunction or be circumvented by an unauthorízêd third
party, and Tenant shall, in addition to its other insurance obligations under this Lease, obtain its own insurance coverage to the extent
Tenant desires protection against losses reiated to such occurreDces- Tenant shall cooperate in âny reasonable safety or security program
developed by Landlord or required by law-

27" All office equipment ofany electrical or mechanical nature shall be placed by Tenant in the Premises in settings
approved by Landlord, to absorb or prevent any vibration, noise and annoyance.

28. Tenant shall not use in any spacs or in the publio halls ofthe Building, any hand trucks excepl those equipped with
rubber tires and rubber side guards.

EXHIBIT B
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29" No auction, liquidation, fire sale, going-out-of-busincss or bankruptcy sale shall be conducled in the Premises witl¡out
the prior written consent ofLandlord"

30, No tenant shall use or permit the use ofany portion oflhe P¡emises for living quarters, sleeping apartments or lodging
rooms,

Landlord reserves the right at any time to change or rescind any ono or mors ofthese Rules and Regulations, or to make such
other and fu¡therreasonable Rules and Regulations as in landlord'sjudgnent may from time to time be necessary for the management,
safety, care and cleanliness ofthe Premises, Building, the Common Areæ and the Project, and for.the preservation ofgood order therein,
as well as for tho convenience of other occupants and tenants therein,. Landlord may waive any one or more of these Rules and
Regulations for the benefit ofany particular tenants, but no such waiver by Landlord shall be construed as a waiver ofsuch Rules and
Regulations in favor ofany other tenanq nor prevont Landlord from thereafter enforcing any such Rules or Regulations against any or
all tenants ofthe Project. Tenant shall be deemed to have read these Rules and Regulations and to have agreed to abide by them as a
condition of its occupancy ofthe Premisos.

EXHIBIT B
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EXHIBIT C

EXCIIANGE PIIITTDIXG

FORX!Í ,p, ¡,TDNANT'S ESTOP,PEL CDRTIFTCAT4

The undersigned as Tenant under that certain Office Lease (the "Lcese") made and entered into as of ;20_by
and between - as Landlord, and the undersigned as Tenant, for Premises on the-floo(s) of the office
building'locatedat+Washinglon-certifiesasfollows:

I, Attached hereto aslåbþi!-A;s a tru€ and conect copy ofthe Lease and all amendments and tnodifications thereto.
The documents conhined inr¿liållJ[leprèsent the entire agreement between the parties as to the Premises.

2; The undersigned cunently occupies the Premises described ín the Lease, the Lease Term commenced on 

-

and the Lease Term expires otr + and the undersigned has no option to terminate or cancel the Lease or to purchase all or
any parl ofthe Premises, the Building and/or the Project.

3. Base Rent became payable on 

-5, Tenant has not hansfened, assigned, or sublet any portion ofthe Premises nor entered jnto any license or concession
asreements with resDect thereto excent as follows:

6,. Tenant shall not modify the documents contâined in !¡UÞ!!A without the prior written consent of Landlord's
mortgagee.

7. All monthly installments ofBase Rent, all Additional Rent and all monthly installments ofestinrated Additional Rent
have been paid when due through The current monthly installmenl of Base Rent

8. All conditions of the Lease to be performed by Landlord nec€ssary to the enforceability of the Lease have been
satisfied and Landlord is not in default thereunder." In addition, the undcrsigncd has not delivered any notice to Landlord regarding a
default by Landlord thereunder,

9. No rental has been paid rnore than thirty (30) days ìn advance and no security has been deposited with Landlord except
as provided in the Lease.

l0; As ofthe date hereo{ there are no existing defenses or ofßets, or, to the undersigned's knowledge, claims or any basis
for a claim, that thc undersigned has against Landlord,

I l" Othe¡ than in compliance with all applicable laws and incidental to the ordinary course ofthe use ofthe Prernises, the
undersigned has not used or stored any hazardous substa¡ces in the Premises-

12" To the undersigned's knowledge, all tenant improvemcnt work to be pcrformed by Landlord under the Lease has been
completed in accordance with the Lease and has been accepted by the undersigned anrj all reimbursements änd allowances due to the
undersigned under lhe Lease ir conneclion with any tenant improvement work have been paid in full,

The undersigned acknorvledges that this Estoppet Certificate may be delivered to Landlord or to a prospective mortgagee or
prospective purchæer, and acknowledges that said prospective nrortgagee or prospective purchaser will be relying upon the stal€ments
contained herein in making the loan or acquiring the property ofwhich the Prcmiscs are a part and that receipt by it ofthis certificate is
a condition ofmaking such loan or acquìring such property.

Executed at __-_J on the _ day ol'- 20_.

ItTenanttt:

Its:

Its:

4.
provided in

The Lease is in full force and effect and has not been modified, supplemented or amended in any way except as

{rqiîii:ô.
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