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ELLIOTT BAY OFFICE PARK
OFFICE LEASE

THIS LEASE, made the day of , 20 , by
and between SELIG HOLDINGS COMPANY, LLC, a Delawarg limited ||ab|I|ty company,.
whese address is 1000 Second Avenue, Suife 1800, Seatile, Washington, 981041048,
hereinafter refer_r_.ed to as "Lessor" and THE CITY OF SEATTLE, a municipal corporation
of the State of Washington, hereinafter referred to as "Lesses".

1. DESCRIPTION, Lessorin consideration ofthé agreements contdined

_' in this Lease, does hereby lease to Lessee, upon the ferms and conditions hereinafter sst
farth, that certain space consmtmg of the agreed upan square footage of 28,000 usable

square feet (heréinafter referred to as "Premiises”) situated on the 1*floor level of the Efliott
Bay Office Park, 300 Elfictt Avenue West, City of Seattle, State -of Washington 98119

(hereinafter, the “Building™), which is depicted on Exhibit A and the legal description of

which is;

Parcel A: All of Block 9, D.T. Denny's Waterfront Addition to
the City of Seattle, accordmg to the plat recorded in Volume 2
of Plats, Page &1, in King County, Washlngton

Parcel 8: Block 161, Seattle Tidelands.

Suite 100

. As set forth below in Section 40, the Premises will be expanded to include the First Pocket

Space and at Lessee's election (also. as set forth below in Section 40) may be expanded
to include the Second Pocket Space:

Lessor warrants to Lessee that the Usable square foot measurements set forth above are
measured pursuant to BOMA's 2017 version of Office Buildings: Standard of Measurement.
Lessor further warrants that it is the fee owner of the Building'and the real property on which’
the same are located, and that the Premises may lawfully be used for the-uses permitted.
under this Lease.

2. TERM,. The term of this Leasa shall be for a period of one-hundred
eighty (180) months, commencing the date ("Comimencement Date”) that is the later of (i)
November 1, 2019 or (i} the date on which Lessor achieves Substantial Completion of the
Tenant Improvementis, and ending one-hundred eighty (180) monihs thereafier (such 180-
month term, the “Initial Term”, and togather with any period after the Inifial Tém Lessee
remains if ccecupancy of the F'remsses the “Term”),

Lessor shall ensure that Substantial Completion oceurs by no later than
November %, 2019, which completioh-date:shall be extended by eévents of Force Majeure:
or Tendni Delay, as defined below, for the period of suth event or delay. Lessor further
agrees to deliver the Premises on the'Commencement Date in the conditian. required by
Section 44 below.

For purposesof the Leasg, the term “Fofce Majeurs” shall mean acts of
God, strikes, lockout, labor troubles, riats, terrorism, inability to procure materials despite
commermally reasonable efforts to do, orders or directives of ‘government -bodies.
including City of Seattle review and other similar causes beyond a party’'s reasonhable
control. The term “Tenant Defay” shall mean the failure of Lessee without the fault of
Lessor to providé canstruction documents to Lessar on or before the date set forth above
or any delay in fact fo the extért caused by a change requesied by Lesseée io the
construction documents approved by Lessor, Lessor shall provide written notice t6
Lessee upon becoming aware. of any:potential event of Tenant Delay or Force Majeure.

The term Substantial Completion shall mean that the Tepant Improveiments
(as defined in Exhibit D} are complete in all material respetts, except for minor “punch
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list” items, and that Lessee has full access to and use of the Prémises. Lessor shall
complete all punch list items within thirty (30} days of occupancy.

In“the event the Commencéinent Date does not dcgurhy November 1, 2019
(such date to be extended on a day for day basis for any event of Farce Majeure), then (i)
Lessee shall receive one (1} day of abated Rent for each-one (1) such day of delay, which
shall be credited against Rent owing under the lease as of the Commencement Date and
(i) Lessor shall reimburse Lessee within thirty (30) days of receipt of invoice for ail costs,
damages and expenses (including; without limitation, any holdover premiums or damages)
reasonably incurred by Lessee as a result of such delay. If the. Commencement Date does
not occur by December 1, 2019 {such date ta bé extended on a day for day basis for-any

‘event of Force Majeure), then in addition fo the foregoing, Lessee'may elect by written notice
o Lessor fo terminate this Lease at any time prior fo the Commencement Date occurring by
providing writtén notice of termlnat;on to Lessor.

3. RENT, Lessee covenants'and agrees to pay Lessor rent each month

in advance on the first day of each calendar month. Rent shalt be computed at the annual

base rental rate of $33.00 per usable square foot.and shall increase annually on each
anniversary of the Commencement Date by $1.00 per usable square foot. Rent for any

fracticnal calendar month, at the beginning or'end of the term, shall be the prorated portien
‘of the rent computed on an annual basis. Lessee shall not be required to pay any Rent on
‘a space pocket space until Lessee commences to use the same for nermal business
Ppurposes, as set forth below in Section 40

4, FIRST RENTAL PAYMENT, tgpon the exegution of this Lease, Lessee
shall pay to Lessor the sum of $77,000, to be credited against the Rent first owing as of the
Commen_cement Date.

5. USES, Lessee agrees thatLessee will use and occupy said Premises
for general offices, storage, general municipal purposes and related purposes and for no
other purposes without Lessor's prior written consent, which shall net be uhreasonably
withheld, conditioned or delayed.

Lessor agrees to construct and maintain the commen area conference room (“Conference
Room") as depicted on the atiached Exhibit A. Lessge-shall have the nonexclusive right,

atno costto Lessee, to réserve and use the Conference Room from fime to time during the.
Term, including both within and-outside. of normal business hours for the Building: Lessee
shall be allowed to reserve use of the Conference Room in advance (including thirty (30}

days or more in advance) and may reserve Conferencé Room use for evenings during the
week. Lessor acknowledges that use of the Conference Room throughiout the Term is a
‘material inducement io Lessee's entering into-this Lease and agrees that the Conference

Room shall remain available for use by Lessee throughout: 1he Term. Lessee shall also. be
entitled to the nonexclusive use of the rooftop deck common area that Léssor will construct
and install no later than November 4, 2019,

The parties acknowledge that Lessee may ‘host meetlngs in the Conference Room after.

regular business hours: (6n average, one..or two evenings per week); and that such

meetings may be atiended by members of the general public. Lessee further
acknowledges that the Building may be secured-at thefime such meetings accur. Lessor
shall have no obligation to provide access to any such meeting and any costs associated
with- facilitating the public’s atténdance at such meetlngs whether born by Lessor or
Lessee, shall be paid by Lessee.

B. RULES AN REGULATIONS, Lessee and their agents, eniployees,
servants or those claiming under Lessee will at all times observe, perform and abide by all
of the rules and regulations that are printed within this Lease, or.which may be hereafter
reasonably promulgated by Lessor in writing, all of which it is covenanted and agreed by’
the parties hereto shall be and are hereby made a part of this Lease.

7.  CARE AND SURRENDER OF PREMISES, Lessee shall take good

.care of the Premises and shall use reasonable efforts not fo damage the same. To the
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extent Lessee is responsible undér the terms of this Lease to repair any darmages: to the
Premises, or any such damages are caused: by Lessee, Lessee shall make and pay forany
and all necessary repairs except to the extent the same are covered or required hereunder
to be covered by Lessor’s insurance. ‘Af the expiration or sooner termination of this Lease,
Lessee, without natice; will |mmedlate!y and veacsfully quit and suirender the Premiises in
good order, condition and repair (damagé by reasonable wear, the elements; casualty or

fire excepied). Lessee shall be responsible for removal of all personal property from the

Premises, (excepting fixtires bemg that which is attached to the Premises, ‘and property of
the Lessor) including, but not limited to, the removal of Lessee's communication cabling,
telephone equipment and signage.. Lessee shall be respensible for repairing any damage
to the Premises caused by such removal. If Lessee fails to remove and restore the

Premises at Lease explrailon then Lessor shall have the right 1o remove said property and

restore the Prémises and Lessee shall be responsible for all costs associated therewith.

Lessee shail also be _respons‘_ib!e for those costs incurred by Lessor for removing debris
Lessee may discard in.the process of preparing to vacate the Premises and for a final
cleaning of the Premises, including, but not limited to, the cleaning, or replacement of
carpets if damage is not caused by reasohable wear, and removal and disposal of {Lessee's
personal property remaining in the Premises.

Lessee acknowledges that during the last six (8) months of any applicable
Term Lessor will be attempting to re-lease the Premises and that Lessor will, from time-to-
fime, require access to the Premises to show prospettive tenants the space. Lessor and
Lessee agree that, subject to Lessor providing Lessee with 24 hours prior notice, Lessor

shall.be entitled, with no unreasenable restrictions. imposed by Lessee; 0 access and tour

the ' Premises with a prospective tenant.

_ 8.  ALTERATIONS, Lessee shall not make any alterations or-improve-
ments in, oradditions 1o said Premises without first obtaining the written consent of Lessor,
whose consent shall ot be unreasonably withheld, conditioned or delayed. All such altera-
tions, additions and improvements shall be at the sole’ cost and” expense of Lessee and
shall become the property of Lessor and. shall remain in and be surrendered with the
Premlses as a part thereof at the termination of this Lease, withoutdisturbance, molestation
arnjury.

9. RESTRICTIONS, Lessee will:not use or permit to be used in said
Premises: anythmg that will increase the rate of insurance on said Buiilding or any part
thereof, rior anything that may be dangerous to life or limb; nor in any manner deface or
injure. said Building of any part thereof; nor overload any floor or pari thereof, nor move
furniture or-oversized equipment in or out of the building during business hours; nor permit.

-any objectionable noise or-odor to escape of to be emitted from said Premises, or do

anything or permit anything to be done upon said Premises in any way tending to create a
nuisance orto disturb any other tenant or occupant of any part of said Building. Subject to-
Lessors obhgatlons under this Lease, Lessee, at Lessee’s expense, will comply with all
health, fire and police regulations respectmg said Premises, The Premises shall not be
used for lodging or sleeping.

10.  WEIGHT RESTRICTIONS, Safes, furniture or bulky articles may be

.moved in or out of said: Premises only -at such Hours and in such manner as will least

inconvenience other tenants, which hours and manner shall be at the discretion of Lessor.
No. safe or other article of over 2,000 pounds shall be moved into said: Premiges without

the consent of Lessor; whose consent shall not be unreasonably withheld, conditiened or

delayed, and Lessor shall have the fight to locate the position of any ariicle of weight in
said Premises if Lessor so desires.

1. SIGN RESTRICTION, No sign, picture; advertisemnent or notice shall
be displayed, insctibed, painted or affixed to any of the glass or woodwork of the Biilding
exterior to the Premises without the prior approval of Lessor, which shall not be
unreasonably withheld, conditioned or defayed. Lessee shall have the right to identity
sigriage mutually and reasonably acceptable fo Lessee and Lessor on the exterior shared

sign monument that Lessor shall install o later than the Commencement Date, at Lessor's
‘expense, which signage is‘generally depicted on the attached Exhibit C. l.esseé shall also
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be entitled, at Lessee’s expense, to signage in the first floor comrtion Iobby of the Building
which :signage shall be mutually and reascnably- acceptable to Lessee and Lessor and
which is generally depicted on the attached Exhibit C. To the extent desired by Lessee,
L.essee may from time to time place temporary wayf ndlng signage (e.g.; “A" board signs})

on the:exterior of the Building and within the Building’s first floor common area Iobby space

in order to-orient visitors to the location of any public. or other meetings; provided, however,
Lessee shall remove such signage immediately after the termination of any such meeting.

"Notwithstanding anything to the contrary, Lessor at'Lessor's cost shall provide Lessee with

Building statidard signhage in.all Building standard directories,

12.  LOCKS, No additional locks shall be placed upon any doors of the
Premises without Lesser’s prior written approval, which shall not be unreascnably withheld,
condifioned or delayed. At least three (3) keys wilt be furnished by Lessor to Lessee for
each door lock, At the termination of the Lease, Lessee shall surrender all keys to the
Premises whether paid for by Lessee or not.

~ Lessor shall maintain:an electronic-access contral systém that regulates entry
thraugh the exterior doors of the Building. Lessor shall provide Lessee with card keys far
such exterior doors sufficient for all employees of Lessee working in the: Premises. At
Lessee's sole cost and expense, but subject in all events to Lessor’s prior written approvat,

‘which -approval shall not be-unreasonably withheld, conditioned or delayed, Lessée may

instali an additional. electronic access. control system to regulate access through the doors
to the Premises. Lessee shall be responsible for all costs to maintain such additional
system and shall remove such system at the termination of this Lease.

13, LESSOR ENTRY, Lessor, Lessors janitor, engmeer or other agents

may retain a pass key to said Premises to enable Lessor to examine the Premises from

time to time with reference to any emergency of to the general maintenance: of said
Premises. -Any other entry to the. Premises by Lessor or Lessor's agents, employees or
contraciors shall only be upon at least one (1) business day's advance writien notice to
Lessee of such eniry and shall be for a vafid business purpose aflowed under this Lease.

14. TELEPHONE S’ERVI'C-E', If Lessee desires tele_phonic. or ény oftier
electric connection, Lessor will reascnably direct the electricians: as'to where and how the

‘wires are to be mtroduced and witholit such directions no baring or cutting for wires in

installation thereof will be permitted.

18. SERVICES Lessor shall maintain-and perform all required repairs.io

‘th& interior and exterior of the Bmld[ng the Premises and the pliblic and common areas of

Building, such as lobbies, stairs, corridor and. restrooms, and all @quipment, systems and
fixtures serving the same, in reasonably good order and first class condition and in

compliance with all applicable laws, codes, ordinances and regulations; provided, however,
to the éxtent the need for any repairs is caused by Lessee. (other than normal wear and
'tear) Lessee shall be responsible for-anyand all costs associated with such repairs-except

te the exient covered or required to be covered by Lessor's insurance.

Standard operating hours of the Buiiding are 6:00 a.m. fo 6:00 p.m. Monday
through Friday (U.S. federal:government holidays excepted). L.essor shall furnish Premises

‘and common areas with electricity for fighting and ‘operation’ of low. power usage office

machines, heat, normal -office air-conditioning, hot and cold running water, elevator

“sefvices, and other servicesiutilities customary for office use, 24 hours per day, 7 days.per

week, all of which.shall be of quality and quantity consistent with a. similar first class office
building in Seattle. Air-conditioning units and electricity therefor for special air-conditioning
requirements, such as for computer centers, shall be at Lessee's expense. Lessor shall

.aisa provide: izghtmg replacement for Lessorfumlshed lighting, toilet room supplies, window

washing with reasonable frequency, and janitor service conhsistent with a first class office
building in Seattle.

Lessor shall not be liable to Lessee for any loss ar damage caused. by or

resulting from any variation, .inferruption or any failure of said services due to any cause

whatsoever. No temporary interruption or failure of such-services incident to the making, of
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repairs, alterations, or improvements, or. due.to accident or strike or conditions or events
not under Lessor's control shall be deemed as an eviction of Lesses or relieve Lesses from
any of Lessee's obligations hereunder. Nofwithstanding the foregoing; if any services or
utilities are materially interrupted for three {3) or more consecutive days due to the
negligence or intentional misconduct of Lessor, then Rent owing under this Lease shall
abate until the same is restored.

In the event of any lack of attentioni on the part of Lessor and any dissafis-
faction with the service of the Building, or any unreasonable. annoyance ofany kind, Lessee
is requested to make complainis at Lessars Building office and not to Lessor's employees
oragents seen within the Building. Lessee is further requested to remember that Lessor-ig
ds anxious as Lessee that a high grade service.be maintained, and that the Premises be
kept ina state to enable Lessee to transact business with the greatest possible ease and:
comfort. The Rules and Regulations are not made to unnecessarily restrict Lessee, but to
enable Lessor to operate the Bwldlng o the best advantage of both parties hereta, To this
end Lessor shall have the right.to waive from time to time such part or parts of the Rules
and Regulations as in Lessar's judgment may not be necessary for the proper mainienance
or. operation. of the Building or consistent with good service, and may-from time io time
make such further reascnable rules and regulations as in Lessor's judgment may be
fieeded for the safety, care and cleanliness of the Premises and the Building and for the
preservaﬁon ‘of order therein, but Lessor agrees ot to discriminate against Lessee with
respect to the same.

_ 16. SOLICITORS, Lessor wifl make an effort to keep solicitors out of the
Building, and, to the maximum extent consistent with First Amendment requirements,
Lessee will not oppose Lessor in Lessor's attempt to accomplish this end.

17.. FLOQR PLAN, The floor plan and spacifications for Lessee’s
sccupancy attached hereto and marked as Exhibit "A" hereby are-approved by both Lessor
and Lessee.

18,  ASSIGNMENT, Lessee shall be-entitled to assign this Lease or sublet
any or a portion of the Premises to any related entity, sub'sidiary-'or'afﬁlia'te-of lL.essee, or
any successor entity related {o Lessee by merger, conselidation, or recrganizatiori, ora
purchaser of all or. substantially-all of Lessee’s assets without the consent of Lessor (each

a “Permitied Transfer”). Any assignment or sublettlng other than a Permitted Transfer shall
be with Lessor's consent, which shall not be unreasonably withheld, conditioned or
delayed. For each request made by Lessee, or any other-occupant including: Sublessees
of the Premises, for Lessor to review a. request for approval of an assignment or sublease,
Lessee agrees to pay fo Lessor; as review and processing charge, the greater of ()
$500.00, or (i) actual costs, including reasonable attorneys’ fees, associated with siich
feview. Payment of such charge shall be.duewithin five (5} days of Lessor’s written notice
of approval or disapproval of the proposed assignment or sublease, which notice shall also
identify Lessor's charge. Lessee’s failure to pay Lessor such charge within five (5).days of
Lessors provision of its written notice shall result in () the immediate: and imevocable
termlna_tlon without notice, of Lessor’s approval, if applicable, and (i) the addition of such
charge to the amount due under Lessee's nexi rent amount due.

. _ 19. OPERATING SERVICES AND REAL ESTATE TAXES, The annual
base rental rate per usable square foot in Paragraph 3 includes Lessee's proportionate
share of Operating Services and Real Estate Taxes through the end of calendar year 2020.
The costs incuited at the Building for Operating Services and Real Estate Taxes during
calendar year 2020 shall he the "Base Year Costs". Only-actual increases from these Base
Year Costs if any, will be passed on to Lessee on & proportionate basis and Lessee shall
not be reqmred to pay for any increase in Operating Services or Real Estate Taxes’ until
January 1, 2021,

DEFINITIONS

Base Year
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For computing the Base Year Costs, the base year shall be the calendar year 2020.

Comparison Year

The Comparison Year(s) shall be the caleridar year(s) subsequent to the Base Year.
Operating Services.

"Operating Services” include; but are 'not limited to, the charges incurred by Lessor for:
Building operation salaries, benefits, management fee (notto exceed 5% of gross income
for the Building). insurance, electricity, janitorial, supplies, telephone, HVAC, repair and
maintenance, wmdow washmg, water-and sewer, security, Iandscapmg .disposal, elevator
and any other service or supplies feasonably necessary to the use and.operation of the
Premises. O_peratlng Services shall alse include the amortization cost of capital investment
items and of the installation thereof, but only which are primarily for the purpose of saving

‘energy or reducing opérating costs, or which may be required by laws newly enacted after

the Cominencement Date (all such costs shall-be amortized over the reasonable life of the
capital ‘investment -item, with the. reasonable fife .and amortization schedule being
determined in accordance with generally accepted accounting principles). Notwithstanding

‘anything to ihe contrary contained herein, Operating Services shall riot include-any of the
following:

()  Real Esiate Taxes;

(ii) legal fees, auditing fees, brokerage commissions, adverttsmg costs,
or other relaied expenses mcurred by Lessor in an effort to-géenerate rental income;

(iiy  repairs, alterations, additions, improvemenits, or replacements made

to' rectify of correct any defect in the original design; materials or workmanship of the
‘Building or common areas {but not including repairs, alterations, additions, impravements

or replacements made as a result of ordinary wear and tear);
(ivy damage and repairs attributablé to fire or other casualty;

_ () dam_age and repairs necessitated by the negligence or willful
misconduct of Lessor, Lessor's employees, contractors or agents;

(v executive salaries to the extent that such '_services are” not in
connection with the management, operation, repair or-maintenance of the Building;

(vi)  Lessor's general overhead expenses riot related to the Bu‘ildin_g;.

(vii) legal fees, accountant's fees and other expenses incurred in
connection with disputes with tenanis or other oecuparnis of the Building or associated with

the énfarcement of the ferms of any Jeases with ténarits or the defense of Lessor's title to
or interest in the'Building or any part thereof uriless the outcome is to the financial benefit

of all tenants;

{ix) ccsts--(including. permit, license and ‘inspection fees) incurred in
renovaling or ‘otherwise improving, decorating, painting or altenng {1) vacant space
{exciuding commeon areas) in the Building or (2) space for: tenants or other-occupants in-the
Building. and costs incuired.in supplyang ‘any itern or'service to less than all of the tenants
in the Building;

{x)  costs incurred due to'a violation by Lessor or any other teniant of the
Building of the terms and conditions.of a lease;.

(x)  costof any specific service provided to Lessee of other occupants of
the Building for which Lessor is reimbursed or asy ofther expense for which Lessor is or will
be reimbursed by another solirce {i.e., expenses. covered by insurance or warranties),
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{xi) costs and expenses which would be. capitalized under generally
accepted accounting principles, with the exception of only the capital investment items
specified hersinabove;

(i) Bwldmg management’ fees ih excess of thé management fees

specified hereinabove;

(xiv} cost incurred with owning andfor operating the parking lot(s) serving

the Building by independent parkmg operator(s);

(xv) fees paid to Lessor or any affiliate of Lessor for goods .or services'in
excess of the-fees that would typically be charged by unrelated mdependent persons of

‘entities for similar goods and services;

{x__vi) rent called for.under any ground lease ot master lease;

(3vii). principat andfor interest payments called for under any debt secured
by a mortgage or deed of trust on the Building;

(xviii) rent under a ground lease or master lease, if any;
(xix) advertising 'and--__promotio_n expenditures;

(xx) interest or. amortization paymenits under any mortgage affecting the
Building ot real property upoh which the same.is located;

(xxl) any liabilities, costs. or expenses associated with or incurred in
connection with the removal, enclosure, encapsulation or other handling of asbestos or
other hazardous or toxic materials or substances and the cost of defending against claims
in régard to the existence or release of hazardous substances or materials at, upoh or
beneath the Building or real property upon which the same is located (except with respect
fo those costs for which Lessée is otherwise responsible pursuant to the express terms
of this L.ease);

{xxii) cost of any work or services petfor_m_ed for any facility otherthan the
Building;

_ {xxilif cost of acquiring, securing, or maintaining sculptures, paintings and
other works of ar};

{xxiv) charitable ar political contributions;
{(xxv) insurance deductibles in excess of $25,000: and
(xxvi) any costs related io the Tenant Improvements:

Operating Services {hat__yary-with.occup__an_cy shall be. adjusted for the_Base Year and zll
Comparison Year(s) to reflect the.greatér of actual-occupancy or 95% occupancy.

Real Estaié Taxes

Real Estate Taxes shall be the taxes paid by Lessor in the Base Year and ‘sach respective
Comparison Year: Real Estate Taxes shall be a separate category and shall be treated as.
such.

Proportionate Basis

Lessee's share of Base Year and Comparison Year(s) Costs shali be a fraction, the
numerator of which shall be the number of usable square feet contained in the Ieased
Prerises (sée Paragraph 1} and the denominator of which shalt be the number of usable
square feet in the Building in which the léased Premises are located (209,224/USF),
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Computation of Adjustmentsto Base Year Costs

Any adjustment to Base Year Costs wilt commence to occur-as of Jantary 1,:2021, with
subseguent adjustments coimmencing every following January 1. Lessee sha[! be
responsible far any-increase between Lessee's proporticnate:share of Base Year Cosls

-and Lessee's: proportionate share of each respective Comparison Year(s) Costs. In-no
event however, shall controllable operating costs for any given calendar year increase by

more than threa-percent (3%),.non-cumulatively.. Such controllable costs irclude all costs

other than insurance, taxes, elevator maintenance and repair, and utilities. These costs

shall be initiafly calcu!ated based on estimated (pro]ected) costs with reconciliation to actual
costs when annual audited numbers ate completed. For the pirpose of calculating
projected increases to Base Year Costs, Lessor shail review historical data to predict if. any
estimated increases would be anticipated in a Comparison Year(s). I they -are, then
commencing as of Jantary-1, 2021 and/or every January 1-thereafter, Lessor will assess
a monthly charge to be paid- together with monthiy base rent. Once actual cost data for
Comparison Year(s) Real Estate Takes and-Operating Services for the entire Building is
farmulated in accordance with generally accepled accounting principles and adjusted to
the greater of actual acoupancy or 95% occupancy, then Lessee's estimated pass-through.
costs shall be corrected with Lessee or Lessor, as appropiiate, reimbursing the other for

the differénce between the estimated and actual costs, at that Hime'in.a lump sum payment.

Lessor shall provide such annual accounting for each calendar-year of the Term by May 1
of the following calendar year.

Upon termination of this Lease, the amount of any corrected amount hetween estimated
and actual costs with respect to the final Comparison Year shall survive the termination of
the Lease and shall be paid {0 Lessee or Lessor as-appropriate within thirty (30) days after
final reconciliation.

Computation:of or adjustment fo Oparating Services and/or Rea'l'Esiate Taxes pursuant to

this paragraph or to rent pursuant to Paragraph 3 shall be computed based on a three

hundred sixty-five (365) day year.
For an example, see ExHibit,-B;-_a{tached hereta.

Lessee and ifs representative shall have the right, after reasonable notice' and at
reasonable times, to inspect and photocopy Lessor's accounting records at Lessor's offices
far the Operating Services and/or. Real Estate Taxes for one or more.of the three (3) prior
calendaryears. If, after such inspection and. phofocopying, Lessee’ dlspu’(es the amount of
Lessee's Propomonate Share ‘of Operating Costs.or Taxes, Léssee and its répresentative
shall be entitled.to audi and/for review Lessor's records ta’ determlne the proper amount of
Lessee’s Propomonate Share of Operafing Services and/or Real Estate Taxes. If such audit
reveals that Lessor has overcharged Lessee; Lessor shall reimburse Lessee the amount
of such overcharge within thirty {30) days or credit the same against next owing installments
of Rent. If the audit reveais that Lessee was undercharged, then within thirty (30} days after
the results of the audit are made avaitabie-to Lessee, Lessee: shall reimburse Lessor the
amount of stich undercharge Lessee shall be responsible for the costs of any such audit,

provided that; if the audit reveals that Lessor has overbilled Lessee by more than five

percent (5%) of Lessee’s actual obligation of its Proportionate Share of Operahng Services

or Real Estate Taxes, Lessor shall pay the reasonable cost of such audit within thirty (30)

days of receipt of invoice. Lessor shalt be required fo maintain records of all Operating

‘Services and Real Estate Taxes for at least three (3) yéars: following the.‘applicable

calendar: year.. Notwﬂhsianding the foregoing, Lessee may nof exercise the inspection
rlght descnbed herein more than five (5) times. dunng the Lease term: provided, however,

if Lessor is required 16 pay the reasonable cost 6f any described audit, that audit shall not-

be counted.against the five (5) audit restriction described above.

20. ADDITIONAL TAXES-OR ASSESSMENTS, ‘Should there presently
bein effect or should there be enacted during the term of this Lease any law, statute or
ordinance levying any assessmenis or any tax upon the leased premises other than federal
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or state income taxes, Lessee shali reimburse Lessor for Lessée's proportienaté share of
said expenses at the same time as rental payments.

21. LATE PAYMENTS, Ary payment, required to-be made pursuantto
this Lease, not made within five (5) business days following Lessee’s receipt of a written
notice of an overdue amount shall bear interest at a rate equal fo three percent {(3%) above:
the prime rate of interest charged from fime to time by Bank of America, or its successor.

In addition to any interest charged herein, a late charge.of five percent (5%)
of the payment amount shall be incurred for payments received more than five (5) business
days following Lessee’s receipt of a written notice of any overdue-amount.

22, RISK, -All personal property of any kind or description whatsoever in.
the demised Premises shall be at Lessee's sole risk. Lessor shall not be liable for any
damage done: to. or loss of such personal property or damage or loss suffered by the.
business or occupatmn of the Les_see arising from any acts of neglect of co-tenants or other
oceupanis of the Building, or of Lessor.or the employees of Lessor, orof any other persons,

or from bursting, overflowing or leaking.of water, sewer or steam pipes; or from the heating

or plumbing or sprinkling fixtures, or from electric wires; orfrom gas, or odors; or-caused in
any other manner whatsosver except in the case of negligence or intentional misconduct
on the part of Lessoror Lessors ‘employees, agents or contractors. Lessee shall keep in
force throughout the term .of this Lease such casualty, general liability and business
mlerrupt;on insurance or equivalent self-insurance as a prudent municipal corporation
occupying and usmg the Premises would keep in force. Lessor shall at all times maintain

“All-risk” p_roperty insurance covering all improvements on the Building, the Premises and
commen areas, in an amount of not less than one hundred percent (100%) of the full

insurable replacement cost,

23. INDEMNIFICATION, Each party will defend, indemnify and hold
harmless the other party from any claim, liability or suit including reasonable attorney’s fees
on behalf of any person, persons, corporations and/or firm for-any injuries or damages.
occuiring in or about the said Premises or on or about the sidewalk; stairs, or thoroughfares-
adjacent thereto or any common areas of the Buildéng where said damages ar injury was

‘caused by the negligence orintentional act of the indemnifying party, its agents, employees

or servants..

24,  WAIVER OF SUBROGATION, tessee and Lessordo here’by release.

.and relieve the other, and waive their entire claim of recovery for loss, damage, injury, and
-all liability of every kind and nature which may arise ouit of, or be-incident to, fire and

extended coverage perils, in, én, 6r about the Premises herein described, whether due to
negligence-of either of said parties, their agents, or employees, or otherwise:

_ 25, SUBORDINATION, Lessor hereby warranis to Lessee that the
Building and the real property upon which the same is located are not subject to any ground
lease; mortgage, deed of trust or cther such encumbrance except for the follewing: that

certain Deed of Trust recorded under King County Recording Number 20150319001013

by Lessor in favor of Goldman Sachs Moartgage Company, its successors and assigns.
Lessor shal provide Lessée with a'commercially reasonable, fully executed; recorded
nondisturbance agreement-from the holder of the Deed of Trust feferenced in the prior

-gentence within a reasonable-time following the mutual execution and delivery of this.

Lease. This Lease and all interest-and estate of Lessee hereunder is subject to and is,
hereby subordinated to all future morigages and deeds of trust affecting the Premises or
the propeity of which said Premises are a part provided that Lessor first receives a
commercially reasonable nondisturbance agreement from Lessor and the holder of any

such encumbrance providing that Lessée’s rights under this Lease shall not be disturbed
.80 long as:Lessee.is notin default hereunder beyond applicable-notice and cure péericds.
Lessee agrees fo execute at no expense to the |Lessor, any commercially reasonabte-
[instrument which may be deemed necessary or desirable by the Lessor tofurther effect the
‘'subordination of this Lease o any such mortgage or deed of frust. In the event of a sale or
‘assignment of L.essor's interest in the Premises, or in the event.of any proceedm_gs braught”

for the foreclosure of, or in the event of eXercise of the power of sale under any mortigage
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or deed of ffust made by Lessor covering the Premises, Lessee shall atforn to the purchaser
and recognize such purchaser as Lessor. Lessee agrees fo-execute, at no expense fo
Lessor, a reasonable. estoppel certificaie deemed necessary or deslrable by Lessof to
further effect the provisiens of this paragraph.

26. CASUALTY, Inthe event the Premises or the Building is destroyed or
injured by fire, earthquake or other casually 1o the extent that they are untenantable in
whole orin patt, then Lessor shall proceed with reasonable diligence to rebuild and restore
the said Premises or such paitthereof as may be injured-as aforesaid, provided that as of
the date of such casualty and untii the same is restored Rent shall be abated-on the portion
of the Premises that is unfit for cecupancy. However, |essor shall notbe requwed to rebuild
or restore the Premises or Buiiding to the extent that Lessor does not receive insurance
proceeds (other than deductible amounts) reasonably appropriate to cover the cost of the
same; provided that this-sentence shall notapply to the extent that Lessor fails to carry the
property insurance as required by this Lease. Lessor shall notify Lessee as soon as
reasonably possible following any casualty as to Lessars good faith estimate of the: time
required to performi the restoration. Notwithstanding the foregoing, in the event Lessee
notifies L.essor that Lessor estimates the compietion date of such repairs to be later than
one-hundred eighty (180} days after the date on which such casualty ocours, gither Lessor
or Lessee shall have the right to terminate this Lgase by giving the other party written noticé
of such termination not later than thirty (30) days after { esse@’s receipt of Lessor's written
notice;, Furthermore, in the event Lessor undertakes to yepair the casualty damage but fails

1o, complete such repairs within one-hundred eighty (180). days followmg the date of the

casualty, Lessee shall have the right to terminate this Lease by giving Lessor written notice
of such termination not later than thirty (30} days after the expiration of such one-hundred

eighty (180) day period. During any period of abatement of Rent detailed in this Paragraph
26, Lessor shall use iis.best efforts fo locate comparable space for Lessee at the fair market

rate not 1o exceed Lessee's rental rate heréunder; provided that it shall be at Lessee's sole
discretion as to whethér Lessee desires to useé such.other, temporary space. Lessorshall

ot be liable for any consequential damages by reason of inability, after use of its best

efforts, to locate alternative space comparable to the Premises leased hereunder.

27.  INSOLVENCY, If Lessee becomes insalvent, or makeés an assign-
ment for the benefit of creditors, or a receiver is appointed for the.business or properly of
Lessee, or-a petifion is fited in .a court of competent jurisdiction to have Lessee adjudged
bankrupt, then Léssor may at Lessor's option terminate this Lease. Said termination shall
reserva urto Lessor alf of the rights and remedies avaiiable. under Paragraph 28 ("Default™
hereof, and Lessor may accept rents from such asssgnee or receiver without waiving or

'forfeltlng said right of termination. As an alternative to exercising Lessor’s fight to terminate
this Lease, Lessor may require Lessee fo prowde adeguaté assurances, including the

posting of a cash bond, of Lessee’s ablllty to perform is obligations under thls Lease,

28.  DEFAULT, If (i) this lease is terminatéd in accordance with any of the
terms hergin {with the exception of Paragraph 27), or (i) if: Lessee shalt fail at any time to
make any payment of monthiy rent or any other monetary amount owing under this Lease
within five (5) business days following Lessee’s recelpt of written notice of an overdue
amount, or (ffi} if Lessee shall fail at any time to keep or perform any of the non-monetary

covenants or conditions of this lease, within thirty {30) days after such writien notice from

Lessor (or longer if Lessee commences to cure within'said thirty day period but the: default-
cannatreasonably be cured in thirty days), then, and in any of such events, Lessor may, at
Lessor's option, and withotit prejudicing any remedy or remedies which mlght othenwise be
used by Lessor for arrearages or preceding -breach of covenant or condition 6f this lease,

enter into and repossess said Premises and expel the Lessee and all those:claiming under
Lessee. In such event Lessor may thraugh judicial proceedtngs gject and remove from said
Premmises all goods and effects. This lease if not otherwise ierminated may immediately be

declared by Lessor as terminated. The términation of this lease pursuant to this Article shalt
not relieve Lessee of its obligations to make the payments required herein. In the event this
lease is terminated pursuant to this Article, or if Lessor enters the Premises without

terminating this lease and Léssor relets all'or a pottion of the Premises, Lessee shall be

liable to Lessor forallthe costs of reletting, including necessary renavation and alteration
of the leased Premises. Lessee shall remain liable for afl unpaid rental which has bieen

10
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earned-plus late payment charges pursuant to Paragraph 21 and for the remainder of the
term of this lease for-any deficiency between the net amounts received following reletting
and the gross-amounts due fram.Lessee; or if Lessor-elects, Lessee shall be immediately
fiable far the present value of all rent and additional rent (Paragraph 19) that would be owing
to the.end -of theterm, less any rental loss Lessee proves-could be reasonably avoided,

which amount: shall be discounted by the discount rate of the Federal Reserve Bank,

situated nearest to-the Premises, plus one percent (1%). Waiver by the Lessor or Lessee
of any default, monetary-or hon-monetary, under this lease shafl not be deemed a waiver
of any future defauit under the Lease. Accepiance of rent by L essor after a default-shall not
be deemed a wajver of any defaults (except the default pertaining to the particular payment
accepted) and shall not act as a waiver of the right of Lessor to terminate this lease as a
result of such defaults by an unlawful-detainer action or otherwise. Lessar shall have an
obligation fo mitigate any damages Lessor may incur as a result of a default by Lessee
‘hereunder, All sums coflected from reletting shall be applied first to Lessor's expenses of
reletting, and then fo the payment of amounts due from Lessee to Lessor under this Lease:

Lessos's failure to perform or gbserve any of its obligations under this Lease, fimely pay
any amount owing by Lessor under this lease or correct a breach of any warranty or
represéntation made in this Lease within thirty (30) days after receipt of written notice

from Lessee setting forth ‘in reasonable detail the nature and exfent of the- failure

referéricing pertinent Lease provisions or if more than thirty (30) days is required to cure
the breach; Lessor’s failure to begin curing within the thirty (30} day-period and diligently
prosecute the-cure to completlon shall constitute a default( ‘Lessor Default”). If a-Lessor
Default occurs, Lessee may, without waiving any claim for damages for breach of
agréement or any other rights or remedies it may have under this Lease at law, at any
time thereafter do any of the following;

(a)  Curethe Lessor Default for the account of Lessor, and any amount paid or°
any confractual liability incurred by Lessée in'so doing shall be deemed paid or incurred
for the account of Lessor, and Lessor shall reirfiburse such amount (plus intérest aceruing
at the annual rate of twelve percent (12%) until paid} to Lessee on demand. if Lessar
fails to reimburse Lessee on -demand for any sum it otherwise owes Lessee under this
Lease, the amount may Be deducted by Lessee from the néxt or any succeeding
payments of Rent,

(b)  Offset any amount owing by Lessor under this Lease against the nextor
any succeeding payments. of Rent;

(c) Abate Rent for the portion(s) of the Premises rendered unusable for
Lessee's purposes.

{d)  Terminate this Lease if Lessee’s use and accupancy of the Premises or a
matetial partion thereof are lnterfered with, prevented or made dangerous.

29, BINDINGEFFECT, The paities hereto further &gree with each other
that each of the provisions of this Lease shall extend to and shall, as the case may require,
bind and inure 1o the benefit, not only of 1.essor and Lessee, but also of their- respectlve
heirs, legal representatives, successors and assigns, subject, however, to the provisions.of
Paragraph 18 of this Lease;

it is ‘also understood and agreed that the ferms "L.éssor" and "Léssee" and
verbs and pronouns in the singular number are uniformly used throughout this Lease.
regardless of gender, number or fact of incorporation of the parties hereto. The typewritten
tiders or supplemental provisions, if any, attached or-added hereto are made a.part of this
ledse by reference. It is further mutually agreed that no waiver by Lessor of a breach by
Léssee of any covenant or condition of this lease shall.be constried to be a waiver of any
subsequent breach of the same or any other covenant or condition.

30. HOLDING OVER, If Lessee holds possession of the Premises after

term of this Lease, Lessee shall be deemed to be a month-te-menth fénant upon the sanie.

terms and conditions as contained-herein, except rent which shall be revised 1a refiect one-

1"
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hundred fwenty-five percent.(125%) of'the base rent then in effect. During such month-fo-
month tenancy, Lessee acknowledges Lessor will be attempting 1o relet the Premises,
Lessee agrees lo cooperate with Lessor and Lessee further acknowledges Lessor's

statutory right to terminate the Lease with proper natice.

31,  ATTORNEY'S FEES, ifany legal action is commenced to enforce any:
provision of this Lease, the prevailing party shall. be entitled to an award of reasonable
attomey's fees.and d|sbursements

32. NOREPRESENTATIONS, The Lessorhasmade no representations
or promises except as contained herein or in some fiifure writings signed by Lessor,

33.  QUIET ENJOYMENT, So fong as Lessee pays the rent-and performs
the cavenants contained in this Lease, Lessee shall hold and enjoy the Premises peaceably
a_nd quigtly, subject to the provisions of this Lease.

34, 'RECORDATION, Lessee shall not record this Lease without ¢he prior
written consent of Lessor, whose consent shait not be unreasonably withheld, conditioned
ar délayed. However, at the request of Lessor or Lessee, both paities shall execute. a

‘commercially reasonable memorandum -ar "short form" of this Lease for the purpose of

recordation in a form customariy used for such purpose. Said memorandum or short form
of this Lease shall -describe the parties, the Premises and the Lease ferm, and shall
incorporate this Lease by reference.

35. MUTUAL PREPARATION OF LEASE, It is ackhowledged and
agreed that this {.ease was prepared mutually by both parties. In the event of amblgmty it
is agreed by both parties that_lt shall not be constn;ed against either party as the drafter of

this Lease.

36. GOVERNINGLAW, This Lease shall be governed by, construed and
enforeed in accordance with the laws of the State of Washington.

37. DESIGN SERVICES, Lessor shall, at Lessor's expense, using Tully.

& Associates (“Architect”), provide for all space planning, design, architectural work and

documentation in connection with the initial Tenant Improvements in an amount not to

exceed $3.00 per usable square foot of the Premises. Lessor shall inform Lessee in

advance if any such fees related to the Tenant Improvements are likely to exceed $3.00
per usable square foof of the Premises. Any additional architectural or design fees shall
ba Lessee’s responmbllliy Lessor will furthermore contract with and pay for design and
enginearing services for the Tenant Improvements pertaining to structural, méchanical,

-electrical, and fire protection. Lessor shall, fzrnish {0 Lessee, for Lesseé’s approval, aII

drawings. necessary for the Tenani Improvements. Lessor shall ensure that all design
services performed for the Tenant Improvements comply with applicable: laws, codes,.
ordinances ard regulations. '

38. COVENANT AGAINST LIENS. Lessee shall keep the Premises and

{he Building free from any liens or encumbrances arising out of the work performed,

materials furnished or obligations incurred by or on behaif of Lessee, ‘and shall protect,
defend, indemnify and hoid Lessor harmless from and against any claims, liabilities,
judgments or costs (incliding, without limitation, reasonable attorneys' fees and costs}
arising out of 5ame or in connection therewith, Lessee shall remove any such lien or

encumbrance by bond or otherwise within ten (10) business days after natice by Lessar,

and if Lessee shall fail 1o do so, LLessor may pay the-amount necessary to remove such
lien or ehcumbrance, without bemg responsible for investigating the validity thereof. The
amount so paid shall bé deermed an addition to Rent under this Lease, payable within
ten (10) days following receipt of an invoice, without limitation as fo other remedies
available-to Lessor under this Lease,

39. |Intentionally Deletad.
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40. SPACE POCKET, Lessor hereby agrees 10 designaie the 4,000
usable square foot space depicted on Exhibit A (‘First. Space Pocket”) and the 5,664
usable square- foot space depicied on Exhibit A {*Second Space Pocket”) as “space
pockets;” according to the following tefms. The First Space Pocket and:Second Space
Pocket are cotlectively referred to as the “Space Pockets.” During the Initial Term, Lessor
shall net lease the Space Pockets to any party other than Lessee and shall not ellow any
other party to use any portion of the Space Pockets. To the extent any Space Pocket has

ot been added to the Premises at the expiration of the [nitial Term, Lessor may recapture

such space by providing written notice:of such recapture to Lessee no more than 60 days
prior to the expiration of the Initial Term. Base Rent on the First Space Pocket shall.be
waived so long as such space remains unused, or fora perlod of sixty (60) months from
lease commencement, whichever first occurs.. The First Space Pocket shall be added to
the Premises .as of the earlier of (i} the date on which Lessee commences to use the First
Space Pocket for normal, consistent business: purposes, (i) the date an which Lessee

nofifies Lessor in a wtitten notice that Lessee desires the First Space Pocket to be added
to the  Premises, or (jii) the date that is sixty (60) months: following the Commencement.

Date. Base Rent on the Second Space Pocket shall be waived throughout the Term
without any. expiration (mcludmg any renewals or extensions of the Term) so long as the
Second Space Pocket is not used for normal business purposes. The Second Space
Pocket shall be added fo the Premises, if at all, as of the date on which (i) Lessee (at its

sole aption) commences to use thie Secorid Space Pocket for normal, consistent business

purposes.or (i) Lessee notifi ies Lessor in a written notice that Lessee desires the Second
Space Pocket to-be added to the Premises. The Rent for the Space Pockets shall be at
the same' rate that Lessee is paying for the other space under this Lease. For ihe.
avoidance of doubt, Lessee’s use of the Space Pockets for stor_’ing_'fUrniture. fixtures,
eguipment or other personal property shall not be deemed “use” of the space pocket for

normal business purposes or fér purposes. of triggering a rental obligation fof the same;

Within thirty (30) days following the date of either Space Pocket being added to the
Premises, the parties shall mutually execute a written acknowledgement confirming the
date on whlch such Space Pockel is added to the Premises.

Regardiess of whether or nof all or any portion of a Space Pocket has been
added to the Premises, the entire Space Pocket shall be.included as:part of the numerator
in the definition of Proportionate Basis.

Once a Space Pocket is added to the Premises as described hierein, such
space may not thereafter be re-pocketed.

41, TENANT IMPROVEMENTS, Lessor, at its sole cost and, sxpense,

shall provide and install tenant improvements (the “Tenant Improvements®) fo' the

Premises and the Space Pockets pursuant to the Work: Letter Agreement attached at
Exhibit “D" and as: further set farth in Schedules “D- 1” and “D-2" to Exhibit D,

in addition to-the Tenant Improvements; Lessor agrees that upon a Space
Pocket being added to the Premises, Lessor at its sole cost and expense shall perform
and install tenant improvements (the “Space: Pocket Improvements’) to such Space
Pocket, which Space Pocket Improvements shali be (i} subject to the prior written
approval. of Lessee and (i} comparable in qualty and guantity to the Tenant
Improvements. that were performed by Lessor fo the balance of the Premises. Lessor

shall use its reasonable best efforts to perform the Space Pocket Improvements

according to the scheduie reasonably requesied by Lesses.

_ 42, PARKING, Lessee has the right, but not the obligation, to-rerit up fo.
one (1) inside parking stall .per each 1,000 usable square feet [eased. Lessee may
increase or decrease the number of stalls rented on'a monthly basis throughout the Term:
The rate for parking is based upon prevailing market rate, which is currently $210.00 per
stall, per month, exclusive of taxes. Qutside parking is also available at market rate,
currently $175.00 per stall, per month, exclusive of taxes. Lessee shall also pay any and
all taxes associated with its parkihg payments..
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Lessee may designate three (3) of their inside stalls as charging stations for their electric

cars. Lessor shall, at Lessor's cost, provide and install the-charging devices.

43, RENEWAL OPTIONS, Lessee shall have the r:ght o two (2)
consecutive five (5) year renewal options by providing Lessor at least nine (9) months
written notice prior'to the end: of the initial Term or first renewal term, as applicable,
according fo the following terms.

Provided that Lessee is not then in Default under any terms and coriditions. of this
Lease beyond all applicable grace and/or cure periods, Lessee shall have the option to
rénew this Lease as 10 the entire Premises for up to two (2} additiohal periods of five (5)
years {each-stich pefiod; a “Renewal Term”). Base Rentfor the first Renewal Term shall
be at 95%. of the Fair Market Rental Rate {"FMRR"} For purposes of calculating the Base
Rent for.a Renewal Term, the FMRR shall mean the rental rate. for substantially similar
space in simitar class and size buildings in the same geographsc market as the Building,
taking into account the creditworthiness of the tenant. The FMRR shall specifically
exclude the value of any improvements or alterations funded by Lessee, if any, and there
shall be no minimum value assigned to the FMRR. In addition, market concessions
including, without [imitation, industry-standard free rent anhd tenant improvement
allowances shall be taken into consideraion. The FMRR shall reflect all ‘economic
soncessions granted in-comparable transactions for comparable office space of between
30,000 RSF and 60,000 RSF located in Seattle's Lower Queen Anne and Denny Regrade
office submarkets. Base Rent for the second Renewal Term shall be at 100% of the
FMRR for comparablé office $pace located in Seattle’s Lower Queen Anne and Deniny
Regrade office submarkets. Lessee agrees:to give Lessor notice if Lessee intends to
renewat least 9 months prior to the expiration of the then existing L.ease Term or Renewal
Term (“Renewal Notice”). The FMRR for the Renewal Term shail be established as
follows: (i) within thirty (30) days after receipt of the Renewal Notice, Lessor shall send
Lessee written notice. (‘Lessor's Renewal Rent Notice”) with Lessor’s reasonable

determination of the FMRR for the Renewal Term- and within ten (10) business thereafter,

Lessee shall send Lessor the Lessee's. reasdnable determination of the FMRR for the
Renewal Term; and (i) within thirty {30) days after receipt of Lessor's-Renewal Rent

Notice, Lessee and Lessor shall negotiate in-good faith an.amount to be the applicable

FMRR for such renewal term. If: Lessor and Lessee cannot agree on such applicable
FMRR within said 30 day period, and Lessee still desires-to pursué the Renewal Term,
then the FMRR shall be determined. by arbitration in the following manner:

. {a)  Lessorand Lessee shalf each appoint as an advocaté one qualified
real estate broker, who shall be a recognized commercial real @state broker with ai least
ten (10} years: .of experience inthe valuation of rental office properties in the area in which
the Building is located: Each such advocate broker shall be. appointed within fifteen (15)
days. after the- expiration of the 30-day mutual agreement period described above.

(b}  Thetwo advocate brokers so appointed shall within fiffeen (15) days
of the date of the appointment of the last appointed broker agree upon and appoint a third
broker who shall be qualified under the same criteria set forth above to qualify the initial
two brokers except such third broker shall be. & nelitrat who has not represented Lessor
or Lessée within the prior five. (5) year pericd. The parties shall pay the feés of their
respechve brokers {except as set forth in sub-section (g), below) and shall share’ equally
in the fees. of the third appointed neutral broker.

(6). The neutral broker shall within thirty (30) days of the appointment of

the neutral broker make a detenmnation of the FMRR, and select eiiher Lessee’s or

lL.essar's proposed (as set forth in the first paragraph of this Section 43) FMRR dependitig
as to which is closest to the FMRR detetrmined by the third neutral broker and notify
Lessor and Lessee thereof.

(d) Intentionally omitted.
(e) If either Lessor or Lessee fails to. appoint a broker within the. time

period in sub-section (a) above, the broker appointed by one of them shall reach a
decision, notify Lessor and Lessee thereof, and such broker's decision shall be binding
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upen Lessor and Lessge. The fee of such appointed broker shall be pald by & party that
failed to.appoint its own broker.

(f) If the two advocate brokers fail-to agree upon and appoint a third

neutral broker, the lawyers for Lessor and/or Lessee shall ask the, American Arbitration
Assotiation to appomt a neutral third neutral broker meetlng the criterla set forth above
and requast such neutral broker to ‘determiné the FMRR and then select either the

Lesses's or Lessor's proposed {as set’ forth ‘in the first paragraph of this Section 43)
FMRR depending as to which is closest to the FMRR determined by the third neutral
broker.

(@) Each party may submit a brief {(no mare than ten (10} pages,
inclusive of exhibits) to support its contentions as to the FMRR within twenty (20) business
days after Lessee's submission of is proposed FMRR.

For purposes hereof, the term “*FMRR” shail mean the anndal current rent

per rentable square foot-that-a willing, comparable ienant would pay, and ‘a willing,
‘comparable Lessor of like and comparable buildings for premises of befween 30,000.RSF

and 60,000 RSF in the subject area would-accept, at arm’s length, for comparable office

-space giving consideration to the annual rental ratés per rentable square foot, escalations

{including type; .gross or net, and if gross, whether Base Year or -expense “stop”),

-abatement provisions reflecting free rent and/or no rent during the Lease Term, or any

other economic incentives given durlng the Lease Term, the bundlng, the location and
fidor levels of the premises being leased {giving fuli consideration to the distinction
between the office:and retail premises), the quaiity of the construction of the building, age
of the building and the premises, the services provided under the terms of the |leases, the

types, quantity, quality, costs and location {on site, adjacent, off site, underground, above.

ground) of parking rights and obfigations, and’ other generally applicable _t'e'rms and
considerations. of tenancy for the. space in question at or about the time that such FMRR

is deemed fo take effect. The geographic parameters shouid include but:be limited to-

lower Q’ueg_n_ Anne-and the Denny Regrac_[e!Bell_iown -areas,

(h)  Refreshment of the Premises at the First. Renewal Term. Provided
Lessee elects ta renew this Lease afier the Initial Térm, Lessor shall, at its sole cost and
expense and within six (6) mornths after the beginning of the first Rénewal Term, (i)
replace the carpet installed by Lessor in the Premises at the begmning of ihe initial Term

.and (ji) repaint the Premises’ walls, Unless muiually agreed-o by the parties, Lessor

shall have no obligation to replace carpet or repaint walls if Lessee elecis to renew this.
Lease for a second Renewal Term.

44, CONDITION OF PREMISES AND MAINTENANCE OBLIGATIONS,
Lessor shall as.of the Commencement Date deliver the Premises, Tenant Improvements,
common areas, buitding and all building systems in good working condition, free of latent

-defacts and in compliance with all applicable laws, rules and regulations (lncludmg without

limitation, the Americans With Disability Act ("ADA"). Lessor shall as of the
Commencement Date-and throughout the Term ensure that the Premises and -common
areas are up to ADA compliance, which obligation includes undertaklng such
modifications as may be required by the ADA. Any failure-of Lessor to comply with the
terms and condltlpns of this-paragraph shall be remedied by Lessor at Lessor's sofe cost
within. thirty (30} days. Lessor shall maintain the Building in accordance with
commeicially reasonable management staridards for the area in which the building is

located. Lessor hereby représents and warrants to Lessée that the Premisés and

common areas; as of the Commencement Date, shall be delivered to Lessee free and
clear of any hazardous materials or hazardous substances in wolaﬂcn of any applicable
taw, code, ordinance or regulation,

45. REALESTATEFEE, Lessoragrees fo pay a real estate fee-of $1.00
per usable square foot per year to Flinn Ferguson Cresa, fity percent (50%) upon final
exacution of this Lease and fifty percent (50%} upon.cccupancy: Flinn Ferguson Cresa.
represented lessee on this-iransaction.
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46. LEGISLATURE APPROVAL, Lessor agrees and acknowleédges this
Lease.is subject {0 City of Seattle council approval.

47. NONDISCRIMINATION. Lessor cerifies it does. not and will not
discriminate in employrient, in the provision of public sérvices, or in leasing practices as
prohibited by law. Lessor certifies it will not discriminate in employment on the basis of
race, color, religion, sex, national origin, veteran status or physwal or menial disability in
regard fo any position for which the employee is qualified, in compliance with, without
limitation, (a) Presidential Execufive Order 11246, as amended, including the Equal
Opportunity Clause contained therein; {b) Section 503 of the Rehabilitation Act of 1973,
as amended, and the Vietnam Era Véterans Readjustment Act of 1874, as amended, an_d

the Affirmative Action Clausés containad therein; (c) the Americans with Disabilities. Act
of 1980, as amended; (d} Chapiérs 14.04, 14.10 and 20:42 of the Seattle Municipai Code;

and (e) Title V] of the Civil Rights Act of 1964. Lessor agrees it will not maintain facilities
which are segregated on the basis of race; color, religion or national origin in compliance
with Presidential Execttive Order 11248, as amended, and will comply with the

Americans with Disabilities Act of 1890, as amended, regarding its. programs, services,
gctivittes and employment'practices,

48. ROOFTOP COMMUNICATION SYSTEMS AND EQUIPMENT. At no
additional cost to Lessee (except as set forth below), Lessee shall have the use of &

mutually agreed-upon portion (each party hereby agreeing to act reasonably with respect

to such mutual agreement) of the Building’s. roof area (the "Roof Space”) for ifs
communicaticn’ equlpment including; but not limited to, saiellite dishasfiowers, microwave
dishes and temporary microwave. links (collectively, the *Commurications Equipment”).
The type and placement of the Communications Equipment shall be subject fo Lessor's
prior written consent, such. consent not be urireasonably withheld, conditioned or delayed.
The costs to instalf, maintain and remove the Communications Equipment shall be born
solely by Lessee. Lessee shall install and maintain the: Communicatidns Equipment in

.compliance with any and all applicable rules and regulations. "Upon termination of this

Lease, Lessee shall promptly remove the Cornmunlcattons__Equlpment from the Roof Area.
Léssee shall not be required fo pay for any other Building expenses by reason of the
Communication Equipment’s’ placement in the Roof Area; ‘provided, however, if Lessor
determines, in its reasonable discretion, that the. Communications Equipment are using an
excessive amount of electnmty or other utilities, Lessor may pass~through 10 Lessee the
abligation to pay such excessive amounts.

[The rést of this page is'intentionally biank — sigriature page follows]
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IN WITNESS WHEREOF, the parties hereof have exectited this Lease the.
day and year first above written.

SELIG HOLDINGS COMPANY, LLC STATE OF WASHINGTON
-a Delaware limited liability company

By: Martin Selig By:
ItsT  Manager Its:
“Lessor’ “Lessee”
SEATTLE PARKS1428.18
Aftachmenits:

Exhibit A: Depiction of Premises
Exhibit B: Example Adjustments to Base Year Costs
Exhibit C: Signage
Exhibit D: Work Letter Agreement
Schedule D-1: Outline Specifications and Space Plan
Schedule D-2: Initial and Future Improvements to Space Pockets
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STATE OF WASHINGTON )
] ss.
COUNTY OF KING ).

On this _ day of ___., 20__; befdre. me, a Notary Public in and for the State of
Washington, personally appeared MARTIN SELIG, to me known to be the Manager respectively,

‘of SELIG HOLDINGS COMPANY, LLC, the entity that eéxecuted the foregeing instrument, and

acknowledged said instrurent to be the free and voluntary act and deed of safd entity, for the
uses and purposes therein mentioned, and on oath stated that he is authorized o execute said
instrument-on behalf of the eitity.

-Notary PuBlic.in and.for the State of Washington
Residing at:
My commission expiras:

{Individuz})
STATE OF )
¥ oss
COUNTY -OF }
©n this _day of _ , 20__, before me, a Notary Public’in and for the State of
. personally appeared , . the individual{s) who.executed

the. within arid foregoing instrument; and ackinowledged said instrument 1o be hisfher/their free
~and voluntary act and deed for the uses and purposes therein mentioned.

Notary Public in and for-the State-of
Residing at.
My commission expires:

(Partnership)
STATE OF )
) 88
COUNTY OF - )
‘On this day of ,20___, before me, & Notary Public in and for the State of
., perscnally appeared . , tomié known fo be pantner{s) of

, the parinership that executed the foregoing instrument,

“and acknowledged said instrument to be the freé.and voluntary éct arid deed of said partnership,

for the- uses and purposes therein mentioned, and on- oath stated that he/shefthey isfare
authorizéd fo exécute said instrument on behalf of the partnership:-

Notary Publi¢ inand for the Sfate.of
Residing at:
My commission expires:

{Cororation)
STATE OF 3
_ ) ss,
COUNTY OF ¥
On this day of , 20, before me, a Notary Public in and for the State of
. personally appeared _ . o me known o be the

) _ respectively, o of
. the corporation that exeduted the within and

foregoing: instrument, and acknowledged said instrument to be the free and voluntary act and

deed of said carporation, for the uses and purposes. therein mentioned, and on oath stated that
hefshefthey isfare authorized to execute said instrument and that the seal affiked. is the corporate

-seal of said corporation.

‘Notary Public in and for the State of
Residing at:
My commission expires:
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Exhibit A

Depiction of Premises, Conference Room and Space Pockets
' [Attached]
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EXHIBIT B

The intent is to.include Lesse’@a’_s propotticnate share of alf Base Year Costs in Lesseg:_'_s Annual Base Rental
Rate. Itis furlher.the intent to limit adjustments fo Lessee's Base Year Costs to actual increeses in cost. The
Operating Services are adjusted to'the greater of actual occupancy or 95% ocoipahcy for the-base year fo.

“fairly establish 1he Base Year Costs at an equitable standard for comparison purposes. Compansun Years

are 5|m|{ar1y adjusfed for. purposes of falmess and equality. To prevent any confusion regarding computation
of Base Year Costs, Comparison Year Costs and.ihe adjustment of those costs lo 95% occupancy, if

_.neoessary, we have set forth the foliowmg example itis jimportant to note that if adjustment to.95% occupancy
is necessary, not all Operating Services are adjusted

Expenses requlrlng adjustment are those which are 100% dependent upori the change in footdge and adjust
with the change in ocoupied footage “This.. categoiy inclides electricity, water/sawer, superintendent,
disposal, management jamtarfal supplies, window washing, - repair and maintenance, HVAC maintenance,

.and ganltanal labor;

Offier expenses do nof require adjusiment nor arg they dependent, upon cccupied footage change. These:

-categories are the same whether the Building s empiy or full. They are, insurance, security, elevator,

landscaping and telephone.

‘Redl Egtate Taxes are dependent upon independent assessment. Real Estate Taxes are not adjusted to

95%. but are established for each respective year based on the actual {ax paid whethier for the: respective
Base' Year or.each subseguent Compariscn Year(s).

Please note the expenses noled helow which are and are not adjusied and. the adjustment to-each expense
to achieve 95% occupancy, If necessary The miethod of - adjustmg éxperises depicted in the example wili be
followed when adjusting actual Operating Service Expenies for both the Base Year and Copiparison Year(s]

HYPOTHETIC_AL FACTS

Buillding: Occupancy B0%

Actual Base Year-Costs: $375,000

Grogsed Base Year Costs to 55%: _ $440,000

Acliial Comparison Year Costs: (see balow} $405,440

Grossed Comparison Year Costs to-95%: (see'below)  $463,080

Tenant Premises: 10,000 RSF

Bullding RSF: _ 125,000 RSF _

Tenani:Proporlicnate Basis: 10,000 + 125,000'= 8%

EXAMPLE
Actual Grossed

Degeription Expénses Expenses. Methodology.
Percent Occupied -80.00% 95.00%
Real Estate Tayes $54,854 $54,854  Agtual Cost:
QOperating Expenses
Insurance $26,595. $26,595  Actual Cost
Electicity $69,358 $82;363  Adjusts with occupancy
Water & Sewer $4,945 55872  Adjusts with occupancy
Security. '$5,000 $5,000  Actual Cost.
‘Elevator 87,526 $7,526  Actual Cost _
Superintendent $82,869 598,407  Adjusts with cccupancy
‘L:andscaping $2,912 - §2,912  Actual Cost
Disposal $15,502 $18409  Adjusts with occtipancy
Management 541,680 $49,495  Adjusts with coccupancy
“Supplies $4,339 $5,153  Adjusts with occupancy
“Window Washing $1,527 $1.813  Adjusts with-occupancy
Repairs & Maintenance $24,333 $28,895  Adjusts with.occupancy
“Téfephone, $1,144 $1,144  Actual Cost:
HYAC Maintenance $6.208 $7:372  Adjusts with:occupancy
Janitorial $56.648 $67.27¢  Adjusts-with occupancy
TOTALS: $405,440 $463,080
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Exterior Rendering

Exhibit C: Signage

Lobby Interior

MARTIN SELIG
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Exhibit D

Work Letfer Agreement

This Work Letter Agreement (this "Agreement’) is part of that cerlain Lease (the “Lease”)

entered into by and between Selig Holdings Company, LLC, a Delaware limited liability company

{"Lessor") and the City of Seattie, a municipal conporation of the State. of Washington ("Lessee").

_ This Work Lefter Agreement shall govern the initial improvements to the Premisées and the
Space Pockets.

To the extent a capitalized term fs not defined herein, such term shail be defined as provided
forin the Lease,
1. COMPLETION SCHEDULE.

No. more than nlnety {90) days following the execution of the Lease Lessor shall. deiiver-to
Lessee, for Lessee's feview and approval, a-schedule {the "Work Schedule") setting-forth-a timetable

forthe planning and completion of the installation of the Tenant Improvements to be constructed in
the Premises and the Space Pockets. The-Work Schiedule shall sef forth each of the various |tems

of work fo'be done by or approval to be given by Lessor and Lessee incorinection with the complet:on
of the Tenant Improvements: Stich Schedule shall be submitted to Lessee for its approval and, upon
approval by both Lessor and Lessee, such Schedule shall become the basis for’ completing the
Tenant Improvement work, Lessee's approval of the Work Schedule shall’ not be unreasonably
withheld, conditioned.or delayed.

2. TENANT IMPROVEMENTS.

Reference herein t6 "Tenant Improvements" shall includé all work to be done in the Premises

pursuant {o the Outline Specifications and the Space Plan attached:hereto as Schedule D-1 and the

Tenant Improvement Plans described in Paragraph 3 below, as well 85 the work to be: doné in the
Space Pockets as set forth as Schedule D=2, including, but not limited te, partitioning, doors, ceilings,

floor coverings, | wall finishes (including  paint and .walléovering), | electrlcal (mcudlng fighting,

switching, telephones, ouflets, efe.), plumbing, heating, ventilating and air conditioning, fire
protection, cabinels and bther mlllwork

3. TENANT [MPROVEMENT PLANS.

“The Tenant Improvernents to be performed by Lessor shail be as set forth: in the: Qutline

jSpemt’ cations and: Space Plan that is attached hereto as Schedule D-1 {“Space Plan") and as set

forth on Schedule D-2. Based upon such Space Plan and Schedule D-2 Lessor's architect shall, no
more thar ninety: (90) days following the-executicn of this Lease, prepare and submit fo Lessee (j)
finai working drawings and specifications for the Tenant Improvements (the "Tenant Improvement
Plans"}, and (i} the City of Seattle’s Capital Green Checklist in relation to the Tenant Impravements
{the "Checklist”, and together with.the Tenant Improvement Plans the “Improvement Documents™).
The Improvement Becumenis must.be approved in writing by Lessee, such approval riot 1o be
unreasonably withheld, conditioned. or delayed. If' Lesses fails to -approve the: Improvement
Documents or provide the reascnable basis- ‘upon which approval of the improvements Documents
is withheld, within fourteeri {14) days after their delivery by Lessor fo Lesseé, Lessee shall be
deemed to have approved such documents,

4, FINAL PRICING AND DRAWING SCHEDULE.

Upon: approval by Lessee of the Improvement Documents, of upen Lessee’s deerned

approval of same, Lessor shall submit such documents to.the appropriate: governmental body for

plan checking and the issuance of a bunldlng permit. Lessor, with Lessee's reasonable codperation,
shall cause-to be made any changes in such documents to obtain ihe building permit. _ After final
approval of the improvement Documents andissuance of the building pemit, no further changes to
the Improvement Documents may be made withaut the prior written approval from both Lessor and
Lessee, and theri only after agréement by Lessee to.pay any excess.costs résulting from the design
andfor construction of such changes that are requested by Lessee; provided that Lessor agrees:not

1o unreasonzbly withhold, delay or condition its consent to-any such changes requested by Lessee,

5. CONSTRUCTION OF TENANT IMPROVEMENTS.

After () the Improvérent Docuriients have been prepared and approved, (i} thefinal pricing
has been approved by Lessor, and (lli) a building permit for the Tenant Improvements has been
issued; Lessor shall enter info a construction contract’ with its contractor for the installation of the
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Teniant Intprovements in accordance with the Improvement Documents.. Lessor shall supérvise the
completion of such work and shall use commercially reasonable efforts to secure substantial
completion of the work.in accordance with the Work Scheduls. The cost of such work shall be-paid
as. provided in Paragraph 6 hereof. Lessor shall ensure that. the Tenant Improvements are

.constructed in accordance with all applicable laws, codes, ordinances and regulations.

6. PAYMENT OF COST OF THE TENANT IMPROVEMENTS.

Lessor agrees at ifs'sole cost and-expenise fo-be resporisible for timely paying for-all costs
and expenses required {o design, permit and construct the Tenant Improvements.

7. MISCELLANEOUS.

To the extent theré are any inconsistencies between the terms-of this Agreéement and the
terms of the Lease, the ferms of this Agreement shall-apply.
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Schedule D-1: Outline Specifications and Space Plan
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TULLY

ALS L aTES

Outline Specifications

Project: SEATTLE PARKS AND RECREATION
Location: ELLIOTT BAY OFFICE PARK — 1°" FLOOR
Date Prepared. <Januzary 31, 2619

Date Revised: February-10, 2018

Final Date Issued: February 14, 2019.

SCOPE OF WORK

The following Specifications provide work descriptions for gach area of the project The descriptions are
given for intent only and are to be used solely as placeholders for the purpose of generating Rough Order-
of Magnitude budget numbers for-further review and discussion. Martin Selig Real Estate (MSRE) ag
i andlord herein after-will be called “LL". Seattle Parks and Recreation herein after will be called *Tenant”:
General Contractor herein afier referred to as GC and indicates work to be performed for MSRE the
Landlord. Please refer to the altached Space Plans dated 2,10.19 far information.

LANDLORD WORK
1. Removeé existing cabling back to server room.
2. Confirm that all adjacent tenants cabling that passes through plenum of Seattle Parks &
Recreation space is secured to meet current codes.
3. Perimeter window covering tc be provided b_y_ Bldg Owner.

GENERAL NOTES AND SPECIFICATIONS;

A. GENERAL GUIDELINES FOR PROPOSED TENANT IMPROVEMENT:
1. Contractor to comply with the current “general conditions”, and building Rules and
Regulations as provided by the building owner.
2. Contractor shall be responsible for providing all work and materials in accordance with
the latest local Building Codes and Ordinances.

3. The use of the words “provide and allow” shall always mean “furnish and install, connect,
or secure” as required. _

4. All materials to be new unless noted otherwise.

5. Contractor to provide ali fire / emergency systems as.required by all applicable codes.

6. Firefemergency systems include, but are not limited to sprinklers, fire extinguishers,
audible alarms, smoke and heat detectors, strobeés, and.exit signs.

7. Mechanical and electrical to be design build under separate permit.

page 1 Prepared by Tully & Associates
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E. DEMOLITION:

1.

Refer to drawings and. or notes for the extént of demolition. Demolition shown is as per

building provided CAD files. GC to confirm extent of work.

During the removal of any environmentally hazardous materials, protectlon guidelines by

‘code or local governing authority should be strictly followed.

Remove and fill all abandened floor mounted devices ta meet required fire separation.
Remove.all. existing floor finishes and. prep floor for new flooring,

. Remove any abandoned screws, nails, anchors, etc. throughout the suite. Patch all
existing damaged partitions and prep for new paint finish.

C. DOOR ASSEWBLIES AND GLAZING:

1.

3-0" x 81 % %1 %", solid core rift cut white cak veneer with Bldg Std stain. (See

attached photo) Doors in plain. sliced white oak frames 1 3 x'5.5/16") with 4 butt hinges-
UON. Door stain Numatic Finishing. Door stain ID# 13980D

. Frameless Double Glass Tenant Entry doors and relites: 3'-0" x full Height 4" tempered

entry door.
a. Herculite or equal Low Profile top and bottom rails
b. Herculite or-equal Header Prepped for concealed overhead closer and
electromagnetic lock.
¢. Concealed overhéad closer, top and bottom pivet hinges.
d. Herculite or equal Back-to-back liiear pull handle,
e, Herculite or equal electromagnetic:lock w/ request to Exit (Faﬂ Safe) where
. indicated.
£ Infrastructure for card reader where indicated
Provide Bldg Std wood door with full glass and wood framed relites at Board Room,.
Reception Area, 10 and 12 Person Conference Rooms and Work Café. Glazing to be-
3/8” tempered glass with clear silicone butt joints in Bldg Std wood frame. Reference
-attached photo for Bldg ‘Std door, door with full glass, and relites.
Provide sliding Barn Doors af Wellness Room and 1 Phone Room. Doors to be-Bldg
Std wood with full glass and 3M dustéd Crystal Film

. Clear 1/4* (minimum thickness) tempered glazing at all relites unless noted otherwise.
‘Glazing to be set in Bldg Std wood frame with butt joint at spans over 4’ wide, Clear
silicone at joint,

. Provide new full height Bidg Std 3'-0" wide relites in wood frames at Private Office,

Phone Rooms and Focus Rooms or as indicated on plans:
Finish Hardware; Door hardware shall mateh buflding standard manufacturer, lever- style,
and Tocking/keying conventions: Lockseis where noted, Sargent, Mortisgd 8200 LW-1B

'32D. Brushed Stainless finish _
. All locksets, latch sets, and lever hardware shall be mounted at a height te-conform to the

latest handicap code and regulations.

. Provide roller laich and dummy lever sets at coat closet doars.

D. MILLWORK AND CASEWORK:

page 2

1.

o B0

New casework to bé in accordance with AWI premium grade flush overlay construction of

" wood and plastic laminate veneer. All exposed edgés and surfaces to be plastic

laminate. _ _ o _ _

Plastic laminate ¢olors to be selected from Formica or Wilsenart, Standard colors and
patterns,

White interior melamine.color.

. Install backing / blocking as necessary.

Provide coat rod and hat shelf at coat closefs as noted on glans.

Prepared by Tully & Associates
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E. PARTI_TION CONTRUCTION /INSULATION:

5.

. Interior Partiticns: Building Standard 2 %4" x 25-gauge mietal studs at 24” O.C. spacing
with 5/8"ype ‘X" gypsum wall board (GWB), ficor to undersidé of finished ceiling with
/2" reveal at ceiling grid.

. Construct new Building Standard Sound Partitions to suspended ceiling with acoustical

batt insulation’in wall between studs and above ceiling at partition head extending 2 each

side of partition or 2™ layer of Acoustical Ceiling Tile {ACT). . Provide sound partitions at

all walls between Board Room, Work Cafg, Coffee/Copy Room, Wellness Room,
Conference Rooms, Focus Rooms, Phone Rooms and Private Office,

. Construct remaining Building Standard Partitions to suspended ceiling.
. Construet Server Room walls to structure with GWB both sides of partition and insulation
between studs if dedicated cooling is provided,

Provide furring at core walls or columns to accommaodate electrical conduit..

F. PLUMBING FIXTURE AND APPLIANCES:

1.

2.

3.—

4,
5.

Provide all necessary water and slectrical connections for all piumbing fixtures and:
appliances,

All cold water lines for icemakers, coffee machines or filtered water dispensers to be
capper lines. _ o )

Provide ADA double stainless steel sinks at Break Room and Coffee Bar with ADA
compliant faucet. Eikay LR 2522 Stainless Steel with Delta 175 WF faucet and AER.
strainer,

Provide two (2) Bldg-Std ADA height dishwashers. Dishwashers to be maintained by LL.

Provide Hof water heater in plenum space.

G. CEILINGS- Ceiling treatment locations and percentages TBD

1.

Provide hew Bldg Std 2-0" x 2’-0” grid with acoustical ceiling tile as noted. Ceiling grid

to be Chicago Metallic 24" x24" grid module. Armstrong Minatone Ortsga #704, 24" x24"

x 5/8" Ceilirig tile. .50-.60 NRC range, 35-32 STC range.

. Prepare Open to Structure (OTS) ceiling at areas noted. Remove abandongd cabllng,

ductwork.and HVAC equipment. Reroute HVAC units, ductwork and plumbing where
possible. Replace ductwork with spiral ductwork-and round diffusers. Paint ceiling and
equipment.

Assume 30% of ceiling to be OTS, 50% with suspended Acoustical Ceiling Clouds with
Aitnstrong Axiom edge profile, and Private Offices, Conferénce Rooms, Focus-Rooms
and Phone rooms t6-have Bldg Std suspended Acoustlcal Celling system.

H. FINISH TREATMENTS:

page 3

1.

Floor Treatment: Prepare floor with lightweight concrete underlayment, as required for
installation of new floor treatments as follows:

a. Carpet: Provide and install new Bldg Std carpet tile throughout unless
otherwise noted. Remove all existing floar finishés and prep floor for new
flooring. Bldg Std carpet tile product cost is $19-$23/yd. Manufacturers:
‘Shaw Patcraft, Bolyy, J&J and Flor/interface. Carpet to be minimum of 17-18
ounces per square yard, tufted pile height Carpet to be minimum 50% pre-
consumer recycled content: Carpet adhesive ta be Jow'or rio VOC. _

b. Provide SHAW Commercial orequal LVT at locations noted. Prep floor to
receive new flooring as per manufacturers specifications.

¢: VCT —Armstrong Standard Excelon VCT Vinyl Composition Tile 12" x 12",
Prep floor as per Manufacturers specification.

d. SDT- Provide Armsirong Static-Dissipative Tile 12" x 12" with required
grounding strip

& Provide 4* high rubber coved at all flocring, Rubber Base: Roppé 4" rubber
base. Roll goods-only.

Prepared by Tully & Associaies
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2,

3.

HVAC:
. Modify existing HVAC system to accommodate new layout with all materials, equipment,

ENFAEN

© oD o

f. Provide Schiuter stainfess steel transition angle between carpet, Hard surface
ﬂonrlng and LVT.
Wall Treatment:
a. Paint all walls, columns and-GWBE ceiling/soffit surfaces.
b. Colors; Provide allowance for-ane {1} neutral field color and two (2) medium
accent colors.
¢: -Provide new paint throughout. PPG Brand- Provide primer and one coat of
acrylic base paint throughout including all walls (eggshell finish), ceiling (flat
finish), and painted doors and frames where doeurs. (semi-gloss finish).
All coatings and paints fo-be low or no VOC
e. Paint for light surfaces to conform to the requirements of the *Architectural
Specifications Manual’ (AWS) for paint systems. Laiex paint: AWS System-3-
B “custom” {2 coat) grade light color paint finish on gypsum board surfaces.
f.  Paint for dark surfaces to conform tothe requirements of the “Architectural
Specifications. Manual" (AWS) for paint sysiems. Latex paint: AWS System 3-
B “custom” (2 coat) grade deep tone paint finish on gypsum board surfaces.
‘Window Coverings;
a. Existing Bldg Standard exterior window coveriiigs to remain-. Levelor 17 wide
horizontal metal blinds — Raw Umber #887

=3

and labor for complete and operable. HVAC system. System shall be-air balanced per
building specifications.
This bm[dlng uses variable refngerant units,

. One_control per 1,000 /- square feet
. Outside air supply and return at each floor allowing cooling via outside air when

appropriate, resulting in an “sconomizer Cycle” not normally found with heat pump

-systems
- Completely camputer controlled and monitored 24 hours

Complete sysiem including ‘alf air distribution-in tenant areas.

Provide HVAC distribution throughout as required te support new construction per plan.
Provide exhaust fan in Break room.

Server Room- Tenantto provide BTU loads and if required LL to provide nec. dedicated
cooling..

10. Provide for linear diffusers at all GWB ceilings..
11. LL to provide dedicated Cooling Unit for Server Room. Cooling requirements TBD.

-Additional coolifig unit is* provided.and maintained by L. Additional cost to'operate is at.
Tenants expense. Any after hour cooling is at Tenants expense.

J. ELECTRICAL:
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1.
2.

3.

Reuse existing electrical where possible. Allow for uniform device colors with Building
Standard cover plates throughout..

Provide electrical-and voice/data mud ring with pull strings as required throughout. Al
receptacles to be 18" AFF except at countertops and wall rounted TV's.

Provide power infeeds for Systems fumnituré workstations. Electrician to include
conriection of furniture systetn electrified panel raceways to building power whips.
Electrical whips provided by furniture vendor: Provide circuiting te accommodate one
controlled duplex outlet and one uncontrolled duplex cutlet at each workstation.

. Provide cable pathway at System furniture workstations to accommodate three (3) Cat &

cables per workstation.

Assume floor cores for each cluster of workstations not located adjacent to wall or
column or provide low profite, floor motinted wire way system to accommodate power,
and communication and HDMI cabling at locations where coring is not possible.
Assume twelve (12) shared printer locations UON. Provide electrical and voice/data
receptacle
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7. Assume no power or network devices ¢an be located in perimeter window wall,

8. Assume dedicated 20 AMP electrical and network receptacle at each copier.

9. Provide 20 AMP dedicated receptacies for microwaves, refrigerators and dishwashers.

10. Provide 30 AMP dedicated IG electrical feceptacles for Server Room

11. Provide electrical receptacle, HDMI cable and fietwork receptacle at all wall mounted
TV's at-+60" AFF UON. _ _

12. Provide convenience electrical receptacles for janitorial and misceltaneous use.

13. All power will be controlied as per 2015 City of Seattle Amendments energy code
Section ©405:14 for controlled receptactes: At least 50%.of all receptacles in Private
Offices and Open Office cubicles to be controlled Dy ococupancy senser of timed.
operating-devise. (2) Duplexes in Private Officg to be divided on. separate circuits,
Electrician to cocrdinate circuiting with Architect prior to submlthng for permit

K. LIGHTING:

1. The lighting ins the spaces-will be designed to meet-the requirements-of the Seattle
Energy Code. General office areas will be illuminated to an average of .7 walts per
sguare foot.

2. in general, offices will have autoimatic controls, either occupancy sensors or, depending
onh the amount.of window space and the size of the office, an automatic light sheddmg
system that will reduce the number of lamps burning in the room depending on the
‘amount.of natural lights entering the space. All controls are as manufactured by “Watt
Stopper”,

3. Ceiling mounted devices fo be white i color.

4: Provide ocecupancy and daylight sensors as per the latest Washington State Enérgy Code
(WSEC) and Seattle Energy Code {(SEC}.

5. All new lighting to be installed to meet current local code requirements for seismic
bracing.

8. Provide uhder cabinet LED task lighting at all upper cabinets,

7. Lighting (for intent only)

a. Buikding Standard Saylite LXT Series 2'-0" x:2'-0" Diréct / Indirect LED light:
fixtures. 36 Watt, 3550 Lumens, 4000K:
. Provide Emergency fighting on Building Emergency circuit
Down light: JUNG - LED 4" internally adjustable down light
Wall Wash: JUNO - LED 4" internally adjustabie down light with Lensed trim.
Linear pendant fixture. Saylite Texas Fluorescents, 45 Series, Suspended
LED, 8'-0" 45P-sf-961 -UR24WD48W-DMV-40K-WH-HC3D1WH-blark. 48
Watts 7200 Lumens, 4000K

f. Track display light fixture- Amerlux SPEQ —S-$mali cylinder track head.

20T

L. FIRE-LIFE SAFETY:

page 5

1. Fire protection system per building standard. and Local Regulations and Ordinances.

2. New sprinkler system to meet NFPA 13 requirements for quick response sprinkler heads.

3. ‘Provide afl emergsency lighting, exit signs; fire alarm speakers, strobes and bells as

required by cade. Design and install the same in compliance with the Americans with
Disabilities Act.

4. Provide sprinklers; fire rated doors and frames, fire extinguishers, etc. as required by

applicable local codes and laws. '

5. Fire-extinguishers shall be by Underwriter's Laboratory 2A-10BC. 5-b, multi-purpose
extinguisher with squeeze-type handle and flexible discharge hose with visible pressure
gauge,

. Fire extinguishers shall be installed in Building Standard semi recessed. cabinets.

. Provide concealed sprinkler heads at all GWB ceilings:

. NOTE: Allow for (8) semii-recesséd paint grade fire extinguisher cabinets per floor painted
1o match wall — final locations to be determined. -
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M. MISCELLANEOUS:

1. Unless directed otherwise, all equipment associated with wireless voice/data service shall
" bé furnished andinsialled by Tenant. Deck mounted hot watef heater provided and
installed by G.C.ADA Dishwashers: prowded and installed by G.C. Vending machines,
refrigerators, microwaves, water coolers, coffee machines, copiers, and server room
equipment by Tenant. All moveable furniture shown is for reference only and is assumed
to-be provided and installed by the tenant. Provide and install security card readers at
main entrances and at Server room. Provide building compatible systern. LL to provide
mudring, and appropnate electrified hinges. and door hardware for fourteen (14) key card
controlled doors. Tenant te install low voltage security wiring, card reader.control devices
and equipment.. Seattle Parks uses an AMAG Symmetry Enterprise Access Control
-System with HID Multiclass SE readers.

RECEPT!ON { WAITING:

See general notes.

Allow for.a two (2) new frameless glass Herculite.(or equal) entry doors:with matching full
height relite as shown onplan. Doorto be fit with card key access conirol, request to exit
device and magnetic lock.

Allow for Bldg Standard double:wood doors with full glass and adjacent relite for entrance to
tenanit space form reception. Door to be fit with card key access control

Adlow for blocking in wall to support tenant supplied sighage.

Flooring- Provide Bldg standard carpet tile and rubber base.

Electrical: Aliow for thiree (3) duplex-and one (1).voice data mud ring.

Allow for gypsum board soffit. ceilings in the Reception and Waiting areas. Appmx 200 8F,
Lighting: Allow for approx. twelve (12) LED 4.5" aperture down. Ilghts angd six (6) LED 4.5"
aperture wall washers in Receptlon and Waiting ‘area.

Provide two (2) LED Accent light fixtures in Common Area corridor to light Tenants signage.

BOARD ROOM:

page 6

See general notes. _

Provide Bldg Std carpet ti’[e.‘.and'rubber-base._ _

Provide full height Bldg Std wood door with full glass and woed frame adjacent relite. Glass
door / relite to have 3m dusted crystal film,

Millwork: Provide two (2) 20°D x 42"Hx 7'-0° W wood veneer vertical faced cabinet with
plastic laminate counter top. Cabinet to have doors with two (2) adjustable shelves per
cabinet.

Electrical/voice-data; Allow for-a minimum of two {2) duplex electrical outlets.and two (2)
recessed flush floor cores of low profile flaor mounted wire- way system to accommodate-
one (1) 4-plex outlet and two_(_2_) voice/data receptacles,

Provide 2" conduit for cabling pathway from floor core under conference table inio @ separate
junction box in the walt at wall mounted TV/monitor for AV equipment connection: Provide
HDMI cable and one (1) wall mounted duplex for-wall mounted TV/monitor

Lighting: Provide a wall motnt occupancy sensecr. Allow for fourteen (14) dimmable LED

4,5" aperture down lights and eight (8) dimmable LED wallwashers. Provide fwo (2) Bldg Std

linear pendant fixtures over conferenice table
Provide approx. 250 SF of raised GWB: Soffitt
LL to provide 3M Dusted Crystal film to exterior windows. Amount and pattern TBD

Prepared by Tully & Associates
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12 PERSON CONFERENCE ROOM:

s See general notes

« Provide new standard carpet tile-and rubber hase.

e Provide new full height SC flush-wood door with full glass in Bldg Std woad frame, Bldg Std
hardwaie and glass relites with 3M Film,

» Electricalivoice-data: Allow for a minimum of four (4} duplex electrical outlets and three (3)
voicé/data mud rings on the walls. Allow for one (1) recessed flush fioor core or low profile
floor mounted wire way system having one (1 y fourplex outlet, one {1) Voxcefdata

s Provide 2" onduiit for cabling pathway from floor core under conference table into a separate.

junction box in the wall-at wall mounted TV/monitor for AV &quipment connection. Provide
HOMI cable and one {1} wall mourited duplex for wall mounted TV/monitor.

Lighting: Lighting: Provide a wall mount occupancy sensor. Allow for éight.(8) dimmable
LLED 4.5” aperture wall washers and six (6) bldg Std recessed 2'-0" x 2'-0" LED fixtures.

10 PERSON CONFERENCE ROOM;

+ See general notas

s Provide new standard carpef tile and rubber base.

¢ Provide new full height SC flush wood deor with full glass in wood frame, bldg std hardware
and relites in woed frames.

o Electricalivsice-data: Allow for a minimunt-of four {4) duplex electrical outlets and three (3)
voice/data mud rlngs onthe walls. Allow for onie {1) recessed flush fléor ¢ore or low profile
floor mounted wire way system having.on (1) fourplex outlet, cne (1) voice/data..

». Provide 2" conduit for cabling pathway from floor core under conférence table info a separate.
junction box in the wall at-wall mounted TV/monitor for AV equipment connection. Provide:
HDMI cable and one {1) wall mounted duplex for wall mounted TV/monitor.

o Lighting: Lighting: Provide a wall mount.occupancy sensor. Allow for four (4} dimmable LED
4.5" aperture wall washers and four (4) bldg Std recess 2'-0” x 2'-0" LED fixtures.

FOCUS ROOM:

s See general notes

» Provide new standard carpet tile and rubber base.

. _.Prowde new full height SC fitish wood door with full glass in wood frame, bidg std hardware
and 3'-0” wide x full height relites in‘wood frames.

o Electricalivoice-data: Allow for one.(1) duplex electrical outlets.and ene (1) voice/data mud
rings on the:walls,
Provide HDMI cable and one (1) wall mounted duplex for wall mounted TV/monitor.
Lighting: Lighting: Provide & wall mount occupancy sensor. Allow for two (2) dimmable LED
'4.5" aperture wall washers and two {2) bldg Std recessed 2'-0" x 2'-0” LED fixtures.

PHONE ROOM

See-general notes
Provide new standard carpet tile and rubber basa.
‘Pravide new full height SC flush wood door with fuli glass in wood frame, Bldg Std hardware
and-3'-0" wide x full height relites in wood frames,

e Electricalivoice-data: Allow for are {1) duplex electrical outlet and one (1) voice/data mud
rings on thewalls.

= Lighting: Provide a wall mount ogcupancy sensor. Allow for two (2) dimmable LED 4.5
aperture wall washers and one (1) Bldg Sidrecessed 2’-0" x 2'-0" LED fixture,

MOTHERS/MEDICAL ROOM:
e See general notes
¢ Provide new standard carpet tile and rubber base.
» Provide new sliding barn door style full height SC flush wood door with full glass with, bldg
std hardware. Dcor to have 3M dusted Crystal film

page 7 Prepared by Tully & Associates

1"



Ex D to Att 1 - Work Letter Agreement

V1

Electricalivoice-data: Allow for one {1} duplex electrical cutlet and one (1} voice/data mud
rings on the walls.

Lighting: Provide a wall mount occupancy sensar. ‘Allow for two {2) difmmable LED 4.5”
aperture wall washers and one (1) Bldg Std recessed 2’-0” x 2'-0" LED fixture,

PRIVATE OFFICE:

Sea general notes.

Provide: new standard carpet tile and rubber base.

Provide new full height SC flush wood door with full glass in wood frame, bldg std hardware
and 3™-0” wide x full height relite in wood frame.

Electrical: Allow for a minimum of two {2) duplex outlets and one (1) voice / data mud ring in
office.

Lighting; Provide -a wall mount occupancy sensor. Allow for a minimum of two (2} Building
Standard 2'-0" x.2'-0" Difect / Indirect LED light fixtures in dffice.

Provide and:install wall mounted coat hook in Private Office. Provide backing in. wall.

COPY / PRINT AREA:

See general notes.

Provide new VCT flooring and. rubber base.

Miltwork: Allow for 24"D x 34°H plastic lainate casework with closed upper and lower
cabinets as indicated on the drawings.

Etectrical; - Allow for one (1) 20amp dedicated duplex outtet and voice/data receptacle for
gach copier and piinter, three (3) duplex outiets, one (1) voice/data mud rings.

Lighting: Allow for minimum six (6} Building Standard Direct/ Indirect light:

WORK CAFE:

page 8

-See general notes,
Plan for QTS ceiling in Break Room area
Provide new LVT flooring and rubber base.
Provide twa (2) new full height SC flush wood doors with full glass in Bldg Std wood frame,
Bldg Std hardware and glass relites with 3M Film
Plumbing and Appl;ance Requ:rements

o Provide and install new ADA SS double sink / faucet.

o Provide (2) %" water lines to tenant provided coffee machine and filtered water

maghines,

o Stainless steel refrigerators without icemaker provided and installed by tenant.

o Provide and install two (2) new SS ADA dishwasher — specification TBD.
Mitlwork: Aliow for a 24D x.34"H plastic laminate casework with closed upper and lower
-cabinéts as indicated on the drawings. Assume two (2) adjustable shelves per cahinet and
oneé (1} drawer at each base cabinet. Upper cabinets to have LED task lighting. Provide for
quartz couintertops and backsplash. Provide for island as shown on plans
Electrical: Allow for & minimum of three (3} fourplex outlets, three (3) duplex outlets, one.{1)
dedicated duplex electrical on a timer, eight (8) 20-amp dedicated duplex outlets and one (1)
vmce!data mud ring for wall phone..
nghtlng Provide nine (9) 8'-0” Bldg Std linear pendant lighting for OTS ceiling.
Lighting: Provide five (5) decorative pendant lights over island counter. (allowance of $300
per fixture) _ _
Provide two (2) exterior lights-at-exit doors at patio area.

Prepared by Tully & Associates
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COFFEE BAR:
» See general notes. _
s Provide new LVT flooring and rubber base.
s Plumbing and Appliance Requirements:
o Provide and install new ADA S8S double sink / faucet
o Provide (2) % water (ines to tenant provided coffee machine and filtered. water
machines.
» Millwork: Allow fora 24"Dx-34"H plastic laminate casework with closed upper and lower
‘cabinets as indicated on the drawings: Assume two (2) adjustable shelves per cabinet and
one {1) drawer at each base cabinet; Provide for laminate countertops and backsplash
o Electrical: Allow for a-minimum of two(2) foiirplex outiets, one (1) dedicated duplex electrical
on 4a timer, and three (3) 20 amp: dedicated duplex otitlets,
SERVER ROOM:
» See general notes.
o Provide new building standard stain grade 42" wide weod door and wood frame. Provide
.card reader.
e Allow for static dissipative SDT flooring and rubber base.
s  Electrical: Allow fer four (4) dedicated 20 amp.1G 4-plex outlets-and cne (1) voice data mud
ring. Confirm final requitenients with tenant’s IT provider.
s Lighting: Provide wall mount occupancy sensor, Alfow for & minimum of four (4) Building
Standard Direct / Indirect light fixtures. Provide one light on Emergency circuit.
» Tenanttio provide BTU Joads and if req_u:re_d LL to provide nec dedicated cooling.
COAT CLOSET:
s See general notes.
» Provide one set of Bldg Std SC full height wood veneer double doors with roller latch and
dummy lever hardware.
» Provide new building standard coat rod and hat shelf
SURVEY STORAGE: _
e Provide two (2) 20 AMP dedicated 4-plex receptacles. Provide four (4) 4-plex receptacles for
genefal coivenience outlets
+ Provide Exhaust Fan
END OUTLINE SPECIFICATIONS
page 9 Prepared by Tully & Asscciates
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Representative Sample: Full-Glass Door

Representative Sample: Glass Wall
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Schedule D-2: Initial and Future Improvements to Space Pockets

Initial Improvements to the Space Pockets is-defined as the base- improvements of camet, I1ght|ng,
etc. to visually incorporate the Pocket Space into the Premises.

Future Improvemenits {o the Space Pockets is defined as the'impravements ta the First Space

Pocket and to the Second Space Pockat that will dceur after the notifi cations set'forth in Section
40, such improvémants to be built out at Legsor's cost to bring the respective Pocket Spacestoa

.'COI‘IdlfIOﬂ equivalent to the balance of the existing built-out Premises.
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