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OFFICE LEASE AGREEMENT

[space lease - landlord's long form]


THIS LEASE AGREEMENT (this "Lease") is dated as of the _____ day of _______________, 20__, and is entered into by and between ______________________________, a _______________ ("Landlord"), and ______________________________, a _______________ ("Tenant").


Landlord and Tenant agree as follows:


PRIVATE 
1.
Defined Terms; Lease Data; Exhibits1tc  \l 1 ".
Defined Terms; Lease Data; Exhibits"
.  



PRIVATE 
.1
Building and Premises1tc  \l 2 ".
Building and Premises"
.  The "Building" means that ___‑story office building known as the _______________, with a postal address of _______________, situated on the real property (the "Property") more particularly described in Exhibit A attached hereto.  The Building contains approximately __________ (_____) net rentable square feet.  The "Premises" means that space consisting of __________ (_____) net rentable square feet on the _____ floor of the Building, as outlined on the floor plan attached hereto as Exhibit B, including tenant improvements as described in Exhibit C attached hereto.



PRIVATE 
.2
Tenant's Pro Rata Share2tc  \l 2 ".
Tenant's Pro Rata Share"
.  "Tenant's Pro Rata Share" means __________ percent (_____%), calculated by dividing the total net rentable square feet of the Premises by the total net rentable square feet of the Building.



PRIVATE 
.3
Term, Commencement and Expiration Dates3tc  \l 2 ".
Term, Commencement and Expiration Dates"
.  The term of this Lease (the "Lease Term") shall be __________ (_____) years, commencing on the earlier of _______________, or the date Tenant takes possession of the Premises (the "Commencement Date") and expiring on _______________, unless earlier terminated as provided herein.  The Lease Term means the entire term of this Lease, including any extension or renewal terms.



PRIVATE 
.4
Rent4tc  \l 2 ".
Rent"
.  Tenant shall pay to Landlord basic rent of _______________ Dollars ($__________) per month, adjusted as provided in Section 0 ("Basic Rent").  Tenant also shall pay as additional rent all expenses allocable to the Premises in excess of the base rate amount (the "Base Rate Amount") of _______________ Dollars ($__________) per net rentable square foot in the Premises per year, as provided in Section 0 ("Additional Rent").  Tenant has deposited with Landlord on the date hereof _______________ Dollars ($__________) to be applied to Basic Rent first coming due under this Lease.



PRIVATE 
.5
Security Deposit5tc  \l 2 ".
Security Deposit"
.  Tenant has deposited with Landlord on the date hereof _______________ Dollars ($__________) as a security deposit (the "Security Deposit") to be held and disbursed by Landlord in accordance with Section 0.



PRIVATE 
.6
Exhibits6tc  \l 2 ".
Exhibits"
.  Landlord and Tenant agree that this Lease is further subject to the provisions of the attached exhibits, which are listed below.  The provisions of the exhibits are incorporated herein by this reference and made a part of this Lease.


Exhibit A
Legal Description


Exhibit B
Floor Plan


Exhibit C
Tenant Improvements


Exhibit D
Additional Provisions


PRIVATE 
2.seq level1 \h \r0 
Premises2tc  \l 1 ".seq level1 \h \r0 
Premises"
.  Landlord hereby leases to Tenant and Tenant hereby leases from Landlord upon the terms and conditions set forth herein the Premises, together with nonexclusive rights of ingress and egress over common areas in the Building.  Tenant acknowledges that neither Landlord nor any agent of Landlord has made any representation or warranty with respect to the Premises or the Building, or with respect to the suitability or fitness of either for the conduct of Tenant's business or for any other purpose.  The taking of possession or use of the Premises by Tenant for any purpose shall conclusively establish that the Premises and the Building were at such time in satisfactory condition, except as to any punch list items required to be accomplished by Landlord pursuant to Exhibit C as to which Tenant shall have given Landlord written notice in reasonable detail within fifteen (15) days after Tenant takes such possession or commences such use of the Premises.  Nothing contained in this Section 0 shall affect, defer or modify the Commencement Date or the obligation of Tenant to pay Rent hereunder.


PRIVATE 
3.
Rent3tc  \l 1 ".
Rent"
.


PRIVATE 
.1
Tenant Payment1tc  \l 2 ".
Tenant Payment"
.  Tenant shall pay Landlord without notice Basic Rent, Additional Rent, and any other payments due hereunder (collectively, "Rent"), from and after the Commencement Date, without deduction or offset, in lawful money of the United States of America in advance on or before the [first] day of each month (or at other dates specified in this Lease) during the Lease Term at Landlord's address set forth on the signature page of this Lease, or to such other party or at such other place as Landlord may hereafter from time to time designate to Tenant in writing.  Rent for any partial month at the beginning or end of the Lease Term shall be prorated.



PRIVATE 
.2
Basic Rent Adjustment2tc  \l 2 ".
Basic Rent Adjustment"
.  Basic Rent shall be adjusted in accordance with the schedule set forth in Section 0 on Exhibit D.


PRIVATE 
4.seq level1 \h \r0 
Construction of Tenant Improvements4tc  \l 1 ".seq level1 \h \r0 
Construction of Tenant Improvements"
.  Improvements to the Premises (the "Tenant Improvements") shall be constructed as provided in Exhibit C.  If as a result of the provisions of Exhibit C the Commencement Date is established at a later or earlier date than the date provided in Section 0 above, then Landlord shall confirm the actual Commencement Date to Tenant in a written notice.  All Tenant Improvements shall be and remain the property of Landlord.


PRIVATE 
5.
Uses5tc  \l 1 ".
Uses"
.


PRIVATE 
.1
General Use1tc  \l 2 ".
General Use"
.  The Premises shall be used only for general office purposes consistent with applicable zoning and the operation of a first class office building ("Permitted Use") and for no other business or other purpose without the prior written consent of Landlord, which may be withheld in Landlord's sole discretion.  No act shall be done in or about the Premises that is unlawful or that will increase the then existing rate of insurance on the Building.  Tenant shall not commit or allow to be committed any waste upon the Premises, or any public or private nuisance or other act or thing in or about the Premises that disturbs the quiet enjoyment of any other tenant in the Building.  Tenant shall not, without the prior written consent of Landlord, which may be withheld in its sole discretion, use, operate or maintain any apparatus, machinery, equipment or device in or about the Premises that will cause any significant noise, increase electrical loads or usage, vibration or fumes or disturb the quiet enjoyment of any other tenant in the Building.  If any of Tenant's office machines or equipment should disturb the quiet enjoyment of any other tenants in the Building, then Tenant shall cease operating such equipment until it has provided adequate insulation or taken such other action as Landlord shall require to eliminate the disturbance.  Tenant shall comply with all laws and regulations relating to its use or occupancy of the Premises or to the common areas of the Building and shall observe such rules and regulations concerning Tenant's use or occupancy of the Premises or related to the common areas of the Building as may be adopted by Landlord from time to time and made available to Tenant.



PRIVATE 
.2
No Hazardous Materials2tc  \l 2 ".
No Hazardous Materials"
.  Tenant shall not use, dispose of or otherwise allow the release of any Hazardous Materials in, on or under the Premises, the Building, the Property, or any adjacent property, or in any improvements thereto, thereon or therein.  Tenant represents and warrants to Landlord that Tenant's intended use of the Premises does not involve the use, production, disposal or bringing on to the Premises, the Building or the Property of any Hazardous Materials.  As used herein, the term "Hazardous Materials" includes any substance, waste or material defined or designated as hazardous, toxic or dangerous (or any similar term) by any federal, state or local statute, regulation, rule or ordinance now or hereafter in effect.  Tenant shall promptly comply with all statutes, regulations and ordinances, and with all orders, decrees or judgments of governmental authorities or courts having jurisdiction, relating to the use, collection, treatment, disposal, storage, control, removal or cleanup of Hazardous Materials in, on orunder the Premises, the Building, the Property or any adjacent property, or incorporated in any improvements thereto, thereon or therein, at Tenant's expense.


After notice to Tenant and a reasonable opportunity for Tenant to effect such compliance, Landlord may, but shall not be obligated to, enter upon the Premises and take such actions and incur such costs and expenses to effect such compliance as it deems advisable to protect its interest in the Premises.  However, Landlord shall not be obligated to give Tenant notice and an opportunity to effect compliance if (i) such delay might result in material adverse harm to Landlord, the Premises, the Building or the Property; (ii) Tenant has already had actual knowledge of the situation and a reasonable opportunity to effect compliance, or (iii) Landlord reasonably believes that an emergency exists.  Whether or not Tenant has actual knowledge of the release of Hazardous Materials on the Premises, the Building, the Property or any adjacent property as the result of Tenant's use of the Premises, the Building or the Property, Tenant shall reimburse Landlord for the full amount of all costs and expenses incurred by Landlord relating to such Hazardous Materials or in connection with such compliance activities.  Tenant shall notify Landlord immediately of any release of any Hazardous Materials on the Premises of which Tenant is aware.


Tenant agrees to indemnify and hold harmless Landlord against any and all losses, liabilities, suits, obligations, fines, damages, judgments, penalties, claims, charges, cleanup costs, remedial actions, costs and expenses (including, without limitation, attorneys' and other professional fees and disbursements) that may be imposed on, incurred or paid by, or asserted against Landlord, the Premises, the Building, or the Property by reason of, or in connection with (i) any misrepresentation, breach of warranty or other default by Tenant under this Section 0, or (ii) the acts or omissions of Tenant, its officers, contractors, subcontractors, licensees, agents, servants, employees, guests, invitees or visitors, or any assignee or sublessee or other person for whom Tenant would otherwise be liable, resulting in the release of any Hazardous Materials.  All of Tenant's obligations and liabilities under this Section 0 shall survive expiration or other termination of this Lease and shall be separately enforceable by Landlord.


PRIVATE 
6.seq level1 \h \r0 
Additional Rent6tc  \l 1 ".seq level1 \h \r0 
Additional Rent"
.


PRIVATE 
.1
Tenant Payment1tc  \l 2 ".
Tenant Payment"
.  In addition to Basic Rent, Tenant shall pay to Landlord as Additional Rent, from and after the Commencement Date in the manner described below, an amount equal to the Actual Expenses Allocable to the Premises for all increases in Operating Expenses and Real Property Taxes that exceed the Base Amount.



PRIVATE 
.2
Definitions2tc  \l 2 ".
Definitions"
.



.1  "Operating Expenses" shall mean all expenses paid or incurred by Landlord for maintaining, operating and repairing the Building, the Property, any parking structure serving the Building and related improvements adjacent to the Building that serve the tenants of the Building including without limitation, signage, sidewalks, terraces, parking, loading or delivery areas and landscaping and the personal property used in conjunction therewith (collectively, the "Building Complex"), including, without limitation, the costs of refuse collection, water, sewer, electricity, gas and other utilities, supplies, janitorial and cleaning services, window washing, landscape maintenance, services of independent contractors, compensation (including employment taxes and fringe benefits) of all persons who perform duties in connection with the operation, maintenance and repair of the Building Complex, insurance premiums on insurance as Landlord in its sole discretion elects to carry, licenses, permits and inspection fees, management fees, legal and accounting expenses, amortization of capital improvements constructed after completion of the Building Complex, and any other expense or charge whether or not hereinabove described, which in accordance with generally accepted accounting and property management practices would be considered an expense of maintaining, operating or repairing the Building Complex, but excluding:





.1  Costs of any special services rendered or equipment or materials provided or expenses attributable to individual tenants (including Tenant) for which a special charge is made to that tenant;





.2  Real Property Taxes (as defined below); and/or





.3  Costs of electrical, heating, cooling and combined utility services to the extent that such services are separately metered to the Premises and paid directly by Tenant.


Landlord may construct, and "Operating Expenses" shall include, any additional capital improvements to the Building Complex common areas to enhance the character, utility, or operating efficiency of the Building Complex, as reasonably determined by Landlord, but the amount of the capital improvements costs included in the Operating Expenses for any Lease Year shall be limited to the annual amortized amount of the capital improvements determined by dividing the capital improvement costs by the useful life of the capital improvements.




.2

seq level3 \h \r0   "Real Property Taxes" shall mean real and personal property taxes, assessments (including local improvement or special benefit districts), and all other governmental impositions and charges of every kind and nature, including surcharges, now or hereafter imposed with respect to the Building Complex, or any portion thereof, including, without limitation,  all tenant improvements, and all improvements, fixtures, and equipment to, on or in the Building Complex, and/or the use, occupancy or possession thereof; taxes on Property of Tenant (as defined in Section 0), which have not been paid by Tenant directly to the taxing authority; and any taxes levied or assessed in addition to, in lieu of, or as a substitute for, in whole or part, taxes now levied or assessed or any other tax upon owning, leasing or rents receivable by Landlord from the Building Complex, but excluding any federal, state or local income tax or inheritance, gift, succession or franchise taxes imposed on Landlord.




.3  "Lease Year" shall mean each 12‑month period commencing January 1 and ending December 31, or any portion thereof, during the Lease Term.




.4  "Actual Expenses" shall mean the actual expenses paid or incurred by Landlord for Operating Expenses and Real Property Taxes during any Lease Year.




.5  "Actual Expenses Allocable to the Premises" shall mean Actual Expenses multiplied by Tenant's Pro Rata Share.




.6  "Estimated Expenses Allocable to the Premises" shall mean Landlord's estimate of Actual Expenses Allocable to the Premises for the following Lease Year to be given by Landlord to Tenant pursuant to Section 0 below.




.7  "Base Amount" shall mean the Base Rate Amount set forth in Section 0, multiplied by the total net rentable square feet of the Premises.



PRIVATE 
.3

seq level2 \h \r0 
Manner of Payment3

seq level2 \h \r0 tc  \l 2 ".
Manner of Payment"
.  Tenant's payment of Additional Rent shall be made as follows:




.1  Prior to the commencement of each Lease Year, Landlord shall furnish Tenant a written statement of the Estimated Expenses Allocable to the Premises for such Lease Year, and a calculation of Additional Rent as follows:  One‑twelfth (1/12) of the amount, if any, by which Estimated Expenses Allocable to the Premises exceeds the Base Amount, which excess amount shall be Additional Rent payable by Tenant for each month during such Lease Year.  If at any time or times during such Lease Year it reasonably appears to Landlord that the Actual Expenses Allocable to the Premises shall vary from Estimated Expenses Allocable to the Premises by more than five percent (5%) on an annual basis, then Landlord by written notice to Tenant may revise the Estimated Expenses Allocable to the Premises for such Lease Year and Additional Rent payments by Tenant for such Lease Year shall thereafter be equal to one‑twelfth (1/12) of the amount by which such revised Estimated Expenses Allocable to the Premises exceed the Base Amount.




.2  Within ninety (90) days after the end of each Lease Year, or as soon thereafter as practicable, Landlord shall provide a statement (the "Statement") to Tenant showing:  (a) the amount of Actual Expenses Allocable to the Premises during the prior Lease Year, with a listing of amounts for Real Property Taxes and major categories of Operating Expenses; (b) any amount paid by Tenant as Additional Rent during such prior Lease Year; and (c) any revision to the Estimated Expenses Allocable to the Premises for the current Lease Year.




.3  If the Statement shows Tenant's payments were less than the excess of Actual Expenses Allocable to the Premises for the prior Lease Year over the Base Amount, then Tenant shall promptly pay to Landlord the difference.  If the Statement shows an increase in Estimated Expenses Allocable to the Premises for the current Lease Year, then Tenant's Additional Rent payments for the balance of the Lease Year shall be equal to one‑twelfth (1/12) of the amount by which such increased Estimated Expenses Allocable to the Premises exceeds the Base Amount, and Tenant shall pay the difference between the new and former estimates for the period from January 1 of the current Lease Year through the month in which the Statement is sent.  Tenant shall pay any such difference within thirty (30) days after Landlord sends the Statement.




.4  If the Statement shows that Tenant's payments exceeded the amount by which Actual Expenses Allocable to the Premises exceeded the Base Amount, then Tenant shall receive a credit in the amount of the difference against payments of Rent next due.  If the Lease Term shall have expired and no further Rent shall be due, Tenant shall receive a refund in the amount of such difference within thirty (30) days after Landlord sends the Statement.




.5  So long as Tenant's obligations hereunder are not materially adversely affected thereby, Landlord reserves the right to reasonably change, from time to time, the manner or timing of the foregoing payments.  In lieu of providing one (1) Statement covering Operating Expenses and Real Property Taxes, Landlord may provide separate statements, at the same or different times.  No delay by Landlord in providing the Statement (or separate statements) shall be deemed a default by Landlord or a waiver of Landlord's right to require payment of Tenant's obligations for actual or estimated Operating Expenses and Real Property Taxes.



PRIVATE 
.4

seq level2 \h \r0 
Proration4

seq level2 \h \r0 tc  \l 2 ".
Proration"
.  If the Lease Term commences on a date other than January 1, or ends on a date other than December 31, Tenant's obligations to pay estimated and actual amounts toward Additional Rent for such first or final calendar year shall be prorated to reflect the portion of such year(s) included in the Lease Term.  Such proration shall be made by multiplying (i) the Base Amount (as stated on an annual basis) and (ii) the total Estimated or Actual Expenses Allocable to the Premises for such calendar year(s) by a fraction the numerator of which is the number of days of the Lease Term during such calendar year and the denominator of which is 365.



PRIVATE 
.5
Landlord's Records5tc  \l 2 ".
Landlord's Records"
.  The determination of Additional Rent shall be made by Landlord.  Landlord or its agents shall keep records in reasonable detail showing all expenditures made or items enumerated above, which records shall be available for inspection at Landlord's offices by Tenant at its cost at any reasonable time on reasonable notice.



PRIVATE 
.6
Further Adjustment6tc  \l 2 ".
Further Adjustment"
.  In the event the average occupancy level of the Building for any Lease Year was or is not ninety‑five percent (95%) or more of full occupancy, then Actual Expenses and Landlord's estimate thereof for such Lease Year shall be proportionately adjusted by Landlord to reflect those costs that would have occurred had the Building been ninety‑five percent (95%) occupied during such Lease Year.


PRIVATE 
7.seq level1 \h \r0 
Personal Property Taxes7tc  \l 1 ".seq level1 \h \r0 
Personal Property Taxes"
.  Tenant shall pay, prior to delinquency, all Personal Property Taxes (as defined below) payable with respect to all Property of Tenant (as defined below) located on the Premises or in the Building Complex and promptly upon request of Landlord shall provide written proof of such payment.  As used herein, "Property of Tenant" shall mean and include, without limitation, all personal property of Tenant including inventory, equipment, floor, ceiling and wall coverings, furniture and trade fixtures kept or used on or installed in the Premises and any Tenant Improvements and other improvements to the Premises that are owned by and separately assessed to Tenant.  "Personal Property Taxes" shall include all property taxes assessed against the Property of Tenant, whether assessed as real or personal property.


PRIVATE 
8.
Taxes on Rent8tc  \l 1 ".
Taxes on Rent"
.  The Rent provided for in this Lease is exclusive of any sales or other tax or charge upon, based upon or measured by rents payable to Landlord hereunder, or any tax or other charge based upon or measured by the number of employees of Tenant, or any other tax that is not currently in effect.  If during the Lease Term any such tax or other charge becomes payable by Landlord to any governmental authority, the Rent hereunder shall be deemed increased by such amount upon thirty (30) days' written notice by Landlord to Tenant.  The foregoing does not apply to federal, state or local income, gross receipts, inheritance, gift, succession or franchise taxes payable by Landlord.


PRIVATE 
9.
Services by Landlord9tc  \l 1 ".
Services by Landlord"
.  Landlord will provide those services to the Premises and the Building that are customary to similar office buildings in the greater Seattle area, including without limitation electricity for lighting and low‑power usage office machines; water and sewer; security system; and mechanical, cooling, heating and ventilation at such times as Landlord normally furnishes this service to other tenants of the Building, but in no event less than "Normal Business Hours" (as defined below), and at such temperatures and in such amounts as are reasonably standard for first‑class office buildings in the greater Seattle area.   Elevator service, Building access through the security system, electricity as described above, water, sewer, and parking if and as described in Exhibit D shall be available at all times.  The cooling, heating and ventilation system shall be available during Normal Business Hours.  "Normal Business Hours" shall be from 7:00 a.m. to 6:00 p.m. on weekdays, and 8:00 a.m. to Noon on Saturdays, excluding legal holidays.  Landlord also shall provide daily (i.e., five days per week) janitorial service, lamp replacement for Landlord‑furnished lighting, toilet room supplies and perimeter window washing, all with reasonable frequency customary to first‑class office buildings in the greater Seattle area.  Landlord shall provide cooling, heating and ventilation at times other than Normal Business Hours upon Tenant's request and with reasonable notice to Landlord, and Tenant shall pay the reasonable cost thereof.  Landlord shall provide keys or other appropriate access devices that will allow Tenant access to the Premises at all times.  Unless charged to individual tenants (including Tenant) as hereinafter provided, the costs of such Landlord services described in this Section 0 shall be included as "Operating Expenses" and paid as Additional Rent pursuant to Section 0.  Landlord shall not be liable for any loss or damage caused by or resulting from any variation, interruption or failure of such services due to any cause whatsoever, and no temporary interruption or failure of such services incident to the making of repairs, alterations or improvements or due to accident or strike conditions shall be deemed an eviction of Tenant or relieve Tenant from any of Tenant's obligations hereunder.  For those services within Landlord's reasonable control, Landlord will correct any interruption of services as soon as practicable.  


If Tenant has special mechanical, cooling, heating, ventilation, electrical or other requirements, then the cost of furnishing, installing, operating and maintaining the equipment and appurtenances (including separate meters if requested by Landlord to satisfy these requirements) shall be borne by Tenant, with Tenant either paying directly to the utility if separately metered or paying to Landlord, as Rent, the reasonable cost of providing such additional services.


The Building standard mechanical system is designed to accommodate heating loads generated by lights and equipment using up to ___ watts per square foot.  Before installing lights or equipment in the Premises, which in the aggregate exceed such amount, Tenant shall obtain the written permission of Landlord.  Landlord may refuse to grant such permission unless Tenant shall agree to pay Landlord's costs to install supplementary air conditioning capacity or electrical systems as necessitated by such equipment or lights or if the equipment or lights requested by Tenant will, in Landlord's reasonable judgment, overburden the Building's structure or mechanical system(s) even if supplemented at Tenant's expense.


PRIVATE 
10.
Assignment and Subletting10tc  \l 1 ".
Assignment and Subletting"
.  Tenant shall not cause or permit, directly or indirectly, voluntarily or involuntarily, any of the following events (individually and collectively, a "Transfer") (or any amendment to the instrument affecting the same) without in each case first obtaining Landlord's written consent, which may be withheld in Landlord's sole discretion:  (1) a sale, assignment, hypothecation, mortgage, encumbrance, conveyance or other transfer of this Lease (or any interest therein); (2) a sublease of the Premises or any portion thereof; or (3) the use or occupancy of the Premises or any portion thereof by anyone other than Tenant.  No Transfer shall relieve Tenant of any liability under this Lease.  Landlord's consent to any Transfer shall not operate as a waiver of the necessity for consent to any subsequent Transfer.  If such consent is requested, Landlord reserves the right to terminate this Lease, or, if consent is requested for subletting less than the entire Premises, to terminate this Lease with respect to the portion for which such consent is requested, at the proposed effective date of the Transfer, in which event Landlord shall have the right (but not the obligation) to enter into the relationship of Landlord and tenant with any such assignee, subtenant or transferee, based on the rent (and/or other consideration) and all other terms agreed to by such assignee, subtenant or transferee and otherwise upon the terms and conditions of this Lease.  If Tenant assigns this Lease or subleases the Premises or portions thereof for more than the Rent then payable under this Lease with Landlord's consent as described above Tenant shall pay to Landlord the entire excess amount of rent or other consideration, as and when received by Tenant, as Rent hereunder.  If Tenant is a corporation, any transfer of this Lease by merger, consolidation or liquidation, or any change in the ownership of, or power to vote, a majority of its outstanding voting stock (including redemption thereof) shall constitute a Transfer.  If Tenant is a partnership, any transfer of this Lease by merger, consolidation, liquidation or dissolution of the partnership, or any change in the ownership of a majority of the partnership interests shall constitute a Transfer.  As a condition to Landlord's approval, any potential assignee otherwise approved by Landlord shall assume and shall be jointly and severally liable with Tenant for all obligations of Tenant under this Lease and any sublessee shall assume and shall be jointly and severally liable with Tenant for all obligations of Tenant under this Lease with respect to the portion of the Premises that is subleased to such sublessee.  This Lease shall not be assigned by operation of law.


PRIVATE 
11.
Care of Premises11tc  \l 1 ".
Care of Premises"
.  Tenant shall keep the Premises in a neat, clean and sanitary condition and shall at all times preserve them in good condition and repair, ordinary wear and tear or damage due to casualty or condemnation excepted.  If Tenant shall fail to do so, Landlord may at its option place the Premises into said condition and state of repair, and in such case Tenant on demand shall pay or reimburse Landlord for the costs thereof.  Tenant shall reimburse Landlord for the cost of replacing all broken glass with glass of same or similar quality.


PRIVATE 
12.
Surrender of Premises; Removal of Property12tc  \l 1 ".
Surrender of Premises; Removal of Property"
.  Subject to the terms of Section 0 relating to damage and destruction, upon expiration or termination of the Lease Term, whether by lapse of time or otherwise (including any holdover period), Tenant at its expense shall:  (1) remove Tenant's goods and effects and those of all persons claiming under Tenant, and (2) repair and restore the Premises to a condition as good as received by Tenant from Landlord or as thereafter improved, reasonable wear and tear excepted, and (3) promptly and peacefully surrender the Premises (including surrender of all Tenant Improvements set forth in Exhibit C and/or other alterations, additions or improvements installed in the Premises by Landlord or Tenant, except Tenant's trade fixtures that do not become part of the Building).  If Tenant causes the Premises to be improved with other than Building standard ceiling suspension system, fluorescent light fixtures, mechanical cooling, heating and ventilation units, millwork detail, doors, door sills, hardware or hard surface floor tile and base, then at Landlord's option Tenant shall pay Landlord an amount equal to the cost to replace all such nonstandard items with Building standard items.  Any property left on the Premises after the expiration or termination of the Lease Term shall be deemed to have been abandoned and to have become the property of Landlord to dispose of as Landlord deems expedient, and Tenant shall be liable for all costs associated with the disposal of such property.  Tenant hereby waives all claims for damages that may be caused by Landlord's reentering and taking possession of the Premises or removing and storing Tenant's property as herein provided, and Tenant shall indemnify and hold harmless Landlord therefrom.  No such reentry shall be considered or construed to be a forcible entry. 


PRIVATE 
13.
Alterations13tc  \l 1 ".
Alterations"
.  Tenant shall make no additions, changes, alterations or improvements ("Work") to the Premises or any electrical, mechanical or fire protection facilities pertaining to the Premises without the prior written consent of Landlord.  All Work shall be at Tenant's sole cost and shall be performed in a good and workmanlike manner and all materials used shall be of a quality comparable to those in the Premises and the Building and shall be in accordance with plans and specifications approved by Landlord, and Landlord may require that all Work be performed under Landlord's supervision.  In any case, Tenant shall pay Landlord a reasonable fee to cover Landlord's overhead or third‑party costs in reviewing Tenant's plans and specifications and performing any supervision of Work.  Tenant shall maintain a safe working environment, including the continuation of all fire and security protection devices, if any, previously installed in the Premises by Landlord.  All damages or injury done to the Premises or the Building Complex by Tenant or by any persons who may be in or upon the Premises or the Building Complex with the express or implied consent of Tenant, including but not limited to the cracking or breaking of any glass of windows and doors, shall be paid for by Tenant and Tenant shall pay for all damage to the Building Complex caused by acts or omissions of Tenant or Tenant's officers, contractors, subcontractors, agents, invitees, licensees, employees, successors or assigns.  If Landlord consents to or supervises any Work by Tenant, the same shall not be deemed a warranty as to the adequacy of the design, workmanship or quality of materials, and Landlord hereby expressly disclaims any responsibility or liability for the same, except with respect to Landlord's intentional misconduct.  Landlord shall under no circumstances have any obligation to repair, maintain or replace any portion of any Work.  All alterations, additions and improvements except Tenant's trade fixtures that do not become a part of the Building shall remain in and be surrendered with the Premises as a part thereof at the expiration or sooner termination of this Lease.  Tenant shall comply with all applicable laws, codes and regulations in connection with all Work.


PRIVATE 
14.
Entry and Inspection14tc  \l 1 ".
Entry and Inspection"
.  Landlord at all reasonable times (and at any time in case of emergency) may enter the Premises for the purpose of inspection, cleaning, repairing, altering or improving the Premises or the Building subject to Tenant's reasonable security requirements.  Nothing in this Section 0  shall impose upon Landlord any obligation not expressly imposed elsewhere in this Lease.  Landlord shall have the right at reasonable times to enter the Premises for the purpose of showing the Premises to any fee owners, ground lessors, holders of encumbrances on the interest of Landlord and any prospective purchasers, mortgagees, ground lessors or tenants of the Building or a portion thereof.  If during the last month of the Lease Term Tenant shall have removed substantially all of Tenant's property and personnel from the Premises, Landlord may enter the Premises and repair, alter and redecorate the same without abatement of Rent and without liability to Tenant, and such acts shall have no effect on this Lease.


PRIVATE 
15.
Damage or Destruction15tc  \l 1 ".
Damage or Destruction"
.


PRIVATE 
.1
Damage and Repair1tc  \l 2 ".
Damage and Repair"
.  In case of damage to the Premises or the Building by fire or other casualty, Tenant immediately shall notify Landlord.  If the Building is damaged by fire or any other cause to such extent that the cost of restoration, as reasonably estimated by Landlord, will equal or exceed thirty percent (30%) of the replacement value of the Building (exclusive of foundations) just prior to the occurrence of the damage, or if insurance proceeds sufficient for full restoration are unavailable for any reason, then Landlord no later than the sixtieth (60th) day following the damage may give Tenant a notice of election to terminate this Lease.  In the event of such election this Lease shall be deemed to terminate on the third (3rd) day after the giving of such notice, and Tenant shall surrender possession of the Premises within a reasonable time thereafter, and the Rent shall be apportioned as of the date of Tenant's surrender and any Rent paid for any period beyond such date shall be repaid to Tenant.  If the cost of restoration as estimated by Landlord shall amount to less than thirty percent (30%) of said replacement value of the Building and insurance proceeds sufficient for restoration are available, or if Landlord does not elect to terminate this Lease under the second sentence of this Section 0, then Landlord shall restore the Building and the Premises (to the extent of the Tenant Improvements originally provided by Landlord hereunder) with reasonable promptness, subject to delays beyond Landlord's control and delays in the making of insurance adjustments by Landlord, and Tenant shall have no right to terminate this Lease.  To the extent that the Premises are rendered untenantable, Rent shall proportionally abate during the period of such untenantability, unless such damage resulted from or was contributed to directly or indirectly by the act, fault or neglect of Tenant, Tenant's officers, contractors, subcontractors, agents, employees, invitees or licensees, in which case Rent shall abate only to the extent Landlord receives proceeds from any rental income insurance policy to compensate Landlord for a loss of Rent hereunder.



PRIVATE 
.2
Business Interruption2tc  \l 2 ".
Business Interruption"
.  No damages, compensation or claims shall be payable by Landlord for inconvenience, loss of business or annoyance arising from any repair or restoration of any portion of the Premises or the Building.  Landlord shall use reasonable efforts to effect any such repairs promptly.



PRIVATE 
.3
Property of Tenant3tc  \l 2 ".
Property of Tenant"
.  Landlord will not carry insurance of any kind on any property of Tenant, including inventory, equipment, floor, ceiling and wall coverings, furniture and trade fixtures, and any Tenant Improvements and other improvements to the Premises that are paid for by Tenant and Landlord shall not be obligated to repair any damage thereto or replace the same.


PRIVATE 
16.seq level1 \h \r0 
Indemnification16tc  \l 1 ".seq level1 \h \r0 
Indemnification"
.

Tenant shall indemnify, hold harmless and defend Landlord from and against all liabilities, damages, suits, obligations, fines, losses, claims, actions, judgments, penalties, charges, costs, or expenses, including, without limitation, attorneys' and other professional fees and disbursements (collectively, "Liabilities"), in conjunction with any loss of life, personal injury and/or property damage arising out of or relating to the occupancy or use by Tenant of any part of the Premises or the Building Complex occasioned wholly or in part by any act or omission of Tenant or its officers, contractors, subcontractors, licensees, agents, servants, employees, guests, invitees or visitors, or any assignee or sublessee or any other party for whom Tenant would otherwise be liable.  Landlord shall not be liable for any loss or damage to persons or property sustained by Tenant or other persons, which may be caused by theft, or by any act or neglect of any tenant or occupant of the Building or any other third parties.


TENANT'S INITIALS:  _____

PRIVATE 
17.
Insurance17tc  \l 1 ".
Insurance"
.


PRIVATE 
.1
Liability Insurance1tc  \l 2 ".
Liability Insurance"
.  Throughout the Lease Term Tenant, at its own expense, shall keep and maintain in full force and effect a policy of commercial general liability insurance including a contractual liability endorsement covering Tenant's obligations under Section 0, insuring Tenant's activities upon, in and about the Premises and the Building Complex against claims of bodily injury or death or property damage or loss with a limit of not less than One Million Dollars ($1,000,000) combined single limit per occurrence and in the aggregate (per policy year).  In no event shall the deductible under such policy be in excess of _______________ Dollars ($__________).



PRIVATE 
.2
Property Insurance2tc  \l 2 ".
Property Insurance"
.  Throughout the Lease Term Tenant, at its own expense, shall keep and maintain in full force and effect what is commonly referred to as "all risk" coverage insurance or its equivalent (but excluding earthquake and flood) on all property of Tenant, including inventory, equipment, floor, ceiling and wall coverings, furniture and trade fixtures, and any Tenant Improvements and other improvements to the Premises that are paid for by Tenant in an amount not less than the then current One Hundred Percent (100%) replacement value thereof.



PRIVATE 
.3
Workers' Compensation Insurance3tc  \l 2 ".
Workers' Compensation Insurance"
.  Throughout the Lease Term Tenant, at its own expense, shall keep and maintain in full force and effect workers' compensation insurance in an amount equal to at least the minimum statutory amount then currently required in the State of Washington.



PRIVATE 
.4 Insurance Policy Requirements4tc  \l 2 ". Insurance Policy Requirements"
.  All insurance required under this Section 0 shall be with companies rated AX or better in Best's Insurance Guide and who are qualified to do business in the State of Washington.  Tenant may, with the prior written consent of Landlord, elect to have reasonable deductibles in connection with the policy required pursuant to Section 0 above.  No insurance policy required under this Section 0 shall be cancelled or reduced in coverage and each insurance policy shall provide that it is not subject to cancellation or material alteration except after thirty (30) days prior written notice to Landlord.  Tenant shall deliver to Landlord prior to the Commencement Date and from time to time thereafter, copies of policies of such insurance or certificates evidencing the existence and amounts of same and, with the exception of the policy required under Section 0, naming Landlord as an additional insured thereunder, and each policy or certificate shall expressly provide that the interest of Landlord therein shall not be affected by any breach by Tenant of any provision of such policy or the policy for which such certificate evidences coverage.  Further, all certificates shall expressly provide that the coverage evidenced thereby shall be primary and that any policies carried by Landlord shall be excess and noncontributory with such primary insurance.  The limits of any required insurance policy shall not limit the liability of Tenant under this Lease.



PRIVATE 
.5
Waiver of Subrogation5tc  \l 2 ".
Waiver of Subrogation"
.  Notwithstanding any other provision to the contrary herein, Landlord and Tenant release each other, their agents and employees from liability and waive all right of recovery against each other for any loss from perils insured against under their respective policies for damage caused by fire or other perils (including those covered by all risk extended coverage) that are covered by insurance, regardless of any fault or negligence.  Each party shall use reasonable efforts to cause its insurance carriers to consent to the foregoing waiver of rights of subrogation against the other party.  The waiver of subrogation provided herein shall apply to the full extent, but only to the extent, that the same shall be valid and enforceable without impairment of insurance coverage.


PRIVATE 
18.seq level1 \h \r0 
Advertising and Signs18tc  \l 1 ".seq level1 \h \r0 
Advertising and Signs"
.  Tenant shall not place on the exterior of the Premises or the Building, or on any exterior door or wall or the exterior or interior of any window thereof, or on any part of the interior of the Premises visible from the exterior thereof, any sign or advertising matter and shall not place any decoration, letter or other thing of any kind on the glass of any window or door of the Premises, without the prior written consent of Landlord.  With respect to any sign or advertising matter or decoration approved by Landlord, Tenant at its sole cost and expense shall maintain the same in good condition and repair at all times.  Landlord hereby reserves the exclusive right to use for any purpose whatsoever the roof and exterior of the walls of the Premises or the Building.  Landlord reserves the right to remove temporarily Tenant's sign during any period when Landlord repairs, restores, constructs or renovates the Premises or the Building.  Landlord shall have the right to prohibit any advertising by Tenant that, in Landlord's opinion, tends to impair the reputation of the Building as a first class office building.  Upon the expiration or sooner termination of this Lease, Tenant at Landlord's request shall remove all signs, advertising matters or decorations at its sole cost and expense and repair any resulting damage to the Premises and the Building.


PRIVATE 
19.
Insolvency and Liens19tc  \l 1 ".
Insolvency and Liens"
.


PRIVATE 
.1
Insolvency1tc  \l 2 ".
Insolvency"
.  If Tenant becomes insolvent or voluntarily or involuntarily bankrupt, or if a receiver, trustee or other liquidating officer is appointed for the business of Tenant, Landlord at its option may terminate this Lease and Tenant's right of possession under this Lease and in no event shall this Lease or any rights or privileges hereunder be an asset of Tenant in any bankruptcy, insolvency or reorganization proceeding, or Landlord may treat such insolvency as a default under Section 0 of this Lease and invoke any and all remedies available thereunder.  In the event of an assumption or assignment by operation of law under the Federal Bankruptcy Code or any state bankruptcy or insolvency law and Landlord elects not to terminate this Lease (or is otherwise prevented from electing to terminate this Lease), the trustee in assuming this Lease or any assignee thereof shall (a) remedy Tenant's prior default under this Lease, (b) be bound by and assume all of the terms and conditions of this Lease, (c) provide adequate assurances of future performance of all the terms, conditions and covenants of this Lease, which shall include making the following express covenants to the Landlord:  (1) there is sufficient capital to pay all Rent due under the Lease for the entire Lease Term, (2) assumption of the Lease by any assignee will not cause Landlord to be in violation or breach of any provision of any other lease, finance agreement, security instrument or operating agreement concerning the Building or the Property, and (3) such assumption or assignment by the assignee will not substantially disrupt or impair any existing tenant mix or development plans for the Building or the Property.



PRIVATE 
.2
Liens2tc  \l 2 ".
Liens"
.  Tenant shall not permit any lien to be filed against the Premises, the Building or the Property by reason of obligations incurred by or on behalf of Tenant.  Tenant hereby indemnifies and holds Landlord harmless from any liability from any such lien.  If any lien is filed against the Premises, the Building or the Property by any person claiming by, through or under Tenant, Tenant shall upon request of Landlord, at Tenant's expense, immediately cause such lien to be released, or, at Landlord's election, furnish to Landlord a bond in form and amount and issued by a surety satisfactory to Landlord, indemnifying Landlord, the Building and the Property against all liability, costs and expenses, including attorneys' fees, which Landlord may incur as a result thereof.  Provided that such bond has been furnished to Landlord, Tenant, at its sole cost and expense and after written notice to Landlord, may contest, by appropriate proceedings conducted in good faith and with due diligence, any lien, encumbrance or charge against the Premises arising from work done or materials provided to and for Tenant, if, and only if, such proceedings suspend the collection thereof from Landlord, Tenant and the Premises, and neither the Premises, the Building, the Property nor any part thereof or interest therein is or will be in any danger of being sold, forfeited or lost.


PRIVATE 
20.seq level1 \h \r0 
Condemnation20tc  \l 1 ".seq level1 \h \r0 
Condemnation"
.


PRIVATE 
.1
Entire Taking1tc  \l 2 ".
Entire Taking"
.  If all of the Premises or the Building or such portions of the Building as may be required for the reasonable use of the Premises, are taken by eminent domain or conveyance in lieu thereof, this Lease shall automatically terminate as of the date title vests in the condemning authority and all Rent shall be paid to that date.



PRIVATE 
.2
Partial Taking2tc  \l 2 ".
Partial Taking"
.  In the event of a taking of a part of the Building other than the Premises or of a portion of the Property, and if Landlord determines that the Building should be restored in such a way as to alter the Premises materially, Landlord may terminate this Lease and the term and estate hereby granted by notifying Tenant of such termination within sixty (60) days following the date of vesting of title; and this Lease and the term and estate hereby granted shall expire on the date specified in the notice of termination, not less than sixty (60) days after the giving of such notice, as fully and completely as if such date were the date hereinbefore set forth for the expiration of the Lease Term, and the Rent hereunder shall be apportioned as of such date.  Subject to the foregoing provisions of this Section 0, in case of taking of a part of the Premises, or a portion of the Building or the Property not required for the reasonable use of the Premises, then this Lease shall continue in full force and effect and the Rent shall be equitably reduced based on the proportion by which the net rentable area of the Premises is reduced (or if none of the Premises is taken, based on the proportion by which the use of the Premises is materially reduced), such Rent reduction to be effective as of the date title to such portion vests in the condemning authority.



PRIVATE 
.3
Awards and Damages3tc  \l 2 ".
Awards and Damages"
.  Landlord reserves all rights to damages to the Premises for any partial or entire taking by eminent domain, and Tenant hereby assigns to Landlord any right Tenant may have to such damages or award (except for Property of Tenant as defined in Section 0), and Tenant shall make no claim against Landlord or the condemning authority for damages for termination of the leasehold interest.  Tenant shall have the right however, to claim and recover from the condemning authority compensation for any loss to which Tenant may be put for Tenant's moving expenses, business interruption or taking of Property of Tenant (not including Tenant's leasehold interest), but only to the extent that such loss is awarded separately in the eminent domain proceeding and not out of or as part of the damages recoverable by Landlord.


PRIVATE 
21.seq level1 \h \r0 
Default; Remedies21tc  \l 1 ".seq level1 \h \r0 
Default; Remedies"
.


PRIVATE 
.1
Events of Default1tc  \l 2 ".
Events of Default"
.  Each of the following shall be deemed a default by Tenant and a material breach of this Lease:




.1  Failure by Tenant to pay when due any Rent hereunder if such failure shall continue for a period of three (3) days after written notice thereof has been given to Tenant; or




.2  Failure by Tenant to perform or observe any of the other terms, covenants, conditions, agreements or provisions of this Lease if such failure shall continue for a period of ten (10) days after written notice thereof has been given to Tenant; provided, however, that if any such failure cannot reasonably be cured within such ten (10) day period, then Tenant shall not be deemed to be in default if Tenant commences to cure such failure within a reasonable time not to exceed ten (10) days and for as long as Tenant is diligently prosecuting the cure thereof up to a total of thirty (30) days after the notice from Landlord has been given; or




.3  Any misrepresentation or material omission of information made by Tenant orally to Landlord or in any documents or other materials provided by Tenant to Landlord in connection with this Lease; and




.4  Any vacation or abandonment by Tenant of the Premises.  As used herein "vacation" shall mean a prolonged absence from the Premises, and "abandonment" shall mean an absence from the Premises of five (5) days or more while Tenant is in default.



PRIVATE 
.2

seq level2 \h \r0   Landlord Remedies for Tenant Default2

seq level2 \h \r0 tc  \l 2 ".  Landlord Remedies for Tenant Default"
.  If any default occurs hereunder, Landlord may, at any time thereafter and without waiving any other rights hereunder, do one or more of the following:




.1  Landlord's Reentry.  At its option, Landlord may enter the Premises or any part thereof, either with or without process of law, and expel, remove or put out Tenant or any other persons who may be thereon, together with all personal property found therein; and Landlord may terminate this Lease, or it may from time to time, without terminating this Lease and as agent of Tenant, relet the Premises or any part thereof for such term or terms (which may be for a term less than or extending beyond the term hereof), and at such rental or rentals and upon such other terms and conditions as Landlord in its sole discretion may deem advisable, with the right to repair, renovate, remodel, redecorate, alter and change the Premises, Tenant remaining liable for any deficiency computed as hereinafter set forth.  In the case of any default reentry and/or disposition by summary proceedings or otherwise, all Rent shall become due thereupon and be paid up to the time of such reentry or dispossession together with such expenses as Landlord may incur for attorneys' fees, advertising expenses, brokerage fees and/or putting the Premises in good order or preparing the same for rerental, together with interest thereon as provided in Section 0 hereof, accruing from the date of any such expenditure by Landlord.  No such reentry or taking possession of the Premises shall be construed as an election on Landlord's part to terminate this Lease unless a written notice of such intention is given to Tenant.




.2  Reletting of Premises.  At the option of Landlord, any rents received by Landlord from any reletting as described in Section 0 shall be applied first to the payment of any indebtedness from Tenant to Landlord other than Rent; second, to the payment of any costs and expenses of such reletting and including, but not limited to, attorneys' fees, advertising fees and brokerage fees, and to the payment of any repairs, renovations, remodeling, redecoration, alterations and changes in the Premises; third, to the payment of Rent due and to become due hereunder, and, if after so applying said rents there is any deficiency in the Rent to be paid by Tenant under this Lease, Tenant shall pay any deficiency to Landlord monthly on the dates specified herein and any payment made or suits brought to collect the amount of the deficiency for any months shall not prejudice in any way the right of Landlord to collect the deficiency for any subsequent month.  The failure or refusal of Landlord to relet the Premises or any part or parts thereof shall not release or affect Tenant's liability hereunder, nor shall Landlord be liable for failure to relet, or in the event of reletting, for failure to collect the rent thereof, but Landlord shall attempt to mitigate its damages to the extent required by law, and in no event shall Tenant be entitled to receive any excess of net rents collected over sums payable by Tenant to Landlord hereunder.




.3  Termination.  Notwithstanding any reletting without termination as described in Section 0, Landlord may at any time elect to terminate this Lease for such previous breach and default.  Should Landlord at any time terminate this Lease by reason of any default, in addition to any other remedies it may have, Landlord may recover from Tenant the present value of the entire amount of Rent reserved by this Lease for the balance of the Lease Term, as it may have been extended, over the then fair market rental value of the Premises for the same period, plus all expenses, including court costs and attorneys' fees, incurred by Landlord in the collection of the same.



PRIVATE 
.3

seq level2 \h \r0 
Cumulative Remedies3

seq level2 \h \r0 tc  \l 2 ".
Cumulative Remedies"
.  All rights and remedies of Landlord herein enumerated shall be cumulative, and none shall exclude any other right or remedy allowed by law.



PRIVATE 
.4
Right to Perform4tc  \l 2 ".
Right to Perform"
.  If Tenant shall fail to pay any sum of money, required to be paid by Tenant to a person or entity other than Landlord or shall fail to perform any other act to be performed by Tenant hereunder, and such failure shall continue for five (5) days after notice thereof by Landlord, Landlord may, but shall not be obligated so to do, and without waiving or releasing Tenant from any obligations of Tenant, make any such payment or perform any such other act on Tenant's part to be made or performed as provided in this Lease.  Notwithstanding any other provision hereof, Landlord may undertake repairs in an emergency or to prevent further damage to the Building or the Premises without delivery of notice and expiration of the cure period.  Tenant shall promptly on demand reimburse Landlord for any such payment or the cost of performing any such act, and shall pay Landlord interest thereon at the rate provided in Section 0.  Landlord shall have (in addition to any other right or remedy of Landlord), the same rights and remedies in the event of the nonpayment of sums due under this Section 0 as in the case of default by Tenant in the payment of Rent.



PRIVATE 
.5
Late Payments5tc  \l 2 ".
Late Payments"
.  All Rent not paid within three (3) days of the due date hereunder shall bear interest from the date due at the rate of eighteen percent (18%) per annum or the maximum permitted by law, whichever is less.  In addition to any interest that may be charged hereunder, if Tenant has been late in any payment more than once in any twelve (12) month period, then Landlord, at its option, may collect from Tenant a service charge for the collection of any subsequent payment during that twelve (12) month period that is not made within three (3) days of the due date in the amount equal to four percent (4%) of the amount due.



PRIVATE 
.6
Waiver of Redemption Rights6tc  \l 2 ".
Waiver of Redemption Rights"
.  Tenant, for itself and on behalf of any and all persons claiming through or under it, including creditors of all kinds, does hereby waive and surrender all right and privilege, which they or any of them may have under or by reason of any present or future law, to redeem the Premises or have a continuance of this Lease for the term hereof, as it may have been extended, after having been dispossessed or ejected therefrom by process of law or under the terms of this Lease or after the termination of this Lease as herein provided.


PRIVATE 
22.seq level1 \h \r0 
Subordination to Mortgage22tc  \l 1 ".seq level1 \h \r0 
Subordination to Mortgage"
.  This Lease is and shall be subordinate to any mortgage or deed of trust placed at any time on the Building or the Property by Landlord and to any and all advances to be made thereunder and to interest thereon and all modifications, renewals and replacements or extensions thereof ("Landlord's Mortgage"), and Tenant shall attorn to the holder of any Landlord's Mortgage or any person or persons purchasing or otherwise acquiring the Building, the Property or the Premises at any sale or other proceeding under any Landlord's Mortgage; provided, however, that so long as Tenant is not in default hereunder, Tenant's possession of the Premises shall not be disturbed and all other rights of Tenant under this Lease shall be recognized; provided, further, that Tenant's attornment shall be deemed to occur automatically without further agreement of Tenant.  If the holder or prospective holder of any Landlord's Mortgage wishes to have this Lease as a prior lien to the Landlord's Mortgage, it shall be so deemed upon the holder thereof so notifying Tenant.  Tenant shall properly execute and deliver within ten (10) days after written notice any documents Landlord or the holder of any Landlord's Mortgage may require to carry out the provisions of this section.  If, in connection with obtaining financing for the Property or the Building, any holder of a Landlord's Mortgage shall request modifications in this Lease as a condition to such financing, Tenant shall not withhold, delay or defer its consent thereto, provided that such modifications do not materially increase the obligations of Tenant hereunder or materially adversely affect the leasehold interest hereby created.


PRIVATE 
23.
Holdover23tc  \l 1 ".
Holdover"
.  If Tenant shall, with the written consent of Landlord, hold over beyond the expiration of the Lease Term, or if Landlord shall so notify Tenant at any time upon or after the expiration of the Lease Term, such tenancy shall be deemed a month‑to‑month tenancy that may be terminated as provided by applicable state law.  During such tenancy Tenant shall be bound by all the terms, covenants and conditions as herein specified as far as applicable, except rental, which shall be Two Hundred Percent (200%) of the Rent due prior to the expiration of the Lease Term.


PRIVATE 
24.
Agent24tc  \l 1 ".
Agent"
.  Landlord has appointed ______________________________ ("Agent") as its agent in all matters concerning this Lease, and the Tenant, until notified by Landlord in writing to the contrary, shall pay all Rent and give any notices hereunder to Agent at Landlord's Address set forth on the signature page of this Lease.  As long as such agency shall exist, each and every term and provision of this Lease that is in any way beneficial to Landlord, including every stipulation imposing or limiting liability, shall inure to the benefit of Agent and its agents and shall be applicable to Agent and its agents in the same manner as fully and with the same effect as Landlord.  Tenant may rely without further inquiry upon the authority of ______________________________.


PRIVATE 
25.
Notices25tc  \l 1 ".
Notices"
.  All notices under this Lease shall be in writing and delivered in person or sent by registered or certified mail, return receipt requested, postage prepaid, to Landlord and to Tenant at the addresses set forth on the signature page of this Lease (except that, after the Lease commences, any such notice may be so mailed or delivered by hand to Tenant at the Premises), and to the holder of any Landlord's Mortgage at such place as such holder shall specify to Tenant in writing; or to such other addresses as may from time to time be designated by any such party in writing.  Notices mailed as aforesaid shall be deemed given at the earlier of three (3) days after the date of such mailing or upon the date of receipt.


PRIVATE 
26.
Costs and Attorneys' Fees26tc  \l 1 ".
Costs and Attorneys' Fees"
.  If Landlord employs attorneys in connection with the enforcement of this Lease, then Tenant shall promptly reimburse Landlord for all reasonable attorneys' fees (including court costs and disbursements) so incurred, regardless of whether suit is commenced.  If Tenant or Landlord shall bring any action arising out of this Lease, the losing party shall reimburse the prevailing party for all reasonable attorneys' fees (including court costs and disbursements) incurred in such suit, at trial and on appeal, and such attorneys' fees shall be deemed to have accrued on the commencement of such action.


PRIVATE 
27.
Estoppel Certificates27tc  \l 1 ".
Estoppel Certificates"
.  Tenant, shall, from time to time, upon written request of Landlord, execute, acknowledge and deliver to Landlord or its designee a written statement stating:  the date this Lease was executed and the date it expires; the Commencement Date and the date Tenant accepted the Premises; the amount of Basic Rent and any then applicable Additional Rent and any other sums payable under the Lease and date to which such rent and/or other sums have been paid; and certifying to the best of its knowledge:  that this Lease is in full force and effect and has not been assigned, ratified, supplemented or amended in any way (or specifying the date and terms of any agreement so affecting this Lease); that this Lease represents the entire agreement between the parties as to this tenancy (or specifying the date and terms of any other agreements as to this tenancy); that all conditions under this Lease to be performed by the Landlord have been satisfied (or specifying any such unsatisfied conditions and the extent to which such conditions are unsatisfied); that all required contributions by Landlord to Tenant on account of the Tenant Improvements have been received (or specifying the nature and amount of any such contributions that have not been received); that on this date there are no existing claims, defenses or offsets that the Tenant has against the enforcement of this Lease by the Landlord (or specifying the nature and amount of any such claims, defenses or offsets); that no Rent has been paid more than one month in advance (or specifying the amount and payment dates of any Rent that has been so paid); the amount of the Security Deposit held by Landlord (if any); and any other information or items requested by Landlord.  It is intended that any such statement delivered pursuant to this Section 0 may be relied upon by Landlord and any prospective purchaser of or prospective holder of any mortgage upon Landlord's interest in the Building and/or the Property.  If Tenant shall fail to provide such estoppel certificate within ten (10) days of receipt by Tenant of a written request by Landlord as herein provided, Tenant shall be deemed to have given such certificate as above provided without modification and shall be deemed to have admitted the accuracy of any information supplied by Landlord to any prospective purchaser or mortgagee and to have certified that this Lease is in full force and effect, that there are no uncured defaults in Landlord's performance, that the Security Deposit is as stated in the Lease, and that not more than one month's Rent has been paid in advance.


PRIVATE 
28.
Limitation of Liability28tc  \l 1 ".
Limitation of Liability"
.  Notwithstanding any other Lease provision, all covenants, undertakings and agreements herein made on the part of Landlord are made and intended not as personal covenants, undertakings and agreements for the purpose of binding Landlord personally or the assets of Landlord except Landlord's interest in the Building and the Property, but are made and intended for the purpose of binding only the Landlord's interest in the Building and the Property, as the same may from time to time be encumbered.  No personal liability or personal responsibility is assumed by, nor shall at any time be asserted or enforceable against Landlord or its partners, shareholders, directors and officers or their respective heirs, legal representatives, successors or assigns on account of this Lease or on account of any covenant, undertaking or agreement of Landlord contained in this Lease.


PRIVATE 
29.
Transfer of Landlord's Interest29tc  \l 1 ".
Transfer of Landlord's Interest"
.  In the event of any transfer or transfers of Landlord's interest in the Premises or in the Building, other than a transfer for security purposes only, the transferor shall be automatically relieved of any and all obligations and liabilities on the part of Landlord accruing from and after the date of such transfer.  Tenant agrees to attorn to the transferee, such attornment shall be deemed to occur automatically without further agreement of Tenant.


PRIVATE 
30.
Nonwaiver30tc  \l 1 ".
Nonwaiver"
.  Waiver by Landlord of any term, covenant or condition herein contained or any breach thereof shall not be deemed to be a waiver of such term, covenant, or condition or of any subsequent breach of the same or any other term, covenant or condition herein contained.  The subsequent acceptance of any Rent hereunder by Landlord shall not be deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease, other than the failure of Tenant to pay the particular Rent so accepted, regardless of Landlord's knowledge of such preceding breach at the time of acceptance of such Rent.


PRIVATE 
31.
Quiet Possession31tc  \l 1 ".
Quiet Possession"
.  Landlord warrants that so long as Tenant is not in default under this Lease beyond any applicable cure period and so long as this Lease has not been terminated, Tenant's quiet possession of the Premises during the Lease Term shall not be disturbed by Landlord or others claiming through Landlord.


PRIVATE 
32.
Application of Security Deposit32tc  \l 1 ".
Application of Security Deposit"
.  As security for the full and faithful performance of every covenant and condition of this Lease to be performed by Tenant, Tenant has paid to Landlord the Security Deposit specified in Section 0, receipt of which is hereby acknowledged.  If Tenant shall default with respect to any covenant or condition of this Lease, including but not limited to the payment of Rent, then Landlord may apply all or any part of the Security Deposit to the payment of any sum in default or any sum which Landlord may be required to spend or incur by reason of Tenant's default or any other sum which Landlord may in its reasonable discretion deem necessary to spend or incur by reason of Tenant's default.  In such event, Tenant within five (5) days of written demand therefor by Landlord shall deposit with Landlord the amount so applied.  If Tenant shall have fully complied with all covenants and conditions of this Lease, but not otherwise, the amount of the Security Deposit then held by Landlord shall be repaid to Tenant (or at Landlord's option, to the last assignee of Tenant's interest hereunder) within thirty (30) days after the expiration or sooner termination of this Lease.  In the event of Tenant's default, Landlord's rights to retain the Security Deposit shall be deemed to be in addition to any and all other rights and remedies at law or in equity available to Landlord for Tenant's default under this Lease.  Landlord shall not be required to keep any Security Deposit separate from its general funds and Tenant shall not be entitled to any interest thereon.


PRIVATE 
33.
General33tc  \l 1 ".
General"
.


PRIVATE 
.1
Headings1tc  \l 2 ".
Headings"
.  Titles or captions to sections of this Lease are not a part of this Lease and shall have no effect upon the construction or interpretation of any part hereof.



PRIVATE 
.2
Successors and Assigns2tc  \l 2 ".
Successors and Assigns"
.  All of the covenants, agreements, terms and conditions contained in this Lease shall inure to and be binding upon Landlord and Tenant and their respective heirs, executors, administrators, successors and permitted assigns.



PRIVATE 
.3
No Brokers3tc  \l 2 ".
No Brokers"
.  Tenant represents and warrants to Landlord that it has not engaged any broker, finder or other person who would be entitled to any commission or fees from Landlord in respect of the negotiation, execution or delivery of this Lease and Tenant shall indemnify and hold Landlord harmless from and against any loss, cost, liability or expense incurred by Landlord as a result of any claim asserted by any such broker, finder or other person based on any arrangements or agreements made or alleged to have been made by or on behalf of Tenant.  The provisions of this Section 0 shall not apply to brokers with whom Landlord has an express written brokerage agreement.



PRIVATE 
.4
Entire Agreement4tc  \l 2 ".
Entire Agreement"
.  This Lease contains all covenants and agreements between Landlord and Tenant relating in any manner to the leasing, use and occupancy of the Premises and Tenant's use of the Building and the Property and other matters set forth in this Lease.  No prior agreements or understandings pertaining to the same shall be valid or of any force or effect and the covenants and agreements of this Lease shall not be altered, modified or added to except in writing signed by Landlord and Tenant.



PRIVATE 
.5
Severability5tc  \l 2 ".
Severability"
.  Any provision of this Lease that shall prove to be invalid, void or illegal shall in no way affect, impair or invalidate any other provision hereof and the remaining provisions hereof shall remain in full force and effect.



PRIVATE 
.6
Force Majeure6tc  \l 2 ".
Force Majeure"
.  Time periods for Landlord's performance under any provisions of this Lease shall be extended for periods of time during which Landlord's performance is prevented due to circumstances beyond Landlord's control, including without limitation, strikes, embargoes, shortages of labor or materials, governmental regulations, acts of God, war or other strife.



PRIVATE 
.7
Changes to Building7tc  \l 2 ".
Changes to Building"
.  Landlord may at its option make any repairs, alterations, additions or improvements that Landlord may deem necessary or advisable for the preservation, safety or improvement of the Building, so long as Tenant has reasonable access to the Premises.  Landlord shall have the right from time to time without thereby creating an actual or constructive eviction or incurring any liability to Tenant, to renovate, repair, replace, and/or change the arrangement or location of any of the following:  sidewalks, terraces, landscaping, loading and/or delivery areas, parking areas, lobbies, entrances, passageways, doors and doorways, corridors, stairs, toilets and other common areas of the Building, mechanical, cooling, heating, ventilation, security, electrical, lighting, plumbing and other systems servicing the Building, and other similar common service portions of the Building Complex.  Landlord shall incur no liability to Tenant, nor shall Tenant be entitled to any abatement of Rent on account of any noise, vibration, or other disturbance to Tenant's business in the Premises (provided that Tenant is not denied access to the Premises) that shall arise out of the performance by Landlord of any aforesaid improvements or renovations at or to the Building Complex.  Landlord shall use reasonable efforts (which shall not include any obligation to employ labor at overtime rates) to avoid disruption of Tenant's business during any such renovations.  In no event shall Landlord permanently diminish any service, change the arrangement or location of the elevators serving the Premises, make any change that diminishes the area of the Premises, or make any change that alters the character of the Building from a first‑class building.  Landlord may change the name of the Building at any time.



PRIVATE 
.8
Building Directory8tc  \l 2 ".
Building Directory"
.  Landlord shall maintain in the Building or on the Property a directory that shall include the name of the Tenant.



PRIVATE 
.9
Governing Law9tc  \l 2 ".
Governing Law"
. This Lease shall be governed by and construed in accordance with the laws of the State of Washington.



PRIVATE 
.10 Authority10tc  \l 2 ". Authority"
.  If Tenant is a corporation, the individual executing this Lease on behalf of Tenant represents and warrants that he/she is duly authorized to execute and deliver this Lease on behalf of the Tenant in accordance with a duly adopted resolution of the board of directors of Tenant and in accordance with Tenant's bylaws, and that this Lease is binding upon Tenant in accordance with its terms.  At Landlord's request, Tenant shall, within thirty (30) days after execution of this Lease, deliver to Landlord a certified copy of a resolution of the board of directors of Tenant authorizing or ratifying the execution of this Lease or provide other evidence of Tenant's authority reasonably satisfactory to Landlord.  If Tenant is a partnership, the individual executing this Lease on behalf of Tenant represents and warrants that he/she is duly authorized to execute and deliver this Lease on behalf of the Tenant in accordance with Tenant's partnership agreement, and that this Lease is binding upon Tenant in accordance with its terms.  At Landlord's request, Tenant shall, within thirty (30) days after execution of this Lease, deliver to Landlord an executed copy of Tenant's partnership agreement or provide other evidence of Tenant's authority reasonably satisfactory to Landlord.



PRIVATE 
.11 Relocation11tc  \l 2 ". Relocation"
.  If the Premises contain less than Five Thousand (5,000) square feet of net rentable area, Landlord shall have the right, at its option, upon thirty (30) days written notice to Tenant, to relocate Tenant and to substitute for the Premises other space in the Building containing at least as much net rentable area as the original Premises.  Such substitute Premises shall be improved with decorations and improvements of comparable quantity and quality to the Tenant Improvements, at Landlord's expense.  Landlord shall reimburse Tenant for the expenses reasonably incurred by Tenant in connection with such substitution of Premises, including but not limited to costs of moving, door lettering and telephone relocation.



PRIVATE 
.12 Landlord's Security Interest12tc  \l 2 ". Landlord's Security Interest"
.  Tenant hereby grants to Landlord a first lien and security interest (which shall be in addition to and not in lieu of any statutory Landlord's lien or security interest) in all Property of Tenant (as  defined in Section 0) to secure all sums due from and all obligations to be performed by Tenant hereunder, which lien and security interest may be enforced by Landlord in any manner provided by law, including, without limitation, under and in accordance with the Washington Uniform Commercial Code.  Tenant agrees to provide Landlord with an itemized listing and copies of all receipts for Property of Tenant within ten (10) days of purchase and/or installation.  In furtherance of the foregoing, Tenant shall execute any instrument requested by Landlord to evidence or perfect the security interest granted hereby.  Tenant shall not encumber, mortgage, hypothecate, or finance any Property of Tenant or this Lease, the leasehold interest, the Premises, or any other property rights therein, without Landlord's prior written consent; nor shall Tenant execute any document involved in the financing of this Lease, the leasehold estate or any Property of Tenant without Landlord's prior written approval.



PRIVATE 
.13 Waiver of Jury Trial13tc  \l 2 ". Waiver of Jury Trial"
.  The parties hereto waive any right to a trial by jury in any action or proceeding based upon, or related to, the subject matter of this Lease.  This waiver is knowingly, intentionally and voluntarily made by Tenant, and Tenant acknowledges that neither Landlord nor any person acting on behalf of Landlord has made any representations of fact to induce this waiver of trial by jury or in any way to modify or nullify its effect.  Tenant further acknowledges that Tenant has been represented (or has had the opportunity to be represented) in the signing of this Lease and in the making of this waiver by independent legal counsel, selected of Tenant's own free will, and that Tenant has had the opportunity to discuss this waiver with counsel.  Tenant further acknowledges that Tenant has read and understands the meaning and ramifications of this waiver provision, and, as evidence of this fact, signs his initials.


TENANT'S INITIALS:  _____


PRIVATE 
.14 Time of Essence14tc  \l 2 ". Time of Essence"
.  Time is of the essence of this Lease.



PRIVATE 
.15 Execution in Counterparts15tc  \l 2 ". Execution in Counterparts"
.  This Lease may be executed in two or more counterparts, each of which shall constitute an original and all of which shall be one and the same agreement.



PRIVATE 
.16 Joint and Several Liability16tc  \l 2 ". Joint and Several Liability"
.  If more than one person executes this Lease as Tenant, then (i) each of them is jointly and severally liable for the keeping, observing and performing of all of the terms, covenants, conditions, provisions and agreements of this Lease to be kept, observed and performed by Tenant, and (ii) the term "Tenant" as used in this Lease shall mean and include each of them jointly and severally and any act of or notice from, or notice or refund to, or signature of, any one or more of them, with respect to the tenancy of this Lease, including without limitation any renewal, extension, expiration, termination or modification of this Lease, shall be binding upon each and all of the persons executing this Lease as Tenant with the same force and effect as if each and all of them had so acted or so given or received such notice or refund or so signed.



PRIVATE 
.17 Binding on Landlord17tc  \l 2 ". Binding on Landlord"
.  Submission of this Lease for examination, even though executed by Tenant, shall not bind Landlord in any manner, and no lease or other obligation on the part of Landlord shall arise until this Lease is executed and delivered by Landlord to Tenant.



PRIVATE 
.18 No Recording18tc  \l 2 ". No Recording"
.  Neither this Lease nor any memorandum hereof shall be recorded in the real property records of the county wherein the Property is located.



PRIVATE 
.19 Computation of Time19tc  \l 2 ". Computation of Time"
.  The word "day" means "calendar day" herein and the computation of time shall include all Saturdays, Sundays and holidays for purposes of determining time periods specified herein.


IN WITNESS WHEREOF, the Landlord and the Tenant have signed their name and affixed their seals the day and year first above written.


LANDLORD:




By 




Its 



Address:



Telephone:  



Telecopy:  


TENANT:




By 




Its 



Address:



Telephone:  



Telecopy:  
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EXHIBIT A


LEGAL DESCRIPTION

EXHIBIT B


FLOOR PLAN

EXHIBIT C


Tenant Improvements for Office Lease Agreement


Between ______________________________ ("Landlord")


and ______________________________ ("Tenant")
I.seq level1 \h \r0 
COMMENCEMENT AND EXPIRATION DATES; POSSESSION.

A.
Commencement Date.  The Commencement Date shall be as provided in Section 0 of the Lease, unless notice is given pursuant to this Exhibit C as follows:



1.
If Landlord delivers to Tenant a notice at least sixty (60) days prior to the date upon which the Premises, together with the common facilities for access and service thereto, shall be substantially completed, then the Commencement Date shall be the date specified in such notice (which shall not be prior to _______________, 20__, without Tenant's consent) or any earlier date upon which Tenant occupies the Premises; and



2.
As used herein, "substantially completed" shall mean (i) any Tenant Improvements to be installed by Landlord or Tenant in the Premises pursuant to this Exhibit C are completed, subject to punch list items, (ii) Tenant has access to the Premises, and (iii) the cooling, heating, and ventilation systems servicing the Premises are operable.  The determination of when the Premises are substantially completed shall be reasonably and exclusively made by Landlord's architect.  Landlord shall use its reasonable efforts to cause the Commencement Date to occur by _______________, 20__.


B.seq level2 \h \r0 
Tenant Obligations.  If the Tenant Improvements are not completed on the Commencement Date due to the failure of Tenant to fulfill any obligation pursuant to the terms of this Lease or any exhibit hereto, including without limitation Tenant's failure to substantially comply with any dates set forth in this Exhibit C, the Lease shall be deemed to have commenced upon the date it would have commenced but for Tenant's failure, which date shall be determined by Landlord in its sole reasonable discretion and confirmed to Tenant in writing.


C.
Tenant Termination Rights.  If the Commencement Date does not occur within six (6) months following the date specified in Section 0, then Tenant may terminate this Lease by written notice, except such six (6) month period at Landlord's sole option may be extended to a date not later than one (1) year from the Commencement Date specified in Section 0 for delays due to causes beyond the reasonable control of Landlord.  If the Commencement Date has not occurred within such one (1) year period, this Lease shall be deemed null and void and all rights and obligations of the parties shall terminate.  Termination under this Exhibit C shall be Tenant's sole remedy for any failure or delay in delivering possession of the Premises or completion of the Tenant Improvements and Tenant shall have no other rights or claims hereunder at law or in equity.

II.seq level1 \h \r0 
BUILDING SHELL & CORE IMPROVEMENTS PROVIDED BY LANDLORD AT LANDLORD'S COST

Landlord will provide the following Building shell and core in conformance with the Building shell contract documents prepared by Landlord's architect and dated _______________:

[Describe improvements, or:]


A.
STRUCTURE:  Completed structural and architectural systems consisting of structural steel frame and metal deck/concrete floors with brick and aluminum window systems enclosure.



1.
Floor Loads.  Floor load capacity rated at ____ lbs. total load per square foot as approved by Landlord's structural engineer.  Concrete floor slab shall be smooth troweled finished concrete.



2.
Typical Bays.  Typical bay dimensions: ___' x ___'.



3.
Ceiling Heights.  Typical floor to floor structure height is ___'___".  Design ceiling heights are ___'___".



4.
Window Treatment.  One inch vertical blinds at exterior windows are provided.



5.
Ceiling Grid.  An allowance of $.___/useable square foot.


B.seq level2 \h \r0 
BUILDING SHELL CORE AREAS:


1.
Lobbies.  Main entry lobby is completed in conformance with Building shell architectural design documents.  Elevator lobbies include the following finishes: vaulted plaster ceilings, cove ceiling lighting, automatic fire doors, bronze elevator fronts, fabric wall covering and carpet.



2.
Toilet Rooms.  Core toilet rooms are completed in conformance with Building shell architectural design.  Finishes include: ceramic tile floors and wainscot, painted gypsum wallboard ceilings, stone counters, prefinished metal toilet partitions, plumbing fixtures and toilet accessories.



3.
Core and Perimeter Walls.  Core walls are taped, finished and ready for paint. Core area doors are installed and finished.  Metal studs and insulation are provided over exterior structure at perimeter and sill walls.


C.seq level2 \h \r0 
SIGNAGE:  Building shell signage includes core area identification signage, required life safety signage, main entry lobby tenant directory and building standard individual tenant suite signage.


D.
ELEVATORS:  ____ (__) ____ ______ pound capacity, traction/geared elevators serve each tenant floor.  Elevator cab size is ___'___" x  ___'___" x  ___'___" ceiling height.  Elevator door size is ___'___" x  ___'___".  Elevator door and frame finish is _____________________.


E.
MECHANICAL/HVAC SYSTEM:  The basic Building shell HVAC is a _______________ system consisting of __________ (_____) vertical, self contained, water cooled air conditioning units capable of providing a total capacity of _____ tons of cooling for the Building through a total of ___ perimeter heating and cooling VAV zones averaging _____ s.f. each and SO interior cooling only zones averaging _____ s.f. each.  A single, individually operated and controlled unit, equipped with a 100% outside air economizer cycle, provides cooling to each half of each floor. Chilled water is provided to individual units by a cooling tower located outside and away from the building.  The cooling tower has a total surplus capacity of approximately _____ tons to accommodate additional tenant cooling requirements for computer rooms through the installation of a condenser water loop.


Each of the __________ (_____) self contained HVAC units is fitted with a hot water heating coil served by a gas fired boiler.  These heating coils maintain night time minimum temperatures and provide morning warm‑up service.  Additional heating loads are handled by electrical fan powered terminals included in perimeter VAV zone boxes.


The HVAC system is controlled by a _______________ energy management system which includes remote monitoring and diagnostic capabilities.


Terminal units are installed and connected; thermostats provided at VAV box.


F.
PLUMBING:  Building shell plumbing includes all waste, water and fixtures for main lobby and tenant floor toilet rooms.  Waste and water connection stubs are also provided at tenant core areas.


G.
FIRE SPRINKLER AND LIFE SAFETY SYSTEM:  Building shell fire sprinklers are installed on a light hazard basis in conformance with the NFPA Section 13 with one pendent head for each _____ s.f.


Smoke detectors and evacuation speakers are located in elevators and at lobbies and corridors. Magnetic door holders are provided at public elevator lobbies.


A fire and life safety annunciation panel is located in the main building lobby.


H.
SECURITY SYSTEM:  An access control card reader system is provided at the main entry lobby doors and in each elevator cab.  The access control system can be programmed to provide limited access to each tenant floor.  Card reader access is also provided at assigned Building parking structures.


I.
ELECTRICAL:  An electrical room is located at each tenant floor and is provided with a _____ volt electrical panel with _____ available circuits and a _____ volt panel containing _____ available circuits.  Both a _____ volt lighting grid and a _____ outlet power grid are installed on each floor.


Transformers provided at each floor are sized to provide _____ watts per square foot of Premises area for outlet power consumption.  Lighting loads are assumed to conform to State of Washington energy codes.


MVAC VAV/Zone distribution and heating terminals are circuited and connected.


Telephone trunk line service is provided to the main telephone room located on _______________.  A telephone equipment backboard is installed at each electrical room tenant floors, and conduit sleeves are provided for telephone riser cables. Telephone risers will be provided by telephone company serving Tenant.


All improvements in the Premises beyond those [Building Shell and Core Improvements] specifically identified above in this Section 0, are defined as "Tenant Improvements".  Tenant Improvements shall be installed and paid for by Landlord and by Tenant, respectively, as provided below.

III.seq level1 \h \r0   TENANT IMPROVEMENTS PROVIDED BY LANDLORD


Landlord agrees to pay an allowance (the "Tenant Improvement Allowance") of $__________ for each useable square foot of the Premises, as specified in Exhibit B, for the completion of Tenant Improvements.

IV.
TENANT IMPROVEMENTS PROVIDED BY LANDLORD AT TENANT'S COST


The cost of the design and construction of those Tenant Improvements which exceed the Tenant Improvement Allowance shall be provided at Tenant's sole expense, and shall include, but are not limited to: any and all design, engineering, labor and materials required for permitting and construction of those Tenant Improvements which exceed the Tenant Improvement Allowance; changes, relocations or other modifications to any of the [Building Shell and Core Improvements] [improvements] described in Section 0 of this Exhibit C; and all applicable permit fees, excise tax and sales tax.

V.
DESIGN OF TENANT IMPROVEMENTS


Tenant may employ Landlord's office planner to prepare Tenant's Plans (as defined below), unless Tenant wishes to retain the services of another qualified office planner, approved by Landlord, to prepare, at Tenant's expense, all documents including without limitation: the Basic Space Plan, Design Development Plans and Final Construction Documents as described below (collectively, "Tenant's Plans"), necessary for the construction of all Tenant Improvements.  All of Tenant's Plans must be approved by Landlord, which approval shall not unreasonably be withheld.  Landlord shall make available to Tenant's office planner current drawings of the Building and any revisions thereto and shall confer as reasonably requested.  Tenant's office planner shall determine that the work shown on Tenant's Plans is compatible with the basic Building plans, and that necessary basic Building modifications are included.  Such modifications must be approved by Landlord, which approval shall not unreasonably be withheld, and the costs thereof shall be paid by Tenant.


On or before the indicated dates, Tenant shall supply Landlord with one reproducible copy and one black line print of the following Tenant Plans:


A.
BASIC SPACE PLAN:  Delivery Date:  _______________


The basic space plan ("Basic Space Plan") shall consist of architectural floor plans which show partition layout, quantities and locations of doors and relites and identify each office, room or area with a specific function.  The Basic Space Plan must also clearly identify and locate equipment requiring special plumbing, mechanical or electrical systems, areas subject to above normal loads, special openings in the floor and other special features.


B.
DESIGN DEVELOPMENT PLANS:  Delivery Date:  _______________


Based on the Basic Space Plan as approved by Tenant and Landlord, Tenant's office planner shall produce design development plans (the "Design Development Plans") which shall include the following:



1.
Architectural floor plans with locating and dimensioning partition layouts, relite and door locations, built‑in cabinetry and other special features.



2.
Power and telephone plans which indicate number, location and type of power, telephone and computer outlets and other items requiring electrical power.



3.
Furniture plans showing layout and furniture locations.



4.
Preliminary finish schedule locating and identifying special floor, wall or ceiling finishes.



5.
Reflected ceiling plan which locate, describe, and dimension ceiling types and lighting layouts.


C.seq level2 \h \r0 
FINAL CONSTRUCTION DOCUMENTS:  Delivery Date:  _______________


Based on the Design Development Plans, as approved by Tenant and Landlord, Tenant's office planner shall produce final construction documents (the "Final Construction Documents") which shall include the following:



1.
Final and fully dimensioned architectural floor plans.



2.
Structural plans and specifications as required by 




applicable codes, governing authorities and/or at the request of Landlord.



3.
Final power, telephone and computer outlet plans.



4.
Final reflected ceiling plans, which locate, describe, and dimension ceiling systems and any special or accent lighting.



5.
Door and hardware schedules and details.



6.
Room finish, color schedule and specifications for interior finishes including floors, walls, ceilings and trim.



7.
Construction notes and specifications for all material and equipment to be provided and/or installed by Landlord.



8.
Construction and cabinet work details for stairs, wall and floor openings, special equipment and all cabinet and millwork items.


Tenant shall be responsible for delays and additional costs due to: inadequacies in Tenant's Plans or any other plans and specifications indicated in this Section 0; Tenant requested changes to Tenant's Plans or any other plans or specifications indicated in this Section 0; or delay of delivery of specified long lead or special materials.


D.seq level2 \h \r0 
EXISTING CONDITIONS

Prior to the preparation of Tenant's Plans and other plans and drawings, Tenant's office planner shall visit the Premises to verify existing conditions and construction to ensure that none of the Tenant Improvements shall cause any conflict with or delay to existing Landlord construction and/or adjacent leasehold improvements.  Tenant shall notify Landlord within five days of such visit of any discrepancy between existing conditions and/or construction and Landlord's Building shell and core contract documents [as identified in Section 0 above]; otherwise, Landlord shall be conclusively deemed to have met its obligations relating to the construction of the Premises.  In the absence of such notice, Tenant shall modify Tenant's Plans and any other plans, specifications or drawings of Tenant to accommodate existing conditions and construction.


E.
UTILITY SERVICES

All utility services to and within the Premises are subject to the capacities of existing Building shell and core improvements as identified in Section 0 above and the availability of service from local serving utilities.  Tenant, at its own expense and subject to the specifications outlined in Section 0 below, shall provide and install any equipment necessary to adapt such existing services to Tenant's requirements.


F.
STRUCTURAL CRITERIA

All of Tenant's construction, equipment and fixtures shall be supported in accordance with Landlord's drawings and specifications or as specifically noted herein.  Tenant shall request in writing Landlord's prior written approval for the construction or installation of any improvements, equipment or fixtures which could exceed _____ lbs. per square foot.  Under no circumstances shall Tenant be permitted to make penetrations in or to attach or hang any item to or from Landlord's ceiling, soffit, fascia, columns, piping, ductwork, metal or concrete floor deck or metal or concrete roof deck or lateral support structure, unless otherwise specifically permitted herein.


All Tenant Improvements shall be in strict conformance with material specifications, details and installation procedures as identified in the Tenant Improvement Manual for the Building.


G.
LANDLORD APPROVALS

Landlord's approvals of Tenant's Plans shall not be unreasonably withheld and may be subject to reasonable conditions, but Landlord's approval or disapproval of any Tenant's Plans or matters under this Section 0 or any Tenant changes or modifications requested in Section 0 and/or Section 0 below shall be in Landlord's sole discretion if Tenant's proposed work would (a) require changes to structural components or exterior design of the Building, (b) require material modification to any Building's mechanical system or improvements or installation outside of the Premises, or (c) delay completion of the Premises or any other part of the Building.

VI.seq level1 \h \r0 
CONSTRUCTION OF TENANT IMPROVEMENTS


A.
CONTRACTORS AND NOTICE TO PROCEED


Upon completion of the Final Construction Documents and approval thereof by Landlord and Tenant, Landlord's contractor shall provide to Landlord the price for the Tenant Improvements by trade and subcontractor, reflecting competitive bids therefor. Landlord thereafter shall give Landlord's contractor written authorization to proceed to complete the Premises in accordance with the Final Construction Documents.  This notice to commence shall only be given upon Lease execution and Final Construction Document approval.  In the absence of such written authorization, Landlord's contractor shall not be obligated to commence work on the Premises.  If Lease has not been executed and the Final Construction Documents not approved by the date specified in Section 0 above due to Tenant's delay, then Tenant shall be responsible for any costs due to any resulting delays in completion of the Premises, and the Commencement Date for Rent shall occur on the same date it would have under the Lease but for Tenant's delay.


B.
CHANGES


Tenant in conjunction with any authorization to proceed may delete any or all items.  However, Tenant shall be responsible for any costs, including delays in completion of the Premises, due to the changes and the Commencement Date for Rent shall occur on the same date it would have under the Lease but for Tenant's changes and further, Landlord may refuse, which refusal shall not be unreasonable, to accept the authorization to proceed until:



1.
All changes have been incorporated into "Revised Final Construction Documents" (as defined in Section 0 below).



2.
Revised Final Construction Documents have been approved in writing by Tenant and Landlord.



3.
Landlord receives written acceptance by Tenant of revised construction cost.



4.
Tenant provides Landlord with authorization to proceed with construction according to the Revised Final Construction Documents.  In the absence of such written authorization to proceed, Landlord shall not be obliged to begin work on the Premises and Tenant shall be responsible for any and all costs due to resulting delay in the completion of the Premises.


C.seq level2 \h \r0 
PAYMENTS


Landlord's contractor shall complete the Tenant Improvements in conformance with the Final Construction Documents as approved in writing by Tenant and Landlord.  Tenant shall remit full payment for all work in progress within fifteen (15) days after receipt of monthly progress payment requests from Landlord, except that Tenant may retain an amount equal to five percent (5%) of each progress billing.  Final billing shall be rendered and payable within fifteen (15) days after acceptance of the Premises by Tenant in accordance with the terms of the Lease.  Retainage by Tenant shall be released and remitted with the final billing.  In the event of any "punchlist" items, a portion of the retainage equal to the cost to complete each outstanding punchlist item may be retained until such punchlist item is complete.


D.
TENANT MODIFICATIONS


If Tenant desires to change or revise the Tenant Improvements specified by the Final Construction Documents, then Tenant shall submit such change in writing for Landlord's approval and such request shall be accompanied by plans, specifications and details as may be required to fully identify and quantify such changes.  After receiving this documentation, Landlord, if it approves the change requested, shall provide Tenant a written quotation of costs for design, construction and other applicable costs required to incorporate the changes into the work.  If Tenant approves such costs and authorizes Landlord to proceed with the changes, then Tenant will provide Landlord with revised Final Construction Documents ("Revised Final Construction Documents") incorporating the changes. If Tenant fails to provide either approval, authorization or Revised Final Construction Documents within five (5) days of notification to Tenant by Landlord of the cost of the changes, then Landlord shall proceed in accordance with the previously approved Final Construction Documents.  Tenant shall be responsible for all costs of any resulting delay in the completion of the Premises due to modification of the Final Construction Documents, and the Commencement Date for Rent shall occur on the same date it would have been under the Lease but for Tenant's changes.


E.
ASSIGNMENT OF WARRANTIES


Landlord hereby assigns to Tenant all warranties and any rights received by Landlord from contractors or material suppliers with respect to workmanship and materials supplied in connection with the Tenant Improvements contemplated by this Exhibit C.  Landlord shall use reasonable efforts to cause construction to be performed in a good and workmanlike manner, but Landlord is not a contractor nor material supplier and makes no express nor implied warranties regarding materials, design or workmanship.


F.
TENANT'S ENTRY TO PREMISES


Tenant shall be permitted to enter the Premises at reasonable times, to be mutually scheduled with Landlord, prior to the anticipated Commencement Date without any obligation to pay Rent, but otherwise subject to the terms of this Lease, for the purpose of measuring and installing furniture, fixtures, equipment or inspection of the Tenant Improvements.  In no event shall such prior occupancy interfere with or delay completion of the Building or the work to be performed by Landlord in the Premises.


G.
ACCEPTANCE OF PREMISES


Upon notice from Landlord prior to the Commencement Date, Landlord and Tenant jointly shall conduct a "walk through" inspection of the Premises and prepare a "punchlist", as that term is used in the construction industry, of any defects in the Premises to be corrected by Landlord.  Landlord shall make reasonable efforts to correct punchlist items within thirty (30) days after inspection.  Any defects in the Premises which are reasonably discoverable on the walk through inspection which are not included on the punchlist shall be deemed waived, and the Premises shall be deemed accepted by Tenant in their then condition, except for the listed punchlist items.  Neither the punchlist nor Tenant's acceptance of the Premises shall be deemed a waiver of any right Tenant may have to require that defects in the Premises due to Landlord's work, which were not reasonably discoverable on a "walk through" inspection, be repaired at Landlord's sole expense.  Tenant shall give notice to Landlord whenever any such defect due to Landlord's work becomes reasonably apparent, and Landlord shall repair such defect due to Landlord's work as soon as practicable.  The existence of such punchlist items shall not postpone the Commencement Date of this Lease nor the obligation of Tenant to pay Rent.  Tenant shall be responsible for any damage caused due to Tenant's move into and/or taking possession of the Premises.


EXHIBIT D


Additional Provisions for Office Lease Agreement


Between ______________________________ ("Landlord")


and ______________________________ ("Tenant")
Auto para number defined for outline style
1.
Basic Rent Adjustment Schedule.  Basic Rent shall be adjusted in accordance with the following schedule:


[INSERT RENT ADJUSTMENT SCHEDULE]


OR
:


Basic Rent shall be adjusted annually in accordance with changes in the Consumer Price Index for Urban Wage Earners and Clerical Workers (revised 1982), Seattle, all items (base 1982‑84 = 100) published by the Bureau of Labor Statistics, U.S. Department  of Labor (the "Index"), using the procedures set forth in Section 0 of the Lease.  If the Index is discontinued or revised during the Lease Term, such other government index or computation with which it is replaced by said Bureau shall be used in order to obtain substantially the same result as would be obtained if the Index had not been discontinued or revised, and if the Index is not so replaced, Landlord shall adopt a substitute index or substitute procedure that reasonably reflects changes in the purchasing power of the dollar.


For purposes of Section 0 of the Lease, the first twelve (12) months beginning on the Commencement Date are defined as the "Base Year," and a "Subsequent Year" is defined as each twelve (12) month period, or portion thereof, of the Lease Term following the Base Year.  The Index for the Base Year (the "Base Index") shall be the last Index published prior to the month in which the Commencement Date occurs.  The Index for each Subsequent Year (the "Subsequent Index") shall be the last Index published prior to the beginning of the Subsequent Year.


During each Subsequent Year, Basic Rent shall be adjusted in accordance with the following provisions and rounded to the nearest whole dollar (the Basic Rent, as so adjusted, is also herein referred to as the "Adjusted Rent").  Adjusted Rent for each Subsequent Year shall be equal to the applicable Subsequent Index divided by the Base Index and multiplied by the Basic Rent specified in Section 0 of the Lease (the "Initial Basic Rent").  In other words, the Adjusted Rent shall be computed in accordance with the following formula:


Adjusted Rent = Subsequent Index x Initial Basic Rent


Base Index

The foregoing provisions notwithstanding, (i) the Adjusted Rent for the first Subsequent Year after the Base Year shall in no event be less than the Initial Basic Rent, and (ii) the Adjusted Rent for every other Subsequent Year shall in no event be less than the Adjusted Rent for the immediately preceding Subsequent Year.


If the Lease Term expires, or this Lease is for any reason otherwise terminated in a Subsequent Year, prior to determination of the Subsequent Index for such Subsequent Year, Tenant shall pay Landlord upon demand for the months, or portion thereof, prior to such expiration or termination, the Adjusted Rent for such Subsequent Year required hereunder based on Landlord's good faith estimate thereof at the time of such expiration or termination.  Promptly following publication by the Bureau of Labor Statistics, U.S. Department of Labor, of the actual Subsequent Index for such Subsequent Year, Landlord shall determine the actual Adjusted Rent required to be paid hereunder and shall reimburse Tenant for the rental, if any, paid by Tenant in excess of such actual Adjusted Rent.  Similarly, Tenant shall promptly pay Landlord the amount, if any, by which such actual Adjusted Rent exceeds the estimated Adjusted Rent paid by Tenant at the time of the expiration or termination of this Lease.


2.
Parking.  Tenant shall have the right to lease __________ (_____) parking stalls [for each _____ rentable square foot of the Premises] in the Building on an unassigned basis at the prevailing monthly rates as established by Landlord's parking operator from time to time.  The leasing of parking stalls by Tenant shall be subject to such rules and regulations as Landlord's parking operator may establish from time to time.  Parking fees shall be paid monthly to Landlord on the first day of each calendar month as Rent under the Lease.


3.
First Year Expense Stop.  Notwithstanding anything to the contrary in this Lease, no Additional Rent shall be payable during the first Lease Year.


4.
Cap on Additional Rent Increases.  Notwithstanding anything to the contrary in this Lease, Additional Rent [that portion of Additional Rent attributable to increases in Operating Expenses [other than expenses of insurance premiums] (but not the portion attributable to increases in Real Property Taxes)] shall not increase more than __________ percent (_____%) during any Lease Year.


5.
Option To Extend Lease Term.



a.
Exercise of Options to Extend Term.  If Tenant is not in default in any of its obligations under this Lease at the time of exercise of the applicable Extension Option (as defined below) and at the time of commencement of the applicable Extended Term (as defined below), then Tenant shall have the right ("Extension Option(s)") to extend the Lease Term for __________ (_____) consecutive periods of __________ (_____) years ("Extended Term(s)").  Tenant shall exercise each Extension Option by delivering written notice to Landlord of such exercise not less than twelve (12) months prior to the end of the initial term of this Lease (the "Initial Term") or the immediately preceding Extended Term, as applicable.  If Tenant fails to timely give written notice of exercise of any Extension Option, then all subsequent Extension Options shall immediately terminate without any further notice or demand by Landlord.  The rights created herein may be exercised only with respect to the entire area comprising the Premises at the time of exercise.  All terms and conditions of this Lease shall apply during any Extended Term, except that Basic Rent shall be established as provided below.



b.
Basic Rent During Extended Term(s).  The Basic Rent to be paid during each year of any Extended Term shall be the Renewal Fair Market Rent.  "Renewal Fair Market Rent" means the rental rate per rentable square foot of the Premises that would be paid for comparable and competitive office space during the applicable Extended Term.  No later than fifteen (15) months prior to the expiration of the Initial Term or immediately preceding Extended Term, as applicable, Landlord shall deliver to Tenant written notice of the Renewal Fair Market Rent.  [INSERT PROVISIONS FOR APPRAISAL OR ARBITRATION]  For fifteen (15) days following receipt of Landlord's notice regarding the Renewal Fair Market Rent, Tenant shall have the right to cancel its exercise of the Extension Option by delivery of written notice of cancellation to Landlord.  Tenant in the cancellation notice may specify a date certain for surrender of the Premises, which surrender shall not be greater than twelve (12) months following Landlord's notice.  During the period prior to Tenant's surrender, Tenant shall pay Basic Rent at the rate stated in Landlord's notice.  Tenant's failure to deliver such written notice on or before such fifteenth (15th) day shall be deemed acceptance by Tenant of the Renewal Fair Market Rent as set forth in Landlord's notice, and Tenant's exercise of the Extension Option shall thereafter be irrevocable.



c.
Additional Rent.  During each Extended Term, Tenant shall pay all Additional Rent in the same manner as during the Initial Term.  During each Extended Term, the Base Rate Amount shall be the amount of Operating Expenses and Real Property Taxes incurred by the Landlord per net rentable square foot of the Building during the first twelve (12) months of such Extended Term.


6.seq level3 \h \r0 
Option To Expand Premises.



a.
Expansion Options.  If Tenant is not in default in any of its obligations under this Lease both at the time of exercise of the applicable Expansion Option (as defined below) and at the time of the occupancy of the applicable Expansion Space (as defined below) then Tenant shall have the option ("Expansion Option(s)") to lease additional space in the Building ("Expansion Space") on the terms and conditions as described below.  Landlord shall notify Tenant at least six (6) months prior to commencement of each Lease Year listed below of the date and exact amount and the location of Expansion Space.  All Expansion Space shall be scheduled to be available for construction of Tenant Improvements no later than six (6) months after the commencement of the corresponding Lease Year.  Tenant shall notify Landlord of exercise of an Expansion Option in response to each Landlord's notice within thirty (30) days after receipt of such notice or be deemed to have waived exercise of such Expansion Option.  If Tenant exercises an Expansion Option, it shall deliver complete Tenant Improvement Construction Documents in accordance with the requirements of Exhibit C to Landlord at least ninety (90) days prior to the scheduled availability of the Expansion Space.  Landlord shall substantially complete all required Tenant Improvements in accordance with the provisions of Exhibit C (except for those portions of the Tenant Improvements reasonably requiring a longer period for ordering, construction or installation) within ninety (90) days after the date the Expansion Space actually becomes available for construction of Tenant Improvements.  Landlord's substantial completion date in the preceding sentence shall be extended by one (1) day for each day of delay in Tenant's required ninety (90) day delivery of construction documents.  Landlord shall cooperate with Tenant to allow access to the Expansion Space prior to the completion of Tenant Improvements for Tenant's work to install fixtures and equipment so long as Tenant's entry will not cause delays in the completion of such Tenant Improvements.



Approximate Rentable


Lease Year [Initial Term]

    Square Feet

__________
___________ (to _______)


__________
___________ (to _______)



__________
___________ (to _______)



__________
___________ (to _______)


Tenant may exercise Expansion Options provided that the total Premises, including all Expansion Space, shall not exceed _____ rentable square feet without mutual Landlord and Tenant approval.  Subject to the _____ rentable square feet limitation, Landlord shall use reasonable efforts to make Expansion Space available to Tenant during the Extension Terms (i.e., Lease Years _____ through _____).  In response to each Landlord's notice of the exact amount of Expansion Space available, Tenant may reduce the size the Expansion Space stated in Landlord's notice, provided that Tenant must leave at least _____ rentable square feet of unleased space at a location and configuration which is reasonably leasable and available to other tenants.  If Tenant elects not to exercise an Expansion Option for any Lease Year listed above, or elects to take less than the full amount of Expansion Space specified in Landlord's notice for any Lease Year, then the unexercised Expansion Option or Space for that Lease Year shall lapse, but no subsequent Expansion Option shall be diminished or otherwise affected.  [However, any Expansion Space not exercised by Tenant shall be subject to a Right of First Offer on such space in favor of Tenant if and when it becomes available under this Section 0.]  All Expansion Space specified in Landlord's notices shall be contiguous to Tenant's then existing Premises, but if Tenant elects not to exercise an Expansion Option for any Lease Year, or elects to take less than the full amount of Expansion Space specified in Landlord's notice, then contiguous space may not be available but Landlord shall use reasonable efforts to provide contiguous space for all subsequent Expansion Space.  Tenant and Landlord shall cooperate so that the Expansion Space not taken shall be of a size, location, and configuration that is reasonably leasable and available to other tenants.


b.
Rent for Expansion Space.  Rent for each Expansion Space shall commence on the day after Landlord has substantially completed the Tenant Improvements therein (provided that if Landlord's substantial completion is delayed because of Tenant's delay in delivering any of Tenant's Plans, Rent will be assessed, in addition, for each day of such Tenant delay).  Rent for all Expansion Space shall be at the rate per rentable square foot for the Basic Rent and all Additional Rent (with Tenant's pro rata share adjusted to reflect the increased area of the Premises) which are then applicable to the remainder of the Premises.  [Tenant shall receive a Tenant Improvement Allowance in an amount equal to the cost per usable square foot of the Tenant Improvements installed in the Initial Premises (unadjusted for inflation) less the fair market value of any Tenant Improvements then existing in the Expansion Space which Tenant reasonably determines to retain and reuse.]
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Right of First Refusal to Lease Additional Space.

Tenant shall have the right ("Right of First Offer") to lease any space if and when it becomes available on floors _____ and/or _____ of the Building.  Landlord shall retain the option of excluding up to a total of _____ square feet on floors _____ and/or _____ ("Excluded Space") from the Right of First Offer.  With respect to any space on such floors other than the Excluded Space [if and when Landlord desires to lease any of such space], before offering such space to any third party for lease, Landlord shall[, any time up to six (6) months prior to vacation by another tenant (but in any event within thirty (30) days after any such space is vacated),] deliver to Tenant the proposed rent and other terms and conditions upon which Landlord is willing to lease the vacant or vacated space ("Space Offer").  The Space Offer shall contain the following business terms:  (i) the description of the offered space; (ii) the interior improvements, if any, Landlord is willing to construct; (iii) the method of payment for any such improvements; (iv) the Basic Rent during the Initial Term, and the formula (if different from the provisions of Section 0 of the Lease) to be used to determine any Additional Rent or other additional charges; (v) any other business terms Landlord elects to specify or on which Tenant requests Landlord's position.  Tenant shall keep all terms of the Space Offer confidential and shall not disclose to any person or entity other than Tenant's representatives and consultants (who shall agree to keep the information confidential and be provided only such information as is necessary to perform their services) any terms of the Space Offer without the prior written consent of Landlord.  For a period of fourteen (14) days after Landlord's delivery of the Space Offer, Tenant may elect to occupy the subject space upon the terms and conditions of this Lease, (except those inconsistent with the terms of the Space Offer in which case the terms of the Space Offer shall govern).  If Tenant does not notify Landlord that it elects to take the space within the fourteen (14) day period, then [Tenant's Right of First Offer to lease such space shall terminate and Landlord may lease such space to any third party on any terms][Landlord, for a period of six (6) months thereafter, may lease the space covered by the Space Offer without any further notice or right of Tenant so long as such lease is at terms no less than ninety‑five percent (95%) of the rent and other financial terms submitted in the Space Offer.  Prior to Landlord entering into any lease of such space at less than ninety‑five (95%) of such terms or any lease of such space entered into after expiration of such six (6) month period, Landlord shall give Tenant in writing a new Space Offer reflecting the proposed lease terms.  After each such Space Offer, Tenant shall have four (4) business days to elect to occupy such space at the rent and on the other terms and conditions proposed to such other tenant.   If Tenant does not notify Landlord within four (4) business days that it elects to take the space, then Landlord thereafter shall have the right to enter into a lease for such space, subject to Tenant's right of first offer with respect to leases on financial terms less than ninety‑five (95%) of those contained in the Space Offer and leases entered into more than six (6) months after the Space Offer delivered by Landlord regarding such space.]  

If Tenant elects to take the space, all terms and conditions of this Lease shall apply, except for the rent and any other terms proposed to the other tenant that vary from this Lease, which shall apply, and such space shall be deemed a part of the Premises hereunder. All rights of Tenant regarding a particular space shall automatically terminate if all required Space Offers are duly given, Tenant does not exercise its Right of First Offer, and a lease is executed with another tenant.  Landlord and Tenant agree to act in good faith in connection with the Right of First Offer.  Landlord shall inform Tenant of potentially available space as soon as reasonably practical, and Tenant shall notify Landlord of its potential space needs as soon as reasonably practical.  Tenant agrees to inform Landlord as soon as possible within the applicable time periods of its election to accept any space or not.


8.  Pocket Space.

Tenant shall have the right to occupy all of the Premises upon the Commencement Date, but it is contemplated that Tenant will not initially occupy the entirety of the Premises.  Tenant shall occupy, as of the Commencement Date, not less than _____ square feet of the Premises.  The difference between the area initially occupied by Tenant and the entire area of the Premises shall be referred to herein as the "Pocket Space".  Tenant and Landlord shall enter into a written amendment to this Lease confirming the exact location and area of the Pocket Space within ten (10) business days after the Commencement Date.  Tenant may take "Occupancy" (as defined below) of the Pocket Space, or portions thereof, at any time during the term of the Lease and Tenant shall pay Rent on such Pocket Space commencing on the date of Occupancy; provided, however, Tenant shall be obligated to pay Rent on increments of the Pocket Space, whether or not Tenant has taken Occupancy of the same, according to the following schedule:

Months
Total RSF
Pocket Space RSF

Rent per RSF
Basic Rent 










(per month)

Tenant shall pay Rent on "Occupied" (as defined below) Pocket Space for all periods during which the square footage of Occupied Pocket Space exceeds the increments set forth above.  If a floor or partial floor of the Premises is partially Occupied, leaving Pocket Space on that floor or partial floor, offices, conference rooms, secretarial stations and other rooms on such partially Occupied floor or partial floor which are actually Occupied and utilized by Tenant shall be considered to be Occupied by Tenant, and the floor area of corridors, lobbies and reception areas, if any, in such partially Occupied floor or partial floor shall be considered to be Occupied in the same proportion [as the perimeter office floor area which is Occupied by Tenant bears to the total perimeter office floor area in such partially Occupied floor or partial floor].  


As used herein, "Occupancy" and "Occupied" shall mean any use by Tenant of Pocket Space (other than for storage), or the applicable portion thereof.  Tenant agrees to notify Landlord ten (10 days prior to taking Occupancy of the Pocket Space or any portion thereof, and shall pay to Landlord concurrent with the giving of such notice any Basic Rent, calculated per net rentable square foot of the Pocket Space or applicable portion thereof, equal to the Basic Rent per net rentable square foot payable with respect to the Premises pursuant to Section 0 of the Lease, due to Landlord for the portion of the month Tenant intends to take Occupancy of the Pocket Space or portion thereof.  Thereafter, Tenant shall pay to Landlord Basic Rent.  Tenant's Pro Rata Share for purposes of calculating Additional Rent pursuant to Section 0 of the Lease, shall be adjusted from time to time as necessary to account for the addition of Pocket Space, or any portion thereof, to the total area of the Premises. [Tenant shall be entitled to use any portion of the Pocket Space for storage purposes (use for storage of items or property) at a rental rate of _______________ Dollars ($__________) per rentable square foot, and such use shall not constitute Occupancy of the portion of the Pocket Space in question.]


9.
Landlord's Assumption of Existing Lease.



a.
Representations and Warranties.  Tenant hereby represents, warrants and covenants to Landlord that:  (a) the documents attached hereto as Schedule _____ are true, complete, and accurate copies of all of the documents constituting that certain lease dated _______________, 20__, by and between ______________________________ ("Prior Landlord") and Tenant, covering certain premises (the "Prior Premises") consisting of __________ (_____) rentable square feet in that certain office building (the "Prior Building") known as _______________ and located at _______________, [as amended by _______________] (the "Prior Lease");  (b) the Prior Lease is in full force and effect and has not been amended, extended, modified, or terminated in any manner except _______________; (c) the expiration date of the term of the Prior Lease for all of the Prior Premises is _______________; (d) Tenant does not lease or occupy any space in the Prior Building other than the Prior Premises; (e) the aggregate monthly rent currently payable under the Prior Lease (including base rent and rent adjustment) is _______________ Dollars ($__________); (f) no default now exists under the Prior Lease by either Prior Landlord or Tenant; and (g) all expansion, renewal, and cancellation options and rights granted to Tenant under the Prior Lease are executory and have not been exercised, waived, or released by Tenant in whole or any part.


Tenant agrees that from and after the date of this Lease, Tenant will not:  (a) amend, modify, extend, or terminate the Prior Lease in any manner whatsoever; (b) assign the Prior Lease, in whole or in part; (c) sublease the Prior Premises, or any part thereof; (d) exercise, waive, or release any expansion, cancellation, or renewal option or right under the Prior Lease; or (e) make any addition, alteration, or improvement to the Prior Premises, without in each instance obtaining the prior written consent of Landlord.


Tenant agrees to furnish Landlord with a copy of each notice or demand received by Tenant from Prior Landlord, promptly upon receipt by Tenant of such notice.  Tenant agrees to timely exercise any expansion, cancellation, or renewal option or right arising in favor of Tenant under the Lease, if requested by Landlord, provided that Landlord agrees to reimburse Tenant for all amounts and additional rent paid by Tenant to Prior Landlord by reason of the exercise of any such option or right.  Provided that Tenant is not in default under this Lease or the Prior Lease, and provided that all of the representations, warranties and covenants of Tenant set forth in Section 0 above are true and correct and not in default, Landlord agrees to reimburse Tenant for all [Base Rent and Additional Rent] (as each of such terms is defined in the Prior Lease), payable by Tenant under the Prior Lease for the period commencing on the later to occur of (a) the Commencement Date, or (b) the date Tenant vacates the entire Prior Premises, and expiring on the expiration date or termination date of the term of the Prior Lease.  Landlord shall in no event be obligated to reimburse Tenant for:  (a) any [Base Rent or Additional Rent] or any other sums or charges accrued or incurred under the Prior Lease prior to the Commencement Date, regardless of whether any such amounts are billed or payable after the Commencement Date; (b) any late payment fees or charges or default interest on delinquent rent levied or assessed under the Prior Lease; (c) any special fees or charges payable by Tenant under the Prior Lease other than Base Rent or Additional Rent (including, without limitation, charges for special services provided by Prior Landlord or premiums for insurance required to be maintained by Tenant under the Prior Lease); (d) any holdover rent payable under the Prior Lease; (e) any costs or expenses required to be paid by Tenant to repair damages to or restore the Prior Premises at or prior to the expiration or termination of the term of the Prior Lease; or (f) any damages (including, without limitation, accelerated rent and rent for renewal terms), costs, or penalties incurred by reason of any default by Tenant under the Prior Lease (specifically including, without limitation, any default claimed by Prior Landlord under Section [____] of the Prior Lease by reason of the abandonment of the Prior Premises by Tenant).




(1)seq level5 \h \r0 
Tenant shall furnish to Landlord promptly upon receipt a copy of each rent statement (including each Base Rent statement and each Additional Rent statement) received by Tenant under the Prior Lease.  Landlord agrees to make reimbursement to Tenant hereunder with respect to each payment for Base Rent and/or Additional Rent made by Tenant under the Prior Lease and which is required to be reimbursed by Landlord to Tenant hereunder, within thirty (30) days after Landlord's receipt of the applicable rent statement from Tenant. Tenant agrees to protest any rent statement upon the request of Landlord, in accordance with the protest procedures (if any) set forth in the Prior Lease and if requested by Landlord, and at Landlord's expense to arbitrate or litigate any disputed rent statement with Prior Landlord.



b.seq level4 \h \r0 
Assignments and Subleases.

Prior Landlord shall have the right as agent of Tenant to market the Prior Premises or any part thereof, for lease assignment or sublease to third parties, to the extent such rights are accorded to Tenant under the Prior Lease.  If Landlord procures any prospective assignee or subtenant, Tenant agrees to promptly enter into a lease assignment or sublease, as the case may be, on terms and conditions reasonably designated by Landlord to Tenant and in form required by the Prior Lease or otherwise required by Prior Landlord, and Tenant agrees to diligently process the same for approval.  If any such assignment or sublease is entered into and approved, Landlord's reimbursement obligation under Section 0 above shall be reduced by the amount of all rent, sums, and other consideration received by Tenant from any such assignee or subtenant, and Tenant shall remit to Landlord monthly any excess rent, sums, and other consideration which Tenant receives over and above the regular installment of [Base Rent and Additional Rent] payable under the Prior Lease.  Tenant agrees to vacate the Prior Premises or part thereon or before the commencement date set forth in any assignment or sublease thereof and provide access thereto and possession thereof from and after such date to Landlord and any such assignee or subtenants.



c.
Cancellation Agreement.  Landlord shall have the right as agent of Tenant to negotiate with Prior Landlord for the cancellation, in whole or in part, of the Prior Lease on such terms and conditions as are acceptable to Landlord, but provided that Landlord shall pay to Prior Landlord or reimburse Tenant for any lease termination fees, penalties, or other amounts which become payable by reason of any such termination.  Tenant agrees to promptly enter into any lease cancellation agreements so negotiated by Landlord.  Any net economic benefit resulting from any such lease cancellation agreement shall inure to the benefit of Landlord.



d.
For Benefit of Tenant Only.  Landlord's agreements herein contained are made solely for the benefit of Tenant and not for the benefit of Prior Landlord or any other party, and nothing herein contained shall be construed as an assumption by Landlord of the Prior Lease, or of any covenant, agreement, or obligation of the Tenant under the Prior Lease, or as a sublease by Landlord of the Prior Premises, or any part thereof.
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