Attachment “D”

Sample Lease
BETWEEN:
The City of Bellevue,

a Washington municipal corporation (“Landlord”)

(address)
450 – 110th Avenue NE


P.O. Box 90012


Bellevue, WA  98009-9012
AND:
TBD, a 

Municipal non-profit corporation (“Tenant”)

(address)
_____________________________


_____________________________

PREMISES:
Approximately 1,600 square feet 


located on the North end of the Plaza


450 110th Avenue, NE


Bellevue, WA  98004

DATE: 
January  ____, 2007
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ARTICLE 1.  DEFINITIONS

1.1 DEFINITIONS IN THIS LEASE.

1.1.1 “ADDITIONAL SERVICE COSTS” shall have the meaning provided in Section 6.3.
1.1.2 “ADDITIONAL SERVICES” shall have the meaning provided in Section 6.3
1.1.3 “AFFILIATE TRANSFER” shall have the meaning provided in Section 11.1.

1.1.4  “ARTICLE” means an article.

1.1.5 “ASSUMPTION” shall have the meaning provided in Section 17.2.

1.1.6 “BUILDING” means the building and related improvements located on the Land described in Exhibit A and commonly known as 450 110th Avenue, NE, Bellevue, Washington  98004, the Common Areas, and together with any all other public and service areas appurtenant thereto.

1.1.7 “BUILDING IMPROVEMENTS” shall have the meaning provided in Section 7.4.

1.1.8 “BUILDING STANDARD” means the character, type, quality, and appearance of services and other elements not affecting the appearance of the Building as established and maintained by Landlord as the general level of quality for the Building.

1.1.9 “BUSINESS DAY” means every day except Saturdays, Sundays, and other days on which the national banks in Seattle, Washington are not open for the regular conduct of business.

1.1.10 “CLAIMS” shall have the meaning provided in Section 10.1.

1.1.11 “COMMENCEMENT DATE” means the first day of the Term as set forth in Section 3.1.

1.1.12 “COMMON AREAS” means at any time those portions of the Plaza or Building which are not leased or designated for occupancy by specific tenants or other occupants but are used in common by all occupants of the Building, including without limitation, elevators, corridors, building entrances, fire escapes, elevator lobbies, exterior walkways, gardens, and public spaces, driveways, and similar facilities, but only to the extent that the same are necessary to provide access to the Premises or to provide services to the Premises necessary for the use of the Premises or to the extent that the same are otherwise a necessary appurtenance to the Premises.

1.1.13 “DEFAULT RATE” shall have the meaning provided in Section 19.4.

1.1.14 “DELIVERY FACILITIES” means those portions of the Common Areas, on or below the street level, which are used in common by Landlord and Tenant for purposes of loading, unloading, delivery, dispatch and holding of merchandise, goods and materials entering or leaving the Building.

1.1.15 “ESSENTIAL SERVICES” are services that Tenant needs, without interruption, 24 hours a day, seven days a week:  access to the Premises by Tenant’s employees, heating, ventilating, and air conditioning, power, operating cable and other connections, including connections to the roof.   Tenant may take action to cure interruption of essential services following failure of Landlord as provided in Section 6.7.3.
1.1.16 “FISCAL YEAR” means a full calendar year (without regard to whether all or part of such calendar year falls within the Term).

1.1.17 “FULL REPLACEMENT VALUE” shall have the meaning provided in Section 9.2.

1.1.18 “HAZARDOUS SUBSTANCES” shall have the meaning provided in Section 5.5.

1.1.19 “INITIAL TERM” means the initial term of this Lease as provided in Section 3.1.

1.1.20 “LAND” means the land described on Exhibit A attached hereto and incorporated herein by this reference.

1.1.21 “LEASE” means this Lease, including all exhibits attached hereto and every properly executed instrument which by its terms amends, modifies or supplements this Lease.

1.1.22 “LEASEHOLD EXCISE TAX” shall have the meaning provided in Section 4.2.

1.1.23 “NORMAL BUSINESS HOURS” for the Building shall be the business hours during which the Building is open for Landlord’s normal municipal operations, which may be determined by the Landlord in its sole discretion.

1.1.24 “OTHER CHARGES” means amounts payable by Tenant to Landlord under Section 4.4.

1.1.25  “PREMISES” means the approximately 1,600 square feet on the North end of the Plaza of the Building described in Exhibit B together with the non-exclusive right to use the Common Areas subject to the terms and conditions of this Lease.

1.1.26 “RENEWAL OPTIONS” shall have the meaning provided in Section 22.1.

1.1.27 “RENEWAL TERMS” shall have the meaning provided in Section 22.1.

1.1.28  “RENT” shall have the meaning provided in Section 4.1.

1.1.29 “SALE” shall have the meaning provided in Section 17.2.

1.1.30 “SECTION” means a section of this Lease.

1.1.31 “SUCCESSOR LANDLORD” means any party who succeeds to the ownership of the Building and the rights of Landlord hereunder.

1.1.32 “SUPERIOR MORTGAGES” means any and all present or future mortgages and deeds of trust encumbering the Building or any portion thereof, as the same may be amended, modified, supplemented, consolidated, extended or replaced from time to time.

1.1.33 “SUPERIOR MORTGAGEE” means a mortgagee or beneficiary under a Superior Mortgage.

1.1.34 “TENANT’S PERSONAL PROPERTY” shall have the meaning provided in Section 9.2.1.

1.1.35 “TERM” means the Initial Term of this Lease set forth in Section 3.1 below and shall include any and all renewals or extensions of the initial Term resulting from the exercise by Tenant of any right or option to renew or extend as provided herein.

ARTICLE 2.  GRANT OF LEASE

2.1 GRANT.  Subject to and upon the terms and conditions of this Lease, Landlord hereby demises and leases the Premises to Tenant, and Tenant hereby leases and accepts the Premises from Landlord, to have and to hold during the Term.

2.2 QUIET ENJOYMENT.  Subject to the terms and conditions of this Lease, Landlord shall warrant and defend Tenant in the quiet enjoyment and possession of the Premises during the Term against all entities claiming by, through or under Landlord.

2.3 COVENANTS OF LANDLORD AND TENANT.  Landlord covenants to observe and perform all of the terms and conditions to be observed and performed by Landlord under this Lease.  Tenant covenants to pay the Rent when due under this Lease and to observe and perform all other terms and conditions to be observed and performed by Tenant under this Lease.

ARTICLE 3.  TERM AND POSSESSION

3.1 TERM.  The initial term of this Lease (the “Initial Term”) shall be ten years (10) years commencing on      January     , ___,   2007,  (the “Commencement Date”) and ending on _________________, ______.  The “Term” shall be the Initial Term, and all the Renewal Terms for which this Lease is extended as provided in this Lease, unless terminated earlier as provided in this Lease.

ARTICLE 4.  RENT AND OCCUPANCY COSTS

4.1 BASE RENT.  During the Term of this Lease, Tenant agrees to pay Landlord for the use and occupancy of the leased Premises a monthly rental payable on or before the first day of each and every calendar month commencing on the first calendar month of the initial Term as follows:  Tenant agrees that the monthly rental rate shall be: ____________________________;   All rental payments and all other payments payable hereunder to Landlord shall be paid to Landlord at City of Bellevue, P.O. Box 90012, Bellevue, Washington  98009, Attention: City Treasurer or may be hand-delivered to the Service First desk on the first floor of the Building during normal business hours. 

In the event that Tenant begins personnel occupation of the Premises prior to _____________, ________, rental payment shall commence on the date of personnel occupation on a pro-rata basis.

4.1.1 The Base Rent shall be increased annually by using a percentage equal to the annual percentage increase in the Consumer Price Index for All Urban Consumers in the Seattle-Everett Area.  The indexes shall be those published by the U.S. Government for the nearest period preceding the anniversary date.

4.1.2 If any installment of Base Rent or any other sum due from Tenant shall not be received by Landlord within five (5) days after such amount shall be due, Tenant shall pay to Landlord a late charge equal to ten percent (10%) of such overdue amount.  The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Landlord will incur by reason of late payment by Tenant.  Acceptance of such late charge by Landlord shall in no event constitute a waiver of Tenant’s default with respect to such overdue amount, nor prevent Landlord from exercising any of the other rights and remedies granted hereunder. 

4.2 LEASEHOLD EXCISE TAX.   The leasehold interest of Landlord’s property may be subject to taxation under the laws of the State of Washington (Ch. 61, 1975-1976 Laws, 2d Ex. Sess., as amended) at the present rate of twelve point eighty-four percent (12.84%), or as may be amended by Washington State legislation, of the taxable rent to be paid to Landlord monthly under the terms of a lease.  In the event that leasehold excise tax is applicable to this Lease, Tenant agrees to pay and Landlord agrees to collect and pay over to the State Department of Revenue the aforesaid leasehold excise tax in accordance with the statutes governing same; provided, however, if Tenant is exempted by State law from the obligation to pay leasehold excise tax, then this tax will not be collected from Tenant.
4.2.1 Payment.  Tenant shall pay the Leasehold Excise Tax payment to Landlord from time to time in semi-annual, or if required by applicable law, other periodic installments each of which shall be due and payable to Landlord at least five (5) days before the last day the corresponding payment of the tax is payable by Landlord.

4.3 OCCUPANCY COSTS.  Tenant shall not be required to pay general costs incurred by Landlord in the operation or maintenance of the Building.  Among other costs that Tenant shall not be required to pay or to reimburse Landlord for, in whole or in part, by way of example and not by way of limitation, Tenant shall not be obligated to pay for any costs incurred by Landlord in connection with refurbishing, painting, policing, reconstructing or rebuilding the Building (including without limitation the Common Areas) or any part thereof.

The tenant shall be responsible for all operating costs including heat, lights electricity, gas, telephone and internet service.

4.4 OTHER CHARGES.  Tenant shall pay to Landlord any and all costs arising from Additional Services ordered by and supplied to Tenant, if any, during the preceding month in accordance with the terms and conditions set forth in Section 6.3.  Such amounts shall be paid on the first day of each month and shall include all amounts for which bills from Landlord have been received by Tenant on or before the tenth (10th) day of the preceding month.  Additionally, Tenant shall pay to Landlord, at the times and in the manner provided in this Lease, all amounts (other than those payable under Section 4.1, Section 4.2, and Section 4.3 above) which are payable by Tenant to Landlord under this Lease.

4.5 PAYMENT OF RENT -- GENERAL.  All amounts payable by Tenant to Landlord under this Lease shall be deemed to be Rent and shall be payable and recoverable as Rent in the manner herein provided.  Except as otherwise specifically provided herein, Rent shall be paid to Landlord, without deduction or set-off, in legal tender of the jurisdiction in which the Building is located, at the address of Landlord as set forth in the beginning of this Lease, or to such other person or at such other address as Landlord may from time to time designate in writing.  Tenant’s obligation to pay any item of Rent arising or accruing prior to the expiration of the Term shall survive the expiration or earlier termination of this Lease.

ARTICLE 5.  USE OF PREMISES

5.1 USE.  Tenant will use and occupy said Premises for a restaurant/food service establishment.  Tenant agrees that in the operation of the business to be conducted within the Premises and in any occupancy thereof, Tenant shall comply with all applicable laws, rules and regulations of the governments of the United States, State of Washington, King County and City of Bellevue.  Tenant agrees to maintain the Premises in good condition and repair throughout the term of the lease.  Tenant agrees not to use any machinery or equipment in the premises which might be injurious to the Building or which might cause noise or vibration, which would interfere with City operations.  Upon termination of the Lease, Tenant shall quit and surrender the Premises in as good a state and condition as reasonable use and wear and tear thereof permit, damage by the elements or other actions not caused by Tenant or its employees, agents, customers or invitees excepted. 

5.2 COMPLIANCE WITH LAWS.  If, due to Tenant’s specific use of the Premises, improvements are necessary for compliance with applicable laws as stated in Paragraph 5.1 above, Tenant shall pay the entire cost thereof.  Except as otherwise provided in this Section 5.2, as between Landlord and Tenant, Landlord shall have responsibility for causing any and all improvements to the Common Areas and the Building to comply with any applicable federal, state, or local laws, ordinances, orders, rules and regulations, and Tenant shall have no responsibility therefor.

5.3 LOADING AND DELIVERY.  The delivery and shipping of merchandise, supplies, fixtures, and other materials or goods to or from the Premises and all loading, unloading and handling thereof shall be done only at such times, in such areas, by such means and procedures, and through such elevators, entrances, halls, and corridors as are reasonably designated by Landlord.  To the extent that Landlord allows the use of the loading dock and appurtenant areas for uncrating and crating shipments to and from the Building, Tenant shall be permitted to do so subject to reasonable procedures and limitations established by Landlord.

5.4 NUISANCE.  Tenant shall not cause or maintain any nuisance in or about the Premises or the Building or any activity that increases the cost of Landlord’s insurance carried pursuant to Section 9.1 (unless Tenant agrees to pay for any such increases in cost of insurance), and Tenant shall keep the Premises free of debris, rodents, vermin and anything of a dangerous, noxious or offensive nature or which could create a fire hazard (through undue load on electrical circuits or otherwise) or undue vibration, heat or noise.

5.5 HAZARDOUS SUBSTANCES.  Tenant shall not bring, store, generate, treat, dispose of, or otherwise permit any Hazardous Substances (as hereinafter defined) within the Premises or the Building.  As used here, the term “Hazardous Substances” shall mean and include, without limitation, all substances and materials described as hazardous substances and materials in the Comprehensive Environmental Response, Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act, the Superfund Amendments and Reauthorization Act of 1986, the Occupational Safety and Health Act, the Cleanwater Act, the Washington State Model Toxics Control Act, all rules and regulations thereunder, and any amendments to such acts and any federal, state, or municipal law ordinances, regulations, or common law which may now or hereafter impose liability on landowners with respect to hazardous substances.  Tenant will be solely responsible for and will defend, indemnify and hold Landlord, its agents, and employees harmless from and against all claims, costs, and liabilities, including reasonable attorneys’ fees, court costs, and any other expenses of litigation arising out of or in connection with any breach of Tenant’s obligations under this Section 5.5, or otherwise arising out of or in connection with the presence, use, storage, generation, or disposal of any Hazardous Substances on or about the Project at any time by Tenant and its agents, employees, or contractors.  Landlord shall indemnify, defend, and hold harmless Tenant from and against all claims, costs, and liabilities, including reasonable attorneys’ fees, court costs, and any other expenses of litigation arising out of or in connection with the presence, use, storage, generation, or disposal of any Hazardous Substances on or about the Building at any time by Landlord or its agents, employees, or contractors.

5.6 SMOKING.  Smoking shall not be permitted in any portion of the Building.  Smoking outside the building shall be subject to the State no-smoking laws.

5.7 REGULATIONS.  Tenant shall and shall cause its employees to abide by any and all rules, regulations, and procedures pertaining to the use of the Building, parking areas, and access that may be reasonably prescribed from time to time by Landlord on 30 days’ prior written notice.

ARTICLE 6.  LANDLORD SERVICES, MAINTENANCE, REPAIR, AND ALTERATIONS

6.1 OPERATION OF BUILDING.  At all times during the Term, Landlord shall provide services based on the City Facility Service Fund Internal Service Agreement (ISA) as set out in Exhibit C, Standards of Maintenance .  The service level matrix shows roles/responsibilities plus frequencies on building management, facilities dispatch, preventive maintenance, emergency services, site/landscape maintenance and tenant services if applicable. 

6.2 LIMITED SERVICES.  Landlord shall not have any obligation to provide any services to Tenant except as expressly provided in this Lease and as further enumerated in Exhibit D Landlord Services and Responsibilities. 

6.3 ADDITIONAL SERVICES.  If Landlord provides services in the Building that Landlord could reasonably provide to Tenant or the Premises if requested by Tenant, Landlord shall not unreasonably refuse to provide such services to Tenant or the Premises as Additional Services.  Landlord shall have the right to charge a fee for any Additional Service requested by Tenant, which may include administrative charges. Landlord shall send statements to Tenant for any Additional Services incurred hereunder not less frequently than monthly, or as otherwise mutually agreed between Landlord and Tenant.  Exhibit E is a listing of the Additional Services and Fees which have been agreed to as part of this Lease.

6.4 LANDLORD LIABILITY LIMITATIONS.  For all acts and occurrences in or about the Building (including Landlord’s negligence) Tenant agrees that Landlord shall not be liable to Tenant for other than actual damage to persons or property (excluding any consequential damages such as economic damages to Tenant’s business or lost profits) and Landlord shall have no liability to Tenant for any injury to Tenant’s business or any loss of income therefrom, or to Tenant for the claims of any third party against Tenant for any consequential damages such as injury to business or loss of income of such third party caused by such acts and occurrences.

6.4.1 Nothing contained in this Section 6.4 shall be construed as limiting Landlord’s liability for damages to persons or to property as distinguished from consequential damages such as economic damages to Tenant’s business or lost profits.

6.4.2 Nothing contained in this Section 6.4 or in any provision of this Lease is intended to establish liability under this Lease for operational activities of Landlord acting in its governmental capacity rather than in its capacity as owner of the Building or Landlord hereunder.

6.4.3 Nothing contained in this Lease, including without limitation this Section 6.4, shall be construed or is intended to grant any rights to third parties under this Lease.

6.5 LANDLORD’S ACTIVITIES.  Landlord may, from time to time, consistent with the Building Standard: 

6.5.1 Make changes in or additions to any part of the Building not in or forming part of the Premises.

6.5.2 Change or alter the size, configuration or location of the Common Areas.

In making any of the foregoing alterations, Landlord (i) shall not in any material way disturb or interfere with Tenant’s use of the Premises (including Tenant’s access to the Premises) and operation of its business and shall repair any damage to the Premises caused thereby and (ii) shall not diminish the general level of quality, appearance, convenience, or nature of the Common Areas from the level required to maintain consistency with the Building Standard.
6.6 ACCESS BY LANDLORD.  Tenant shall permit Landlord to enter the Premises during normal business hours where such entry will not unreasonably disturb or interfere with Tenant’s use of the Premises and operation of its business, to examine, and inspect the Premises, to provide services or make repairs, replacements, changes or alterations as set out in this Lease, and to take such steps as Landlord may reasonably determine to be necessary for the safety, improvement or preservation of the Building.

6.7 FAILURE TO PROVIDE SERVICES.  If Landlord ceases to furnish any service to the Building and fails to cure the same or to take appropriately aggressive action to cure the same within a reasonable time after receiving notice of such failure from Tenant, and (in any event) in the event of an emergency which interrupts or impairs or threatens to interrupt or impair Essential Services to the Premises, Tenant may, itself, take action to cure the same.  In that event, Tenant shall be permitted access to the areas of the Building outside the Premises as is reasonably necessary for Tenant to take such action and Tenant shall be entitled to recover from Landlord the reasonable costs of such action by Tenant.  The parties recognize that the “reasonable time” permitted Landlord to cure hereunder or to take appropriately aggressive action to cure any such failure will vary with the nature of the failure by Landlord and will be very short if the failure relates to an Essential Service and may not be as short in the case of a service that is not an Essential Service.

6.7.1 No Other Liability.  Except as provided in this Section 6.7, Landlord shall not be liable to Tenant for damages suffered as a result of Landlord’s failure to provide services. 

ARTICLE 7.  TENANT’S PERSONAL PROPERTY AND IMPROVEMENTS

7.1 TENANT’S PURCHASE OF EXISTING FIXTURES AND EQUIPMENT.  The Premises has no existing fixtures or equipment other than lighting and temporary heat.  No fee will be required for these fixtures.  

7.2 CONDITION OF PREMISES.  Except to the extent that Landlord is responsible therefor under specific provisions of this Lease, and subject to Section 7.4 below, and subject to delays caused by circumstances or events which are beyond the control of Tenant, Tenant shall maintain the Premises and all improvements therein in good order and condition.

7.3 ALTERATIONS BY TENANT.  Tenant is responsible for all Tenant Improvements needed to operate the facility.  In addition the Tenant may from time to time, at its own expense, make changes, additions and improvements in the Premises (and to the appurtenances to the Premises) to better adapt the same to its business, provided that any such change, addition or improvement shall:

7.3.1 Be completed in compliance with the requirements of any applicable governmental or quasi-governmental authority having jurisdiction and with the reasonable requirements of Landlord’s insurance carriers.

7.3.2 Be made only with the prior written consent of Landlord, which shall not be unreasonably withheld or delayed, which consent may be conditioned on Tenant’s compliance with reasonable access control procedures imposed by Landlord as necessary to prevent interference with Landlord’s activities within the Building.  If any proposed alterations are in the nature of decorating, furnishing, configuring, or arranging the Premises for purposes of adapting the same to Tenant’s business, and such alterations will not affect the structure or systems of the Building, will not require a building permit, and meet the Building Standards set for office spaces, Landlord’s review shall be limited to Tenant’s compliance with reasonable access control procedures imposed by Landlord as necessary to prevent unreasonable interference with Landlord’s activities within the Building.

7.3.3
The City of Bellevue has an aggressive program for compliance with ADA regulations.  Therefore any improvements made to the premises must meet or exceed the requirements set forth in the Americans with Disabilities Act and it’s related regulations.

7.3.4  Be carried out only by Tenant or Tenant’s employees or by persons selected by Tenant and approved in writing by Landlord, which approval shall not be unreasonably withheld or delayed.

Any increase during the term in leasehold excise taxes on, or fire or casualty insurance premiums for, the Building which are directly attributable to any such change, addition, or improvement by Tenant shall be paid by Tenant.

7.4 TRADE FIXTURES AND PERSONAL PROPERTY.  All of Tenant’s trade fixtures, installations, equipment, and personal property now located in or hereafter installed in the Premises by Tenant may be removed by Tenant from the Premises at any time and from time to time prior to the expiration of the Term or at any time within five (5) business days after the expiration of the Term.  Tenant shall promptly repair, at its own expense, any damage to the Premises or Building resulting from any such installation and removal.  Such repairs by Tenant shall return the damaged portion of the Premises to a reasonable condition consistent with the remaining portion of the Premises, subject to ordinary wear and tear.   Exhibit F Tenant Responsibilities contains a listing of personal property and trade fixtures for which Tenant is solely responsible.  

7.5 IMPROVEMENTS.  Tenant shall not remove any Building Improvement made by it in the Premises during the Term.  At the end of the Term, all improvements shall become the property of Landlord, to do with as it chooses in its sole and absolute discretion, whether or not such improvements were originally paid for by Landlord or Tenant.  “Building Improvements” shall mean all changes, additions and improvements to the Premises, except Tenant’s trade fixtures and personal property described in Section 7.3 above, including, but not limited to, attached carpeting, window coverings, attached lights and lighting fixtures, doors, attached wall coverings, and bathroom and kitchen fixtures.

7.6 MECHANIC’S LIENS.  Tenant shall (a) keep the title to the Land, the Building and every part thereof free and clear of any lien or encumbrance in respect of such work; and (b) indemnify and hold harmless Landlord against any claim, loss, cost, demand and legal or other expense, whether in respect of any lien or otherwise arising out of the supply of material, services or labor for such work.  Tenant shall immediately notify Landlord of any such lien, claim of lien or other action of which it has or reasonably should have knowledge and which affects the title to the Land or the Building or any part thereof, and shall cause the same to be removed within thirty (30) calendar days, failing which Landlord may take such action as Landlord deems necessary, without obligation to ascertain its validity, to remove the same and the entire cost thereof shall be immediately due and payable by Tenant to Landlord.  Notwithstanding the foregoing, Tenant shall have the right to contest or dispute the amount or validity of any such lien, and Tenant’s obligation hereunder to discharge the lien, and Landlord’s right to remove the same, shall be waived provided that Tenant bonds the lien or provides other security against the payment thereof in a form provided for by applicable law or as otherwise reasonably satisfactory to Landlord.  Landlord shall cooperate in any way reasonably requested by Tenant in connection with any effort by Tenant to contest or dispute any such lien, including, without limitation, signing any required documents or taking any reasonable steps required in order to initiate or sustain any such action; provided that Tenant shall reimburse Landlord for any and all out-of-pocket costs and expenses incurred by Landlord in connection with such cooperation.

7.7 SIGNS.  Tenant may place acceptable Building Standard signs outside of the Premises for the purpose of identifying the Premises and giving notice that the space is occupied by Tenant.  All signs either inside or outside the Premises shall conform to the City of Bellevue sign code and the size and location must be approved in writing by the Landlord prior to installation.

ARTICLE 8.  TAXES

8.1 LANDLORD’S TAXES.  Landlord shall pay before delinquency all of the Taxes, if any, including every real estate tax, assessment, license fee and other charge, excepting Tenant’s Taxes under Section 8.2 below, which are imposed, levied, assessed, or charged by any governmental or quasi-governmental authority having jurisdiction and which is payable in respect to the Building.

8.2 TENANT’S TAXES.  Tenant shall pay before delinquency every tax, assessment, license fee, excise, and other charge, however described, which is imposed, levied, assessed or charged by any governmental or quasi-governmental authority y having jurisdiction and which is payable in respect of (i) Tenant’s operations at, occupancy of, or conduct of business in or from the Premises, or (ii) Tenant’s trade fixtures or personal property in the Premises.

8.3 RIGHT TO CONTEST.  Landlord and Tenant shall each have the right to contest at its sole expense in good faith the validity or amount of any tax, assessment, license fee, excise fee and other charge which it is responsible to pay under this Article 8, provided that (i) no contest by Tenant may involve the possibility of forfeiture, sale or disturbance of Landlord’s interest in the Premises, and (ii) upon the final determination of any contest by Tenant, Tenant shall immediately pay and satisfy the amount found to be due, together with any costs, penalties and interest.

ARTICLE 9.  INSURANCE

9.1 LANDLORD’S INSURANCE.  During the Term, Landlord shall maintain at its own expense (i) liability insurance with coverage and in amounts deemed reasonable by Landlord from time to time and (ii) insurance against loss or damage to the Building caused by fire and all hazards covered by the comprehensive extended coverage endorsement (or the causes of loss-special form) including earthquake and flood and providing coverage during construction or remodeling. 

9.2 TENANT’S INSURANCE.  During the Term, Tenant shall maintain at its own expense:

9.2.1 Fire insurance against loss or damage covering the full replacement value of all of Tenant’s trade fixtures and personal property in the Premises (collectively, “Tenant’s Personal Property”) caused by fire and all hazards covered by the comprehensive extended coverage endorsement (or the causes of loss-special form); provided that, if Tenant fails to maintain the same, even if Landlord would otherwise be liable for any damage to Tenant’s trade fixtures and personal property, Landlord shall not be liable for any damage to Tenant’s trade fixtures and personal property that would have been covered by the insurance required by this Section 9.2.1 to be maintained by Tenant, and Landlord shall have no other remedy for Tenant’s failure to maintain such insurance.

9.2.2 Liability insurance, with Landlord named as an additional insured, against claims for death, personal injury and property damage in or about the Premises, in amounts not less than $2,000,000 per occurrence single limit and excess coverage in an amount not less than $2,000,000 per occurrence and $4,000,000.00 in the aggregate.

9.3 WAIVER OF SUBROGATION.  Notwithstanding any term or provision of this Lease to the contrary, Landlord and Tenant each hereby waive and release, for themselves and on behalf of their respective property insurance carriers, any and all rights of recovery, claims, causes of action, and rights of subrogation which may arise against the other (or any of their respective owners, officers, agents, or employees) for any damages, losses, costs, or liabilities (including, without limitation, any and all claims for property damage, bodily injury, and loss of life) arising from or relating to any fire or other casualty affecting the Building from any cause, event, occurrence, or circumstance whatsoever (including, without limitation, the negligence of either of the parties hereto or their respective agents, employees, or contractors), to the extent that such party has obtained, or is required by the terms of this Lease to have obtained, fire or property insurance coverage against such damages.  Landlord and Tenant shall each cause all of the fire or property insurance policies maintained by such party under this Lease to contain waiver of subrogation provisions and otherwise take such steps as may be necessary to ensure that no property insurer shall hold any right of subrogation against the other party.  No waiver of subrogation is made with respect to or required to be included in any liability insurance policy.

ARTICLE 10.  INJURY TO PERSON OR PROPERTY

10.1 INDEMNITIES AND LIMITATION OF LIABILITY.
10.1.1 Indemnity by Tenant.  Tenant shall indemnify, defend (using counsel reasonably acceptable to Landlord), and save Landlord, its City Council and the individual members thereof, the Landlord’s officers, agents, employees, and contractors harmless from and against any and all claims, suits, actions, damages, fines, penalties, liabilities and/or causes of action for any actual or alleged personal injury, loss of life, and/or damage to property arising out of or in connection with incidents occurring during the Term of this Lease and resulting from (i) Tenant’s occupation, use or improvements to the Premises, or that of its employees, agents or contractors, (ii) Tenant’s breach of its obligations hereunder, or (iii) any negligent or reckless act or omission of Tenant or any subtenant, licensee, assignee or concessionaire of Tenant, or of any officer or agent of Tenant, or of any such entity in or about the Premises, and from and against any orders or judgments which may be entered in connection therewith, and from and against all costs, counsel fees, expenses, and liabilities incurred in the defense of any such claim and the investigation thereof whether or not a lawsuit is instituted. Tenant agrees that the foregoing indemnity specifically covers actions brought by its own employees.  This indemnity with respect to acts or omissions during the term of this Lease shall survive termination or expiration of this Lease.  The foregoing indemnity is specifically and expressly intended to, constitute a waiver of Tenant’s immunity under Washington’s Industrial Insurance Act, RCW Title 51, to the extent necessary to provide Landlord with a full and complete indemnity from claims made by Tenant and its employees, to the extent provided herein.  Tenant shall promptly notify Landlord of casualties or accidents occurring in or about the Premises.  LANDLORD AND TENANT ACKNOWLEDGE THAT THE INDEMNIFICATION PROVISIONS OF THIS SECTION WERE SPECIFICALLY NEGOTIATED AND AGREED UPON BY THEM.
10.1.2 Indemnity By Landlord.  Landlord shall indemnify and save Tenant and any person or entity claiming by or through Tenant harmless from and against any and all claims, suits, actions, damages, and/or causes of action for actual or alleged personal injury, loss of life and/or damage to property (excluding consequential damages such as lost profits) arising from or related to any negligent or reckless act or omission by Landlord, or any of Landlord’s agents, employees or contractors, or any breach or failure by Landlord to perform any obligation of Landlord under this Lease, including but not limited to all costs, counsel fees, expenses, and liabilities incurred in defense of any such claims, suits, actions, damages and/or causes of action. The foregoing indemnity is specifically and expressly intended to, constitute a waiver of Landlord’s immunity under Washington’s Industrial Insurance Act, RCW Title 51, to the extent necessary to provide Tenant with a full and complete indemnity from claims made by Landlord and its employees, to the extent provided herein.  TENANT AND LANDLORD ACKNOWLEDGE THAT THE INDEMNIFICATION PROVISIONS OF THIS SECTION WERE SPECIFICALLY NEGOTIATED AND AGREED UPON BY THEM. 

10.1.3 Limitation on Indemnity.  In compliance with RCW 4.24.115 as in effect on the date of this Lease, all provisions of this Lease pursuant to which Landlord or Tenant (the “Indemnitor”) agrees to indemnify the other (the “Indemnitee”) against liability for damages arising out of bodily injury to Persons or damage to property relative to the construction, alteration, repair, addition to, subtraction from, improvement to, or maintenance of, any building, road, or other structure, project, development, or improvement attached to real estate, including the Premises, (i) shall not apply to damages caused by or resulting from the sole negligence of the Indemnitee, its agents or employees, and (ii) to the extent caused by or resulting from the concurrent negligence of (a) the Indemnitee or the Indemnitee’s agents or employees, and (b) the Indemnitor or the Indemnitor’s agents or employees, shall apply only to the extent of the Indemnitor’s negligence; PROVIDED, HOWEVER, the limitations on indemnity set forth in this Section shall automatically and without further act by either Landlord or Tenant be deemed amended so as to remove any of the restrictions contained in this Section no longer required by then applicable law.

10.1.4 Limitation on Landlord Liability.  Except as provided in Section 6.4, Landlord shall not be liable to Tenant for consequential damages, including but not limited to, economic damages to Tenant’s business or any loss of income therefrom, as a result of Landlord’s breach of this Lease or negligence, any interruption of services and utilities, any defect in or failure of equipment, any failure to make repairs, any water leakage, or any casualty.

10.2 SUBROGATION.  The provisions of this Article 10 shall not abrogate or impair the mutual waivers of subrogation set forth in Section 9.3 above.

ARTICLE 11.  ASSIGNMENT AND SUBLETTING

11.1 ASSIGNMENT AND SUBLETTING.  Except as specifically provided in this Article 11,  Tenant shall not assign or transfer this Lease or any interest herein, or sublet all or any  portion of the Premises, or otherwise permit all or any part of the Premises to be used or occupied by any other person, without the prior written consent of Landlord, which consent will not be conditioned or withheld unless Landlord reasonably concludes that the occupancy of the Premises (or portion thereof) by such assignee or subtenant would be materially detrimental to the Building or Landlord’s use or occupancy thereof; provided that Tenant shall have the right, without prior written notice to or consent from Landlord, from time to time, to assign this Lease or sublet all or part of the Premises to (i) any entity which controls, is controlled by, or is under common control with Tenant, (ii) any entity which is a successor to Tenant by operation of law or by merger, or consolidation of or with Tenant, (iii) any joint venture entered into by Tenant or any party referred to in clause (i) above, or (iv) any purchaser of all or any substantial portion of the assets of Tenant or any party referred to in clause (i), above, (the above-described assignments or sublettings are referred to herein as an “Affiliate Transfer”).  No such assignment or subletting by Tenant shall release or discharge Tenant from any obligation or liability under this Lease; provided that, in connection with any Affiliate Transfer or any proposed assignment of this Lease by Tenant to an unaffiliated entity, Tenant shall be entitled to obtain a release of liability under this Lease as of the effective date of such assignment if Tenant can demonstrate, to the reasonable good faith satisfaction of Landlord, that the proposed assignee possess financial strength and resources sufficient to perform the remaining obligations of the Tenant hereunder. Subject to the terms and conditions set forth in this Section 11.1, Landlord shall use commercially reasonable efforts to cooperate with Tenant in order to facilitate the completion of any transaction proposed by Tenant involving an assignment of this Lease or a subletting of all or any portion of the Premises.

11.2 SUBSEQUENT ASSIGNMENTS.  Landlord’s consent to an assignment, transfer or subletting (or use or occupation of the Premises by any other person), if such consent is required hereunder, shall not be deemed to be a consent to any subsequent assignment, transfer, subletting, use or occupation.

ARTICLE 12.  SURRENDER

12.1 POSSESSION.  Upon the expiration or other termination of this Lease, Tenant shall immediately quit and surrender possession of the Premises in substantially the condition in which Tenant is required to maintain the Premises excepting only reasonable wear and tear.  Tenant shall, in accordance with the terms and conditions of Article 7 above, restore any damage to the Premises or any part of the Building not forming a part of the Premises caused by the removal of Tenant’s trade fixtures and personal property from the Premises.  Upon such expiration or other termination of this Lease, Tenant shall surrender all keys for the Premises and the Building to Landlord and shall inform Landlord of all combinations of locks, safes, and vaults, if any, in the Premises.  All right, title and interest of Tenant in the Premises shall cease upon the expiration or other termination of this Lease.

12.2 TRADE FIXTURES AND PERSONAL PROPERTY.  If not removed from the Premises within five (5) business days after the expiration of the Term, all of Tenant’s Personal Property then remaining in the Premises shall be deemed conclusively to have been abandoned by Tenant and may be appropriated, sold, destroyed, or otherwise disposed of by Landlord without notice or obligation to compensate Tenant or to account therefor.

ARTICLE 13.  TERMINATION; HOLDING OVER

13.1 TERMINATION.  Any time following ten (10) years after the Commencement Date of this lease, either the Landlord or the Tenant can terminate this Lease by notifying the other party in writing at least ninety (90) days prior to the effective date of termination. 

13.2 TENANCY AT SUFFERANCE.  Except as otherwise provided herein, if Tenant remains in possession of the Premises after the expiration or other termination of this Lease without Landlord’s written consent, Tenant shall be deemed to be occupying the Premises by a tenancy at sufferance only, at a rental rate equal to 150% of the Rent at the time of expiration or termination, and Landlord shall be entitled to all other remedies provided under this Lease.  Such tenancy at sufferance may be terminated by Landlord at any time by 10 days’ advance notice of termination to Tenant, and by Tenant on the last day of any calendar month by at least 30 days advance notice of termination to Landlord.

13.3 GENERAL.  Any tenancy at sufferance hereunder shall be subject to all other terms and conditions of this Lease, except any right of renewal, and nothing contained in this Article 13 shall be construed to limit or impair any of Landlord’s rights of re-entry or eviction or constitute a waiver thereof.

ARTICLE 14.  [INTENTIONALLY DELETED]

ARTICLE 15.  EMINENT DOMAIN

15.1 TOTAL TAKING.  If the whole of the Premises shall be acquired or condemned by eminent domain for any public or quasi-public use or purpose, or be conveyed in lieu of any such taking, then the Term of this Lease shall cease and terminate as of the date of the transfer of use and possession and all rent shall be paid up to that date.  If a part of the Building or the Premises shall be so acquired or condemned, and if Tenant determines such partial taking or acquisition renders the Premises unsuitable for the business of Tenant, by notice given to Landlord within thirty (30) days after the effective date of such taking, then the Term of this Lease shall cease and terminate as of the date of the transfer of title and all rent shall be paid up to such date.

15.2 PARTIAL TAKING.  In the event of a partial taking or conveyance of the Premises in lieu thereof or a partial taking of the Building that affects Tenant’s use of the Premises and such partial taking of the Premises or the Building is not extensive enough to render the Premises unsuitable for the business of Tenant, unless Landlord decides to demolish the Building, in which case the provisions of Section 13.1.2 shall govern, Landlord, to the extent possible and to the extent of proceeds of any award for such taking made available to Landlord, shall promptly restore the Premises to a condition comparable to its condition immediately prior to such taking (less the portion lost in the taking) or restore the Building as necessary to render the Premises usable by Tenant as before the taking, and this Lease shall continue in full force and effect as to the portion of the Premises not lost in the taking.  In such case, Rent shall be abated on a fair and equitable basis to the extent of any reduction, if any, in the area of the Premises resulting from such taking and not restored.

15.3 PROCEEDS.  In the event of any condemnation, taking or conveyance in lieu thereof, as hereinbefore provided, whether whole or partial, Tenant shall not be entitled to any part of the award or price, as damages or otherwise, for such condemnation, taking or conveyance, and Landlord shall receive and be entitled to the full amount of such award, except to the extent provided herein.  Tenant shall have the right to claim and recover from the condemning authority (but not from Landlord) such compensation as may be separately awarded to Tenant in Tenant’s own name and right on account of all damages incurred by Tenant in connection with such taking if such compensation is awarded separately in the eminent domain proceeding and not out of or part of Landlord’s damages.

15.4 TAKING BY LANDLORD.  Notwithstanding any other provision of this Article 15, (i) the foregoing provisions shall not be applicable to a Taking by Landlord and (ii) in the event of a Taking by Landlord, Tenant shall be entitled to recover the value of the leasehold estate so taken, together with such other amounts, if any, permitted by law.

ARTICLE 16.  DAMAGE BY FIRE OR OTHER CASUALTY

16.1 RECONSTRUCTION.  If the Premises shall be partially or totally destroyed by fire or other casualty so as to become partially or totally untenantable or because of damage by fire or other casualty to the Building or any part thereof that renders the Premises partially or totally untenantable, the same (unless either Landlord or Tenant shall terminate this Lease as hereinafter provided) shall be repaired and restored to substantially the same condition as existed prior to the casualty by and at the cost of Landlord, and a just and proportionate part of all items of rent shall be abated until the Premises are so restored.  Notwithstanding the foregoing or any other provision hereof to the contrary, Landlord shall have no obligation to repair damage to the Personal Property.

16.2 MATERIAL INTERFERENCE.  If such casualty or the work required to repair the same leaves or will leave the Premises in a condition which would materially interfere with the normal conduct by Tenant of its business, Tenant shall have the right to terminate this Lease by written notice given to Landlord within thirty (30) days after the date of such casualty.  If such a casualty or the work required to repair the same leaves or will leave the Premises in a condition which would materially interfere with the conduct by Tenant of its business for a period of more than ninety (90) days as determined by Tenant by notice given to Landlord within thirty (30) days after such casualty, Landlord shall have the right to terminate this Lease by written notice given to Tenant on or before thirty (30) days after receipt of Tenant’s notice of such determination.  

16.3 TERMINATION; ABATEMENT.  In the event that Landlord or Tenant shall exercise its right to terminate this Lease, then this Lease and the terms hereof shall cease as of the date of such casualty, except that rent payable by Tenant through such date shall be paid by Tenant to Landlord.  In the event that this Lease is not terminated, then Rent (other than that portion of Rent which is for Taxes) shall be abated or reduced proportionately during any period in which the Premises are rendered wholly or partially untenantable to the extent such damage or destruction shall interfere with the operation of Tenant’s business in the Premises.  Such abatement or reduction shall continue for the period commencing with such destruction or damage and ending on the tenth (10th) day after Landlord’s substantial completion of such repair or restoration and the delivery of possession of the Premises by Landlord to Tenant.

16.4 NOTICE.  Tenant will give prompt written notice to Lender in the event of any casualty damage to the Premises.

16.5 LIMITATION ON LANDLORD’S LIABILITY.  Except as specifically provided in this Article 16, there shall be no reduction or abatement of Rent and Landlord shall have no liability to Tenant by reason of any injury to or interference with Tenant’s business or property arising from fire or other casualty, howsoever caused, or from the making of any repairs resulting therefrom in or to any portion of the Building or the Premises.

ARTICLE 17.  TRANSFERS BY LANDLORD

17.1 SALE, CONVEYANCE AND ASSIGNMENT.  Nothing in this Lease shall restrict the right of Landlord to sell, convey, assign or otherwise deal with the Building, subject to the rights of Tenant under this Lease.

17.2 EFFECT OF SALE, CONVEYANCE OR ASSIGNMENT.  If the party to which a sale, conveyance, or assignment of the Building (a “Sale”) is made assumes and agrees to perform Landlord’s obligations in a written instrument in form satisfactory to Tenant (an “Assumption”), the Sale and Assumption shall operate to release Landlord from all liabilities arising from and after the effective date thereof.  After any such Sale and Assumption, Tenant shall look solely to Landlord’s successor in interest for the performance and observance of the covenants and conditions to be performed by Landlord hereunder; provided that Landlord shall not be released from any obligations of Landlord arising under this Lease prior to the date of the Sale.  This Lease shall not be affected by any such Sale and Assumption, and Tenant shall attorn to Landlord’s successor in interest thereunder.

17.3 SUBORDINATION; NONDISTURBANCE.  This Lease and all rights of Tenant hereunder are and shall be subject and subordinate to any and all Superior Mortgages, and, if any party succeeds to the rights of Landlord hereunder by or through the enforcement of any such Superior Mortgage, Tenant shall fully and completely attorn to and recognize such party as the Successor Landlord hereunder; provided that no such subordination hereunder shall be binding upon Tenant unless and until the Superior Mortgagee under any such Superior Mortgage has acknowledged by a written instrument delivered to Tenant, in form and substance acceptable to Tenant in its reasonable judgment, that this Lease and Tenant’s rights hereunder shall continue undisturbed in full force and effect notwithstanding any foreclosure, conveyance in lieu of foreclosure, or other enforcement action under such Superior Mortgage. Landlord hereby represents and warrants that, as of the date of this Lease, there are no outstanding Mortgages encumbering the Land or any part thereof.

17.4 EFFECT OF ATTORNMENT.  Upon attornment under Section 17.3 above, this Lease shall continue in full force and effect as a direct lease between the Successor Landlord and Tenant, upon all of the same terms, conditions and covenants as are set forth in this Lease except that, after such attornment, the Successor Landlord shall not be subject to the obligations of Landlord hereunder except those arising from and after the date on which the Successor Landlord acquired its ownership of the Building or the Land.

17.5 EXECUTION OF INSTRUMENTS.  The subordination, nondisturbance, and attornment provisions of this Article 17 shall be self-operating and no further instrument shall be necessary to evidence any such subordination, nondisturbance, or attornment.  Nevertheless, Landlord and Tenant, on request by either of them, shall execute and deliver to each other (and Landlord shall cause any Superior Mortgagee to execute and deliver to Tenant) any instruments evidencing and confirming such subordination, nondisturbance, and attornment.  Nothing contained in this Section 17.5 shall alter the terms of Section 17.3 above which provides that no such subordination, nondisturbance, or attornment shall be effective unless and until Tenant receives a written nondisturbance commitment from the Superior Mortgagee.

ARTICLE 18.  NOTICES, ACKNOWLEDGEMENTS, AUTHORITIES FOR ACTION

18.1 NOTICES.  Except where a verbal or telephone notice is specifically permitted by this Lease, any notice from one party to the other hereunder shall be in writing and shall be deemed duly given if delivered by personal delivery, by registered or certified mail, by commercial courier, by successful and confirmed facsimile transmission or electronic mail, or by other reliable means generally in use at such time.  

Notices to Landlord shall be addressed and delivered to Landlord at the following addresses and/or to any other or additional address or addresses as may be specified by Landlord from time to time by notice to Tenant:

Frank Pinney, Manager

Facilities Planning and Development Division

Civic Services

450 – 110th  Avenue NE,  CS-5E

Bellevue, Washington 98009-9012

Telephone: 425/452-6049

Fax: 425/452-6163

and to

Steve Sackenreuter, Manager

Facilities Management Division

Civic Services

450 – 110th Avenue NE,  CS-5E

Bellevue, Washington 98009-9012

Telephone: 425/452-6970

Fax: 425/452-6163

Notices to Tenant shall be addressed and delivered to Tenant at the following addresses and/or to any other or additional address or addresses as may be specified by Tenant from time to time by notice to Landlord:

Vendor

Any notice shall be deemed to have been given at the time of actual receipt or refusal by the party to whom the notice is addressed.

18.2 ACKNOWLEDGEMENTS.  Either party shall at any time and from time to time upon not less than twenty (20) calendar days’ prior notice from the other party execute, acknowledge, and deliver a written statement ratifying this Lease and certifying the following facts (modified, if applicable, as necessary to make such certification accurate):

18.2.1 The Commencement Date hereunder.

18.2.2 The amount of rent payable hereunder.

18.2.3 That this Lease is in full force and effect and has not been assigned, modified, supplemented, or amended in any way, except as set forth in the statement, and that neither party is in default thereunder.

18.2.4 That this Lease represents the entire agreement between the parties.

18.2.5 The date upon which the Term of this Lease expires.

18.2.6 That all conditions under this Lease to be performed by Landlord have been satisfied, except as set forth in the statement.

18.2.7 That, on the date of the statement, there are no known breaches or defaults by Landlord or Tenant under this Lease nor are there any conditions which, with the giving of notice, passage of time, or both, would constitute a breach or default under this Lease by Landlord or Tenant.

18.2.8 That no Rent has been paid in advance and no security has been deposited with Landlord except as noted in the statement.

18.2.9 The most recent date through which Rent has been paid.

18.2.10 Any other information reasonably requested by the other party.

Any such estoppel certificate may be relied upon (i) in the case of a certificate requested by Landlord, by any prospective transferee or Mortgagee of all or any portion of the Building, and (ii) in the case of a certificate requested by Tenant, by any permitted assignee or sublessee of Tenant’s interests hereunder.  If either party fails to timely deliver such estoppel certificate, such party shall be deemed to have acknowledged that this Lease is in full force and effect, without modification except as may be represented by the party requesting the certificate, and that there are no uncured defaults in such requesting party’s performance.

18.3 AUTHORITIES FOR ACTION.  Tenant shall designate in writing one or more persons to act on its behalf in any matter provided for herein and may from time to time change, by notice to Landlord, such designation.  Landlord shall designate in writing one or more persons to act on its behalf in any matter provided for herein and may from time to time change, by notice to Tenant, such designation.  In the absence of any such designation, the person or persons executing this Lease for Tenant or Landlord shall be deemed to be authorized to act on behalf of Tenant in any matter provided for herein.

ARTICLE 19.  DEFAULT

19.1 EVENTS OF DEFAULT.  Any one or more of the following events shall constitute an “Event of Default” by Tenant under this Lease:

19.1.1 Payment Default.  Tenant shall fail to pay when due part or all of the Rent hereby reserved, and such failure shall continue uncured for ten (10) calendar days after written notice thereof is given by Landlord to Tenant.

19.1.2 Other Default.  Tenant fails to perform any of the covenants, terms, conditions, or provisions of this Lease to be performed by Tenant (other than the payment of Rent), and such failure continues uncured for a period of thirty (30) calendar days after the date that Tenant receives written notice thereof from Landlord, or, if such failure cannot with reasonable diligence be cured within thirty (30) calendar days, so long as Tenant is diligently attempting to cure such failure, such longer period of time as is reasonably necessary to effect such cure.

19.2 LANDLORD’S REMEDIES.  Upon the occurrence of any Event of Default, Landlord shall have the option to pursue any one or more of the following remedies available under this Lease:

19.2.1 Collect Amounts Due.  Landlord may from time to time require Tenant to immediately pay to Landlord all amounts then owing to Landlord under this Lease.

19.2.2 Self-Help.  Landlord may (but shall not be obligated to) perform any act that Tenant shall be required and shall fail to perform hereunder.  Landlord’s performance shall not constitute a waiver or release Tenant from any of its obligations relative thereto.  All sums paid or costs incurred by Landlord in so performing such acts, together with interest thereon at the Default Rate from the date such payment was made by Landlord, shall be payable by Tenant to Landlord on demand.

19.2.3 Specific Enforcement.  Landlord may specifically enforce any obligation of Tenant under this Lease.

19.2.4 Terminate Lease.  Landlord may apply to any competent court of general jurisdiction for an order terminating this Lease, which the court shall grant only if, after giving the Parties the right to submit evidence and arguments, the court determines that (i) an Event of Default has occurred and is continuing uncured as of the date on which the last evidence is submitted to the court, (ii) Tenant has not used commercially reasonable efforts to cure the Event of Default, (iii) the Event of Default is not the result of any act or omission by Landlord in violation of its obligations under this Lease or any other inappropriate act or omission by Landlord, and Tenant has not been prevented from or materially impaired in curing such Event of Default by any such act or omission by Landlord, and (iv) the Event of Default is of sufficient materiality to justify the termination of Tenant’s rights hereunder, recognizing that the major economic consideration for Landlord’s grant of this Lease to Tenant has been fully satisfied.  If Landlord receives such order and such order becomes final and unappealable, Landlord may terminate this Lease by notice of termination to Tenant; provided that, in the event of termination, Landlord shall be entitled to the following remedies and, except for those provided in Section 19.2.1 with respect to obligations that accrued prior to the date of termination, shall not be entitled to any remedies other than the following remedies set forth in this Section 19.2.4:

19.2.4.1 Tenant shall remain liable to Landlord for all obligations under this Lease accruing through the time of termination.

19.2.4.2 Landlord may, by any lawful means, reenter upon and take possession of the Premises.

19.2.4.3 Landlord may, at Tenant’s expense, at any time Landlord is entitled to possession of the Premises, remove and store any Tenant’s Personal Property in the Premises in any manner Landlord may, in its reasonable discretion, determine so long as Tenant is permitted to retake possession thereof upon payment of Landlord’s costs of removing and storing, and, if Tenant has not paid such costs and retaken possession of Tenant’s Personal Property within sixty (60) days after Landlord has retaken possession of the Premises, Landlord may sell the same and apply any proceeds of such sale against Landlord’s costs of removing, storing, and selling, and against any other obligation under this Lease.

19.3 SURRENDER.  If Landlord terminates this Lease on account of any Event of Default, Landlord shall have the right to terminate any and all subleases, licenses, concessions, or other consensual arrangements for possession entered into by Tenant that affect the Premises or may, in Landlord’s reasonable discretion, succeed to Tenant’s interest in such subleases, licenses, concessions, or arrangements.  In the event of Landlord’s election to succeed to Tenant’s interest in any such subleases, licenses, concessions, or arrangements, Tenant shall, as of the date of notice by Landlord of such election, have no further right to or interest in the rent or other consideration receivable thereunder.

19.4 INTEREST AND COSTS.  Tenant shall pay monthly to Landlord interest at a rate (the “Default Rate”) equal to the prime rate plus five percent (5%) on all amounts required to be paid under this Lease from the due date for payment thereof until the same is fully paid and satisfied.  As used herein “prime rate” shall mean the average prime lending rate charged by national banks quoted on a periodic basis in the Wall Street Journal or, if no longer in publication, a national business journal or newspaper providing such information.

19.5 REMEDIES CUMULATIVE.  Except to the extent expressly limited by the provisions of this Lease, no reference to, or exercise of, any specific right or remedy by Landlord or Tenant shall prejudice or preclude Landlord or Tenant from exercising or invoking any other remedy in respect thereof, whether allowed at law or in equity or expressly provided for herein.  No such remedy shall be exclusive or dependent upon any other such remedy, but either party may from time to time exercise any one or more of such remedies independently or in combination.

19.6 ATTORNEYS’ FEES.  In the event either party hereto shall institute a suit or other legal action against the other with reference to the terms and conditions of this Lease, the prevailing party in such suit or action shall be entitled, in addition to any other relief available to the prevailing party, to reasonable attorney’s fees and court costs.

ARTICLE 20.  MISCELLANEOUS

20.1 RELATIONSHIP OF PARTIES.  Nothing contained in this Lease shall create any relationship between the parties hereto other than that of Landlord and Tenant.  It is acknowledged and agreed that Landlord does not in any way or for any purpose become a partner of Tenant in the conduct of its business, or a joint venturer or a member of a joint or common enterprise with Tenant.

20.2 TITLE VI ASSURANCES.  Lessee, its successors in interest, and assigns, as part of the consideration hereto, does hereby covenant and agree that (1) no person, on the grounds of race, color, sex, or national origin shall be excluded from participation in, be denied the benefits of, or be otherwise subjected to discrimination in the use of the Premises, (2) that in the construction of any improvements within the Premises and furnishing of services therein, no person on the grounds of race, color, sex, or national origin shall be excluded from participation in, denied the benefits of, or otherwise be subjected to discrimination, (3) that Lessee shall use the Premises in compliance with all requirements imposed by or pursuant to Title 49, Code of Federal Regulations, U.S. Department of Transportation, Subtitle A, Office of the Secretary, part 21, Nondiscrimination in Federally assisted programs of the U.S. Department of Transportation --Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be amended.  

That, in the event of breach of any of the above nondiscrimination covenants, the City of Bellevue shall have the right to terminate the lease and to re-enter and repossess the Premises and the facilities therein, and hold the same as if said lease had never been made or issued. 

20.3 CONSENT NOT UNREASONABLY WITHHELD.  Except as otherwise specifically provided, whenever consent or approval of Landlord or Tenant is required under the terms of this Lease, such consent or approval shall not be unreasonably withheld or delayed.

20.4 NO LIENS.  Landlord hereby waives and releases any and all liens or security interests on or in any of Tenant’s Personal Property, records, or other personal property which are now or may hereafter be imposed or provided by or under any current or future principal of common law or any other law, statute, rule, or regulation.

20.5 NAME OF BUILDING.  Landlord shall have the right, after 30 days’ notice to Tenant, to change the name, number or designation of the Building during the Term without liability to Tenant.

20.6 EXPENSES.  All covenants and agreements to be performed by Tenant under any of the terms of this Lease shall be performed by Tenant, at Tenant’s sole cost and expense, and without any abatement of Rent.

20.7 APPLICABLE LAW AND CONSTRUCTION.  The validity and effect of this Lease shall be determined in accordance with the laws of the State of Washington and venue shall be in King County, Washington.  The provisions of this Lease shall be construed as a whole according to their common meaning and not strictly for or against Landlord or Tenant.  The words Landlord and Tenant shall include the plural as well as the singular.  Time is of the essence of this Lease and each of its provisions.  The captions of the Articles and Sections are included for convenience only and, although they may be considered in the construction and interpretation of this Lease, shall have no effect upon the construction and interpretation of this Lease, and shall not by themselves be determinative.

20.8 ENTIRE AGREEMENT.  This Lease contains the entire agreement between the parties hereto with respect to the subject matter of this Lease.  Landlord and Tenant each hereby acknowledge and agree that it has not relied upon any statement, representation, agreement or warranty except such as are set out in this Lease.

20.9 AMENDMENT OR MODIFICATION.  No amendment, modification or supplement to this Lease shall be valid or binding unless set out in writing and executed by the parties hereto.

20.10 CONSTRUED COVENANTS AND SEVERABILITY.  All of the provisions of this Lease are to be construed as covenants and agreements as though the words importing such covenants and agreements were used in each separate Section hereof.  Should any provision of this Lease be or become invalid, void, illegal, or not enforceable, it shall be deemed amended so as to be enforceable to the maximum extent permitted by law.  No such invalidity or unenforceability shall affect the remaining provisions of this Lease, which shall remain in force and be binding upon the parties hereto.

20.11 NO IMPLIED SURRENDER OR WAIVER.  No provisions of this Lease shall be deemed to have been waived by Landlord or Tenant, unless such waiver is in writing signed by the party to be bound thereby.  Any waiver of a breach of any term or condition of this Lease shall not prevent a subsequent act, which would have originally constituted a breach, from having all the force and effect of any original breach.  Landlord’s receipt of Rent with knowledge of a breach by Tenant of any term or condition of this Lease shall not be deemed a waiver of such breach.  No act or thing done by Landlord, its agents or employees during the Term shall be deemed an acceptance of a surrender of the Premises, and no agreement to accept a surrender of the Premises shall be valid, unless in writing signed by Landlord.  The delivery of keys to any of Landlord’s agents or employees shall not operate as a termination of this Lease or a surrender of the Premises.  No payment by Tenant, or receipt by Landlord, of a lesser amount than the Rent due hereunder shall be deemed to be other than on account of the earliest stipulated Rent, nor shall any endorsement or statement on any check or any letter accompanying any check, or payment as Rent, be deemed an accord and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s right to recover the balance of such Rent or pursue any other remedy available to Landlord.

20.12 SUCCESSORS BOUND.  Except as otherwise specifically provided herein, the covenants, terms, and conditions contained in this Lease shall inure to the benefit of and bind the heirs, successors, executors, administrators and assigns of the parties hereto.

20.13 EXHIBITS.  All Exhibits referred to herein and attached hereto are made part hereof by this reference.  In the event of any inconsistency between the provisions of this Lease and any of the terms or provisions set forth in any of the Exhibits attached hereto, the terms and provisions set forth in the Exhibits shall control.

ARTICLE 21.  PARKING

21.1 PARKING.  Tenant is allocated two (2) parking spaces in the parking garage.   The number of parking stalls allocated Tenant shall be evaluated six (6) months following the Lease Commencement date and every two years thereafter.  Contractors, agents, and service providers of Tenant shall be allowed to park free, while visiting the Building, within the designated Visitor’s parking area established by the Landlord. 

21.2 MULTIPLE USE.  Landlord acknowledges that Tenant will have employees, contractors, agents, and service providers accessing the Premises on a round-the-clock basis.  Accordingly, Tenant shall be permitted to issue more parking passes than the 2 parking spaces Landlord commits to have available to Tenant; provided that Tenant shall be responsible to be sure that the passes are issued in such a way that the total number of spaces used by Tenant’s employees at any time during Normal Building Hours does not exceed such sum.

21.3 WAIVER AND RELEASE FOR LOSS OR DAMAGE.  Landlord shall not have any responsibility for any loss or damage to any vehicle or the contents of any vehicle of Tenant or its employees except as a result of the negligence or willful misconduct of Landlord, its agents, employees, or contractors.  Tenant hereby waives and releases Landlord from any losses, costs, and damages arising from the loss or damage to any vehicle or the contents of any vehicle of Tenant or its employees except as a result of the negligence or willful misconduct of Landlord, its agents, employees, or contractors.  

ARTICLE 22.  OPTIONS TO EXTEND

22.1 RENEWAL OPTIONS.  So long as no Event of Default has occurred and is continuing uncured on the date that the Renewal Option is exercised, Tenant shall have options (the “Renewal Options”) to extend the Term for successive additional terms (the “Renewal Terms”) of five years each, commencing on ______________, _______, (5 years after Commencement Date) and every fifth year thereafter, ending on _______________, ________ (20 years after Commencement Date). 

22.2 EXERCISE.  Tenant shall be deemed to have exercised each Renewal Option automatically, and Tenant shall not be required to take any action or give any notice to exercise any Renewal Option. 

22.3 TERMS AND CONDITIONS.  The extension of Term during the Renewal Term shall be on the same terms and conditions as this Lease.

IN WITNESS OF THIS LEASE Landlord and Tenant have properly executed it as of the date set forth below, to be effective as of the date set out on page one.

LANDLORD:

TENANT:

THE CITY OF BELLEVUE,  



a Washington municipal corporation



By:_________________________

By:______________________________

Print Name:__________________

Print Name:

Its:_________________________

Its:

Date:_________________________

Date: 

Approved as to Form: 

By:  __________________________


City Attorney 

Notary acknowledgements

EXHIBIT A
LEGAL DESCRIPTION OF LAND

Lots 1 & 2, City of Bellevue Short Plat Number 81-17, as recorded under Recording No. 8112039005, Records of King County, Washington, Except those portions conveyed to the City of Bellevue for roadway purposes and recorded under Recording Numbers 9201131170,  19990831001806, 20020920002701 and 20040922001886

Containing 277,444 square feet 

EXHIBIT B

FLOOR PLAN OF PREMISES and PROPERTY DATA SHEET

The Premises shall include the Pavilion building at the North end of the Plaza of approximately 1,600 square feet.  Said Premises shall include all space within the glass enclosed walls. Premises shall include two parking stall to be designated within the parking garage.  None of the Plaza, or stage area surrounding the Premises is included in the lease except to provide access to said Premises.  The Plaza and stage area can be used by the Tenant on a regular basis for normal operations as long as these areas are cleared of all chairs and tables and thoroughly cleaned at the close of business each day.  Areas of use and terms of the use for the Plaza and stage will be agreed to in writing prior to setup of any chairs and or tables.  As these areas are not part of the Lease, the City of Bellevue has the right to use these spaces for events as they see fit and to terminate the use of these spaces by the Tenant.  Notice shall be given to the Tenant within 24 hours of the City’s need whenever possible.

See attached floor plan.

EXHIBIT C

STANDARDS OF MAINTENANCE
	Pavilion Service Descriptions
	Frequency
	Base  Service
	Annual Dept Allocation
	Vendor Resps

	 
	
	
	
	 

	 
	 
	 
	 
	 

	Administrative Functions:
	
	
	
	

	
	
	
	
	

	MANAGEMENT
	
	
	
	

	30-year major maintenance program planning
	annual
	x
	
	

	energy conservation planning
	annual
	x
	
	

	
	
	
	
	

	EMERGENCY SERVICES
	
	
	
	

	24 hr response to weather-related issues
	demand
	x
	
	

	24 hr response to major disasters
	demand
	x
	
	

	emergency planning/ recovery/ relocation
	demand
	x
	
	

	evacuation training & planning
	annual
	x
	
	

	damage assessment
	demand
	x
	
	

	emergency power systems/response
	demand
	x
	
	

	snow removal parking areas/sidewalks
	demand
	x
	
	

	
	
	
	
	

	Maintenance and Operations:
	
	
	
	

	
	
	
	
	

	PREVENTIVE MAINTENANCE
	
	
	
	

	site inspections
	monthly
	x
	
	

	painting - exterior 
	5-7 years
	x
	
	

	painting - interior 
	
	
	
	x

	roofs
	
	
	
	

	    roof/parapet wall maintenance
	demand
	x
	
	

	    drain/downspout maintenance
	quarterly
	x
	
	

	    inspections
	quarterly
	x
	
	

	plumbing systems - interior
	
	
	
	x

	plumbing systems - exterior
	monthly
	x
	
	

	generator testing
	monthly
	x
	
	

	HVAC systems - interior 
	
	
	
	x

	utilities gas and or electric - interior 
	
	
	
	x

	elevators - Plaza and City Hall
	
	x
	
	

	    inspections
	annual
	x
	
	

	    service
	monthly
	x
	
	

	carpet cleaning 
	
	
	
	x

	pest control service  - exterior
	mnth/dem'd
	x
	
	

	pest control service - interior
	
	
	
	x

	
	
	
	
	

	SAFETY & SECURITY 
	
	
	
	

	fire alarm testing
	quarterly
	
	
	x

	fire suppression system testing
	
	
	
	x

	building code and compliance
	
	
	
	x

	keys and locks 
	
	
	
	x

	security system
	
	
	
	x

	specialized security systems 
	
	
	
	x

	
	
	
	
	

	COMMON AREA MAINTENANCE
	
	
	
	

	pressure washing sidewalks
	annual
	x
	
	

	hard surface sweeping/blowing
	weekly
	
	
	

	plaza trash removal
	daily
	
	
	

	parking program software maintenance
	as needed
	x
	
	

	parking lot gate equipment maintenance
	demand
	x
	
	

	parking lot sweeping
	monthly
	x
	
	

	parking lot striping/patching 
	annual/demand
	x
	
	

	common area lighting repair & maintenance
	demand
	x
	
	

	
	
	
	
	

	landscape contract management
	weekly
	x
	
	

	landscape Services
	
	
	
	

	    mowing
	weekly
	x
	
	

	    edging
	weekly
	x
	
	

	    fertilizing
	quarterly
	x
	
	

	    pruning to 10'
	annual
	x
	
	

	    barking
	annual
	x
	
	

	    irrigation system monitoring
	demand
	x
	
	

	    replacement shrubbery
	demand
	x
	
	

	storm Drainage Maintenance
	annual
	x
	
	

	
	
	
	
	

	CUSTODIAL SERVICES
	
	
	
	

	contract management/service
	
	
	
	x

	trash removal
	
	
	
	x

	restrooms
	
	
	
	x

	dusting
	
	
	
	x

	window washing exterior/interior
	
	
	
	x

	wall fabric cleaning
	
	
	
	x

	vacuuming upholstery
	
	
	
	x

	
	
	
	
	

	TECHNICAL SERVICES
	
	
	
	

	HVAC temperature control
	
	
	
	x

	HVAC/elec troubleshooting
	
	
	
	x

	lighting systems repair/monitoring
	
	
	
	x

	electrical power needs assessment
	
	
	
	x

	plumbing repairs -  interior
	
	
	
	x

	plumbing repairs - exterior
	demand
	x
	
	

	signage  
	
	
	
	x

	signage -  common area - directional
	demand
	x
	
	

	indoor air quality testing/monitoring
	
	
	
	x

	
	
	
	
	

	
	
	
	
	

	    Services Expressly Excluded:  
	
	
	
	

	The following services are not covered in the lease, but 
	
	
	

	some could be provided as Additional Services.
	
	
	
	

	
	
	
	
	

	Tenant Improvements
	
	
	
	

	space planning  
	
	
	
	x

	reconfigurations
	
	
	
	x

	project Management
	
	
	
	x

	construction Management
	
	
	
	x

	tenant Improvement construction
	
	
	
	x

	
	
	
	
	

	Facilities
	
	
	
	

	tenant Services (moves, planning, Fixit)
	
	
	
	x

	repair due to tenant damage
	
	
	
	x

	plants
	
	
	
	x

	major Blood borne Hazard cleanup
	
	
	
	x

	maintenance of specialized equipment
	
	
	
	x

	
	
	
	
	

	Information Technology
	
	
	
	

	network support
	
	
	
	x

	phone service
	
	
	
	x

	internet service
	
	
	
	x

	wireless service
	
	
	
	x

	desktop service
	
	
	
	x

	
	
	
	
	

	Other
	
	
	
	

	mail service
	
	
	
	x

	copier service
	
	
	
	x

	insurance
	
	
	
	x

	delivery (UPS, FedEx)
	
	
	
	x


EXHIBIT D

LANDLORD SERVICES AND RESPONSIBILITIES 

1. Own, maintain, repair, and replace the facility, necessary for Tenant to operate a business.  All heating, lighting and operations equipment shall be the responsibility of the Tenant. 

2. Provide for two (2) parking stalls and access to these stalls.

EXHIBIT E

ADDITIONAL LANDLORD SERVICES AND FEES

1. Additional Parking Stalls to be negotiated.

2. Delivery Facilities, Mail Service?

3. Utilities cost by separate meter?

4. Surcharge if utilities costs for the Premises increases more than CPI  ?  

5. IT service and support of E-mail connection with Landlord’s employees 

6. Janitorial

7. Security

EXHIBIT F

TENANT RESPONSIBILITIES

1. Own, and maintain furniture, fixtures and equipment.

2. All utilities including heat, lights, gas, electric and internet services.

3. Daily cleaning of any plaza or stage area used by the Tenant

Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable





Negotiable
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