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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 26, 2014

ACUCELA INC.

(Exact name of registrant as specified in its charter)

‘Washington 000-5513 02-0592619
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

1301 Second Avenue, Suite 1900
Seattle, Washington 98101

(Address of principal executive offices, including zip code)

(206) 805-8300

(Registrant’s telephone number, including area code)

Not applicable.

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
d Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.

On June 26, 2014, Acucela Inc. (the "Company") entered into a Sublease Agreement with The Boeing Company for the lease
of approximately 38,723 square feet of office space at 1301 Second Avenue in Seattle, Washington. The term of the lease commences on
January 1, 2015 and, subject to the terms of the lease, will expire on either November 30, 2021 or February 22, 2022.

The foregoing description of the Sublease Agreement between The Boeing Company and Acucela Inc. is qualified in its
entirety by reference to the full text of the Sublease Agreement which is filed as Exhibit 10.13 with portions of the Sublease Agreement
omitted and filed separately with the Securities and Exchange Commission pursuant to a request for confidential treatment. A redacted
copy of the Agreement is attached as Exhibit 10.13 hereto and is incorporated into this current report by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.

The information included in Item 1.01 of this Current Report on Form 8-K is also incorporated by reference into this Item 2.03.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

10.13 Sublease Agreement between The Boeing Company and Acucela Inc. (Confidential treatment has been requested for
the redacted portions of this exhibit. Such confidential portions have been omitted and filed separately with the
Securities and Exchange Commission.)

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

ACUCELA INC.

By: /s/ David L. Lowrance

David L. Lowrance

Date: July 1, 2014 Chief Financial Officer, Treasurer and Secretary
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EXHIBIT INDEX

Exhibit
Number Description
10.13 Lease Agreement between The Boeing Company and Acucela Inc. (Confidential treatment has been requested for

the redacted portions of this exhibit. Such confidential portions have been omitted and filed separately with the
Securities and Exchange Commission.)
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EXHIBIT 10.13

##% Confidential Treatment has been requested for the marked
portions of this exhibit pursuant to Rule 24b-2 of the
Securities Exchange Act of 1934, as amended.

SUBLEASE AGREEMENT

This Sublease Agreement is entered as of June___, 2014 (the “Effective Date”) between The
Boeing Company, a Delaware corporation, ("Sublessor") and Acucela, Inc., a Washington
corporation, (“Sublessee").

FACTUAL BACKGROUND

A Sublessor and The Northwestern Mutual Life Insurance Company entered into a
Lease Agreement dated as of November 16, 2011 (as amended by First Amendment to Lease
dated June 8, 2012, the "Lease Agreement"”). A complete copy of the Lease Agreement is
attached hereto as Exhibit A. Pursuant to the Lease Agreement, Sublessor leases certain office
facilities and parking spaces in the accompanying parking garage (as more fully described in the
Lease Agreement, the “Leased Premises”) in the building known as the Russell Investments
Center located at 1301 Second Avenue, Seattle, Washington 98101 (the “Building”). Effective
April 30, 2012, Northwestern Mutual Life Insurance Company transferred its interest in the
Lease Agreement and in the Building to CommonWealth Partners dba FSP-RIC, LLC, a
Delaware limited liability company (“Landlord™).

B. Sublessee wishes to acquire from Sublessor the right 1o occupy a portion of the
Leased Premises comprising approximately 18,798 rentable square feet of office space on Floor
42 of the Building and 19,925 rentable square feet of office space on Floor 41 of the Building, as
more fully described in in the Lease Agreement attached hereto as Exhibit A, along with the
Sublease Parking Spaces (defined in Section 2.2). The premises so subleased to Sublessee are
referred to in this A as the "Subleased Premises." The Subleased Premises comprise
the entirety of Floor 41 and Floor 42 of the Building and the Sublease Parking Spaces.

G Pursuant to the terms of the Lease Agreement, the consent of the Landlord is
required in order for the parties to enter into this Sublease Agreement (the “Landlord’s Consent™).
Landlord has advised Sublessor that Landlord will provide the form of the Landlord’s Consent
upon Landlord’s receipt of this Sublease Agreement executed by Sublessor and Sublessee.

AGREEMENTS
In consideration of the mutual promises of the parties and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as

follows:

0. Incorporation of Factual Background. Sublessor and Sublessee hereby confirm
the factual information set out in the Factual Background, above.
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L. Sublease of Subleased Premises. Sublessor hereby subleases to Sublessee and
Sublessee subleases from Sublessor the Subleased Premises, subject and pursuant to the terms
and conditions of this Sublcase Agreement. In addition, Sublessee shall have the right to use the
common areas of the Building (the “Common Arcas”) to the extent provided in the Lease
Agreement.

2. Term of Sublease.

21 The term of the Sublease ("Sublease Term") shall commence on January 1, 2015
(the “Sublease Commencement Date”) and shall expire at 5 p.m. on either November 30, 2021
(the “First Expiration Date”) or February 28, 2022 (the “Second Expiration Date™), unless sooner
terminated pursuant to the terms and conditions of this Sublease Agreement. It is understood
that Sublessee may enter into negotiations with Landlord that would permit Sublessee to retain
po ion of the Subleased Premises p to a direct lease agreement between Sublessee as
tenant and Landlord as landlord (a “Direct Lease Agreement”). On or before July 15, 2021,
Sublessee shall deliver to Sublessor a notice stating whether or not Sublessee and Landlord have
entered into a Direct Lease Agreement. If such notice states that Sublessce and Landlord have
entered into a Dircet Lease Agreement, accompanied by a copy of said Direct Lease Agreement
redacted as to financial and other confidential terms, the Sublease Term shall expire on the
Second Expiration Date. If such notice states that Sublessee and Landlord have not entered into
a Direct Lease Agreement, o if Sublessee does not deliver said notice, then Sublessor may at its
option deliver to Sublessee no later than July 31, 2021 a notice stating that the Sublease Term
will expire on November 30, 2021 and in that case the Sublease Term will expire on the First
Expiration Date.

22  Parking. Beginning on the Effective Date, Sublessee shall purchase from
Sublessor seven (7) non-reserved parking spaces in the parking garage related to the Building
(the “Non-Reserved Sublease Spaces™). In addition, beginning on the Sublease Commencement
Date Sublessee shall purchase from Sublessor three (3) reserved parking spaces currently
controlled by Sublessor on Level P-1 of said parking garage (said reserved parking stalls referred
to herein as the “Reserved Sublease Parking Spaces™), PROVIDED that Sublessor, in
Sublessor’s sole discretion, shall designate the location of the three (3) stalls from Sublessor’s
current allocation of four (4) reserved parking stalls. The fee for each parking stall shall be equal
to **%_ All fees for parking shall be paid by Sublessee in advance as Additional Rent.

3 Rent. Rent under this Sublease Agreement shall be comprised of Base Rent and
Additional Rent. All payments of Rent shall be made in United States Dollars and in
immediately available funds payable to Sublessor and delivered to:

Via US Mail

Boeing Shared Services Group
PO Box 842289

Dallas, TX 75284-2289

*** Confidential Treatment Requested Page20f 23
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All payments of Rent (whether Base Rent or Additional Rent) shall be made without deduction
or setoff of any kind.

3.1 Base Rent. Base Rent shall be payable monthly in advance on the first day of
each month during the Sublease Term without notice or demand. Base Rent during the Sublease
Term shall be as follows:

From To Rate psify Base Rent/m
1/1/2015 12/31/2015 $ fofylal s AWK
1/1/2016 12/31/2016 $ il $ aelad

| 17122017 12/31/2017 $ s 3 Abe
1/1/2018 12/31/2018 $ adsfod $ Lokl
1/1/2019 12/31/2019 s kol $ okl
1/1/2020 12/31/2020 b el $ bl
1/1/2021 12/31/2021 $ ok § o
1/1/2022 2/28/2022 3 il 3 Gl

32 Additional Rent. Additional Rent is comprised of (a) that amount payable
by Sublessor to Landlord pursuant to Article 5 of the Lease Agreement attributable to the
Subleased Premises (proportionate share of 4.44% under Article 1.1(s) of the Lease Agreement
instead of 5.17% under Article 1.1(s) of the Lease Agreement which included 6,325 square fect
on Floor 17 of the Building not included in the Subleased Premises) (the “Operating Expenses™)
and (b) any amounts payable by Sublessee to Sublessor under this Sublease Agreement that are
not included within Base Rent or Operating Expenses. Sublessor will invoice Sublessee for all
charges for Operating Expenses that Sublessor receives from Landlord. Sublessor will invoice
Sublessce for all other amounts of Additional Rent. All invoices for Operating Expenses and for
other amounts of Additional Rent are due and payable thirty (30) days after the date when
received by Sublessee.

33 Late Pavment: Interest. If Sublessee fails to pay any amount of Rent when
it is due, Sublessee shall pay to Sublessor a late payment fee equal to twa percent (2%) of the
amount due, together with interest from the date due until paid at the Default Rate, provided that
interest shall not be payable on late charges incurred by Sublessee nor on any amounts upon
which late charges are paid by Sublessce to the extent such interest would cause the total interest
{0 be in excess of that legally permitted. The Default Rate is a fluctuating rate of interest per
annum equal at all times to the rate of interest announced from time to time by Chase Manhattan
Bank in New York, New York as its “prime rate” plus six percent per annum, each change in
such fluctuating rate to take effect simultaneously with each change in such prime rate.

34  Security Deposit. Concurrently with the execution and delivery of this
Sublease Agreement, Sublessee shall deposit with Sublessor cash (the “Security Deposit™) in the
amount of ***, as security for the full and faithful performance of every provision of this
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Sublease Agreement be performed by Sublessee. If during the first two (2) years of the Sublease
Term, no event of default has occurred and is continuing under this Sublease Agreement, and no
event has occurred which with notice or time would be an event of default under this Sublease
Agreement, then, as of the first day of the 25™ month of the Sublease Term, the Security Deposit
shall be reduced by one-half to *** and the amount of such reduction shall be applied to the Base
Rent then due and payable at the commencement of such 25" month. If Sublessee defaults with
respect to any provision of this Sublease Agreement beyond any applicable notice and cure
periods, including but not limited to the provisions relating to the payment of Rent, then
Sublessor may, as applicable, use, apply, or retain all or any part of the Security Deposit to the
extent necessary in Landlord’s judgment to cure such default and Sublessor may use, apply, or
retain such amount for the payment of any Rent and any other amount that Sublessor may spend
or become obligated to spend by reason of Sublessee’s default or to compensate Sublessor for
any other loss or damage that Sublessor may suffer by reason of Sublessee’s default. If any
amount of the Security Deposit is so used or applied, Sublessee shall, within twenty (20)
business days after written demand therefor, deposit cash with Sublessor in an amount sufficient
to restore the Security Deposit to its original amount. The amount so demanded shall be
considered Additional Rent and the failure of Sublessee to pay such amount shall be a default of
this Sublease Agreement. If Sublessee shall fully and faithfully perform every provision of this
Sublease to be performed by Sublessee, Sublessor shall return the Security Deposit to Sublessee
within thirty (30) days after the expiration of the Sublease Term. Nothing in this Sublease
Agreement shall be deemed to limit the amount of damages recoverable by Sublessor to the
Security Deposit..

4. Alterations; Cash Allowance: Personal Property; Return of Subleased Premises.

4.1 No Sublessor Improvements. Sublessee acknowledges that Sublessor has no
obligation of any kind to make any improvements or alterations to the Subleased Premises.

472 Alterations.  Sublessee shall make no alteration, addition, modification, or
improvement (each, an “Alteration”) (o the Subleased Premises without the prior written consent
of Sublessor, which consent shall not be unreasonably withheld, conditioned or delayed.
Sublessee acknowledges that Sublessor may also require the consent of the Landlord.

43  Allowance. Subl will pay to Subl an allowance (the “Allowance”) in
an amount equal to *** multiplied by the number of rentable square feet in the Subleased
Premises, which is ***, Sublessor shall pay such amount to Sublessee no later than thirty (30)
days after the Commencement Date. Sublessee may use the Allowance for any purpose related
to this Sublease Agreement, including moving costs, professional or other fees, the payment of
Rent and the defraying of the costs of any Alterations to which Sublessor and Landlord have
consented.

44  Fumitre and Personal Property. Effective on the Commencement Date,
Sublessee may use or at its option dispose of all of the furniture and personal property in the
Subleased Premises as of the Commencement Date. Sublessor will formally convey to Sublessee
itle to all such furniture and personal property through the mutual execution and delivery of a

#** Confidential Treatment Requested Page 4023
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Bill of Sale substantially in the form attached to this Sublease Agreement as Exhibit C
(the “Bill of Sale™). The Bill of Sale will be executed and delivered no earlier than January 15,
2015. No later than two (2) weeks after the execution and delivery by Sublessor and Sublessce
of this Sublease Agreement or after the delivery by Landlord of Landlord’s Consent, whichever
is later, Sublessor will remove all plants from the Subleased Premises at Subl 's expense.

4.5  Surrender.

4.5.1 At Expiration of Sublease Term. At the expiration or earlier termination
of the Sublease Term, Sublessee shall quit the Sublcased Premises and return the
Subleased Premises to Sublessor in the same condition as at the commencement of the
Sublease Term, except for normal wear and tear, and casualty, and except that Sublessee
shall remove all fixtures and improvements placed by Sublessee during the Sublease
Term. Sublessee shall hold Sublessor harmless from and against any and all claims by
Landlord that result from (i) Sublessee’s failure to surrender the Subleased Premises to
Sublessor at the expiration or earlier termination of the Sublease Term andfor (ii)
Sublessee’s failure to surrender the Subleased Premises to Sublessor in the condition
required by this Sublease Agreement.

452 If Sublessee Continues Possession. If Sublessee has entered into a
separate lcase agreement with the Landlord and the Landlord has waived the
requircments of the Lease Agreement related to the surrender of the Subleased Premises,
or if Sublessee is surrendering the Subleased Premises to the extent Landlord does not
require removal of Sublessee’s improvements, Sublessor will in turn waive the
requirements of section 4.5.1.

5 Additional Obligations of Sublessee.

51 The only services to be provided by Sublessor to Sublessee are those
services that Landlord is required to provide and does in fact provide to Sublessor pursuant to the
Lease Agreement.

5.2  This Sublease Agreement is subject and subordinate to the Lease
Agreement. Except as expressly provided in this Sublease Agreement to the contrary, all of the
terms, covenants, and conditions of the Lease Agreement shall be applicable to this Sublease
Agreement and the Subleased Premises but with the substitution in such terms, covenants and
conditions of the Sublessor as the Landlord, the Sublessee as the Tenant, and the Subleased
Premises as the Leased Premises, PROVIDED however, that nothing in this Sublease Agreement
shall be deemed to transfer or convey to Sublessee any right of first refusal, including
Sublessor’s rights under Section 31 of the Lease Agreement, any renewal option, including
Sublessor’s renewal option in Section 32 of the Lease Agreement, and any rights granted to
Sublessor pursuant to the First Amendment to Lease, dated June 8, 2012. Without limiting the
generality of the foregoing. Sublessce shall obtain any insurance required to be maintained by
Sublessor under the Lease Agreement with respect to the Subleased Premises, naming the
Landlord and the Sublessor as additional insured or loss payee, as the case may be, as if
Sublessee were the Tenant under the Lease Agreement with respect to the Subleased Premises.

Page 50f23
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Nothing in this Sublease Agreement is intended to require Sublessec to pay any amount of rent to
Landlord under the Lease Agreement.

53  Sublessee shall neither do nor permit anything to be done that would cause
Sublessor to be in default of the Lease Agreement or would cause the Lease Agreement to be
terminated or forfeited by reason of any right of termination or forfeiture or default reserved or
vested in the Landlord under the Lease Agreement, and Sublessee shall indemnify and hold
Sublessor harmless from and against all claims of any kind whatsoever by reason of which the
Lease Agreement may be terminated or forfeited.

54  Sublessee shall use the Subleased Premises for the purposes permitted by
the Lease Agreement and for no other purpose. Sublessee shall not use the Subleased Premises
for any unlawful purpose.

5.5  Sublessee agrees to forward to Sublessor, immediately upon reccipt
thereof, copies of any notices relating to the Lease Agreement as it relates to the Subleased
Premises, and Subl 's pancy or use of the Subleased Premises received by Sublessee
from Landlord under the Lease Agreement or from any governmental authority.

56  Sublessee hereby confirms that it has read and understood Section 33.33
of the Lease Agreement and confirms for the benefit of Sublessor and the benefit of Landlord
that each representation and warranty contained in said Section 33.33 is true as of the Effective
Date and will continue to be true during the Sublease Term of Sublessee, each person with a 10%
or greater interest in Sublessee, and each guarantor (if any) of Sublessec.

6. Indemnity and Insurance. The following provisions are in addition to any similar
or complementary provisions of the Lease Agreement:

6.1  Sublessce shall indemnify and hold The Boeing Company, a Delaware
corporation, and its subsidiaries and affiliated corporations, and their respective officers,
directors, agents, employees, attomeys, and assigns, and the Landlord and its officials,
employees, contractors, and agents (the "Indemnified Parties") harmless from and against any
and all claims or liability for bodily injury to or death of any person or loss of or damage to any
property arising out of Sublessee's use or occupancy of the Subleased Premises or the Common
Areas or property of which the Subleased Premises are a part, or from the conduct of Sublessee's
business, or from any activity, work, or thing done, permitted, or suffered by Sublessee, its
employees, agents, contractors, or invitees in or about the Subleased Premises, the Leased
Premises, or the Common Areas. Notwitl ding the going, the indemnity provisions
herein shall not include claims and liabilities for bodily injury to or death of any person or loss of
or damage to any property to the extent caused by any negligence or willful misconduet on the
part of the Indemnified Parties, or of Sublessor, its agents, employees, contractors, or invitees.

Sublessee expressly waives any immunity under industrial insurance whether arising
from Title 51 of the Revised Code of Washington or any other statute or source, to the extent of
the indemnity set forth in this paragraph 6(a). In the event that Sublessee is successful in proving
that the foregoing indemnity is limited by RCW 4.24.115, Sublessee shall defend, indemnify and
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hold harmless the Indemnified Parties to the full extent allowed by RCW 4.24.115. In no event
shall Sublessee’s obligations hereunder be limited to the extent of any insurance available to or
provided by Sublessee. Sublessce shall require each subcontractor who desires access to the
Leased Premises to provide an indemnity, enforceable by and for the benefit of the Indemnitecs,
to the same extent required of the Sublessee.

Such indemnity shall include all reasonable costs, attorneys' fees, and expenses incurred
in the defense of any such claim or any action or proceeding brought thereon. In the event any
action or proceeding is brought against Sublessor by reason of any claim falling within the scope
of the foregoing indemnity, Sublessee upon written notice from Sublessor to Sublessee after
notice of the claim shall defend the same at Sublessee’s expense by counsel reasonably
satisfactory to Sublessor.

Sublessor shall provide notice to Sublessee as soon as is reasonably practical after
Sublessor receives notice of any claim that will fall within the scope of the foregoing indemnity,
provided that Sublessor’s performance of the foregoing shall not be deemed a condition to
Sublessee’s obligations under the foregoing indemnity, but Sublessee may seek to reduce its
obligation under the foregoing indemnity to the extent that Sublessee could have avoided
Tiability or cost had Sublessor performed its obligations set out in this paragraph.

6.2  Sublessee at Sublessee's own cost and expense, will provide and keep in
full force and effect during the term of this Sublease Agreement:

Commercial general liability insurance with limits of not less than Three Million Dollars
($3,000,000.00), or such higher amount as may required by Landlord pursuant to the
Lease Agreement, covering bodily injury to any person, including death, and loss of or
damage to real and personal property. Such insurance may be provided under Sublessee's
blanket commercial general liability insurance policy. Sublessor and each of the
Indemnified Parties shall be named as an additional insured under such insurance to the
extent of Sublessee's undertaking set forth in paragraph 6.1. Sublessee shall cause the
insurer issuing such insurance policy to waive all rights of subrogation against the
Indemnified Parties to the extent of Sublessee’s undertaking set forth in paragraph 6(a). A
certificate evidencing such insurance coverage and the coverage required by paragraph
5(b) shall be delivered to Sublessor prior to the commencement date of the Sublease
Term. Such certificate of insurance will provide for not less than fifteen days advance
notice in the event of cancellation or material alteration of such insurance.

6.3  Sublessee hereby releases and relieves Sublessor and the Indemnified
Parties and waives its entire claim of recovery for loss of or damage to property arising out of or
incident to fire, lightning, or any other perils normally included in a standard "All Risk" physical
damage property insurance policy containing an extended coverage and special extended
coverage endorsement, when such property is in on or about the Subleased Premises or the
Leased Premises, whether or not such loss or damage is due to the negligence of Sublessor,
Sublessee, or their respective agents, employees, guests, licensees, invitees, or contractors.
Without limiting the generality of the foregoing, the foregoing waiver is not intended to affect
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any rights or obligations of the Landlord with respect to claims for loss of or damage to property
pursuant to the Lease Agreement or otherwise.

6.4  Sublessee shall cause its insurance carriers to waive all rights of
subrogation against Sublessor and the Indemnified Parties to the extent of Sublessec’s
undertakings set forth in paragraph 6.3.

. Obligations of the Sublessor. Sublessor covenants, so long as Sublessee is not in
default of its obligations under this Sublease Agreement, that Sublessee shall have the right to
quietly enjoy the Subleased Premises without hindrance by any person claiming by or through
Sublessor. Sublessor shall neither do nor permit anything to be done that would cause Sublessee
1o be in default of the Sublease or would cause a default to occur, or termination or forfeiture
under the Lease Agreement. Sublessor shall make all payments required to be made by
Sublessor to Landlord for the Subleased Premises pursuant to the Lease Agreement and / or
Consent Agreement. Sublessor warrants that the copy of the Lease Agreement set forth in
Exhibit A is a true and correct copy of the Lease Agreement as amended, that the Lease
Agreement is in [ull force and effect in accordance with its terms, and that Sublessor is not aware
of any event of default thereunder.

7.1  Sublessor agrees to forward to Sublessee, immediately upon receipt
thereof, copies of any notices relating to the Lease Agreement as it relates to the Subleased
Premises, and Sublessee's occupancy or use of the Subleased Premises received by Sublessor
from Landlord under the Lease Agreement or from any governmental authority.

8. Warranty and DISCLAIMER.

8.1  Warranty. Sublessor warrants that it is the lessee of the Subleased Premises and
that Sublessor has the power and right to grant the sublease hereunder to Sublessce, subject to
the consent of the Landlord.

82  DISCLAIMER AND RELEASE. EXCEPT FOR THE WARRANTY IN
PARAGRAPH 8.1, THE SUBLEASED PREMISES, THE COMMON AREAS, AND
ALL OTHER GOODS OR SERVICES PROVIDED OR TO BE PROVIDED IN
CONNECTION WITH THIS CONTRACT ARE BEING PROVIDED TO THE
SUBLESSEE “AS IS, WHERE IS” WITH ALL FAULTS AND WITHOUT
WARRANTY OF ANY KIND. THE WARRANTIES, OBLIGATIONS AND
LIABILITIES OF SUBLESSOR AND ANY SUBLESSOR PARTY AND THE
REMEDIES OF THE SUBLESSEE SET FORTH IN THIS CONTRACT ARE
EXCLUSIVE AND IN SUBSTITUTION FOR, AND SUBLESSEE HEREBY WAIVES,
RELEASES AND RENOUNCES ALL OTHER WARRANTIES, OBLIGATIONS AND
LIABILITIES OF SUBLESSOR AND ANY SUBLESSOR PARTY AND ALL OTHER
RIGHTS, CLAIMS AND REMEDIES OF THE SUBLESSEE AGAINST SUBLESSOR
OR ANY SUBLESSOR PARTY, EXPRESS OR IMPLIED, ARISING BY LAW OR.
OTHERWISE, WITH RESPECT TO ANY NONCONFORMANCE OR DEFECT IN
THE LICENSED PROPERTY, ANY SERVICES, OR ANY OTHER ITEM PROVIDED
UNDER THIS CONTRACT, INCLUDING BUT NOT LIMITED TO:
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821 ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS;

822 ANY IMPLIED WARRANTY ARISING FROM COURSE OF
PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE;

823 ANY OBLIGATION, LIABILITY, RIGHT, CLAIM OR REMEDY IN
TORT, WHETHER OR NOT ARISING FROM THE NEGLIGENCE OF
ANY PARTY (WHETHER ACTIVE, PASSIVE OR IMPUTED); AND

824 ANY OBLIGATION, LIABILITY, RIGHT, CLAIM OR REMEDY FOR
LOSS OF OR DAMAGE TO ANY PROPERTY.

EXCLUSION OF CONSEQUENTIAL AND OTHER DAMAGES. NEITHER SUBLESSOR
NOR ANY INDEMNIFIED PARTY SHALL HAVE ANY OBLIGATION OR LIABILITY TO
SUBLESSEE, WHETHER ARISING IN CONTRACT (INCLUDING WARRANTY), TORT
(INCLUDING ACTIVE, PASSIVE OR IMPUTED NEGLIGENCE) OR OTHERWISE, FOR
LOSS OF USE, REVENUE OR PROFIT OR FOR ANY OTHER INCIDENTAL OR
CONSEQUENTIAL DAMAGES.

9. Holding Over. Sublessee may not remain in possession of the Subleased
Premises following either a Lease Termination Event or the termination of the Sublease Term.
Sublessee agrees to indemnity, defend and hold harmless the Sublessor from any and all losses,
costs, and damages which may arise out of or be in any way connected with any holding over by
Sublessee following the termination of the Sublease Term of the term of the Lease Agreement
and in addition shall pay to Sublessor rent equal to one hundred fifty percent (150%) of the base
rent in effect at the time such holdover commences.

10.  Environmental Matters.

10.1  Compliance with Laws and Requirements. Except as otherwise agreed by
Sublessor in writing, Sublessee shall be solely responsible at its expense for obtaining any
permits, licenses or approvals, and for preparing, maintaining and submitting any records or
reports, as required under applicable Environmental Laws and Requirements for its operations
hereunder. Sublessee shall comply with any and all Environmental Laws and Requirements and
shall not cause, permit or allow the presence of and shall not generate, release, store, or deposit
any Hazardous Substances on or about the Leased Premises in violation of any Environmental
Laws and Requirements, or in a manner which may give rise to liability for environmental
cleanup, damage to property, or personal injury to Landlord, Sublessor, or any other person.
Sublessce shall not release any Hazardous Substances into the soil, water (including
groundwater) or air of the Leased Premises or onto any other adjoining property in violation of
Environmental Laws and Requirements, or in a manner which may give rise to liability for
environmental cleanup, damage lo property, or personal injury to Landlord, Sublessor, or any
other person. In the event of a spill or other release of Hazardous Substances caused by
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Sublessee, its agents, employees or invitees at or from the Leased Premises, Sublessee shall
undertake immediate response as required by law, including but not limited to reporting to
appropriale agencies, and shall notify Sublessor of same as soon as possible.

10.2  Definitions:

1) As used herein, the term "Hazardous Substance” means any
hazardous, loxic, chemical, or dangerous substance, pollutant, contaminant, waste or material,
including petroleum, which is regulated under any and all federal, state, or local statute,
ordinance, rule, regulation, or common law relating to chemical management, environmental
protection, contamination, or cleanup including, without limitation, the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980 as amended (42 US.C. §
9601 et seq.), the Resource Conservation and Recovery Act as amended (42 U.S.C. § 6901 et
seq.) or any other Federal, state, county, or city law, or any other ordinance or regulation existing
or which may exist.

2) As used herein the term "Environmental Laws and Requirements”
means any and all federal, state, local laws, statutes (including without limitation the statutes
referred to in paragraph 10(b)(1), above), ordinances, rules, regulations and/or common law
relating to environmental protection, contamination, the release, generation, production, transport,
treatment, processing, use, disposal, or storage of Hazardous Substances, and the regulations
promulgated by regulatory agencies pursuant to these laws, and any applicable federal, state,
and/or local regulatory agency-initiated orders, requirements, obligations, directives, notices,
approvals, licenses, or permits, including but not limited to those for the reporting, investigation,
cleaning, or remediation of any Hazardous Substances on the Leased Premises.

10.3 Remediation. Should Sublessee fail to perform any of its obligations
pursuant to this agreement or to any and all Environmental Laws and Requirements, Sublessee
shall at its own expense promptly remedy such noncompliance. Sublessee shall at its own
expense remove or remediate any unsafe condition that Sublessee has caused to ocour and clean
up or remediate any Hazardous Substance which Sublessee has caused to be released at or from
the Leased Premises. Should Sublessee fail so to do, Sublessor shall have the right, but not the
duty, to enter the Leased Premises personally or through its agents, consultants, or contractors to
perform the same. Further, Sublessce shall hold Sublessor harmless from any losses, including
claims of third parties, resulting from any noncompliance with Environmental Laws and
Requirements, or from any unsafe condition or release of Hazardous Substances caused by
Sublessee; additionally, Sublessor shall hold Sublessee harmless from any losses, including
claims of third parties, resulting from any nor pli with Envi | Laws and
Requirements, or from any unsafe condition or release of Hazardous Substances caused by
Sublessor.

10.4  Documentation and Right to Inspect. Sublessee shall provide copies to
Sublessor of any reports regarding its operations at the Subleased Premises which are submitted
| agencies p to any Environmental Laws and Requirements. Sublessee
shall also make available to Sublessor upon written request all permits and approvals, and all
records maintained by Sublessee pursuant to any Environmental Laws and Requirements. During

to go
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the Sublease Term, Sublessor and/or its agents or employees shall have the right to periodically
inspect the Subleased Premises at reasonable times to confirm that Sublessee is in compliance
with the terms of this Agreement, including compliance with any and all Environmental Laws
and Requirements. Further, if Sublessor at any time should have any cause to believe that any
Hazardous Substances are or at any time during the term of this Lease have been released at or
from the Subleased Premises without strict compliance with all Environmental Laws and
Requirements or in a manner which may give rise to liability for environmental cleanup, damage
to property, or personal injury to Landlord, Sublessor, or any other person, Sublessor shall have
the right at its discretion, and on written advance notice, but not the duty, to enter, at any
reasonable time, and conduct an inspection of the Subleased Premises including invasive tests to
determine whether, and the extent to which, Hazardous Substances have been released.
Sublessee hereby grants to Sublessor, and its employees, agents, employees, consultants, and
contractors the right to enter the property upon advanced reasonable written notice to Sublessee
and to perform such tests on the properly as are reasonably necessary in the reasonable opinion
of Sublessor to conduct such investigations. Sublessor may retain, upon not less than ten (10)
days’ notice to Sublessor, any independent qualified professional consultant to enter the property
to conduct such inspections. Such consultant's reasonable fee shall be payable by Sublessee if
such consultant reasonably determines that Sublessee’s activities constitute a material violation
of Environmental Laws and Requirements or have resulted in the release of Hazardous
Substances into the environment which may give rise to liability for environmental cleanup,
damage to property, or personal injury to Landlord, Sublessor, or any other person; otherwise,
such fee shall be payable by Sublessor,

10.5  Indemnification, Sublessee shall indemnify, hold harmless, and defend
Sublessor, and its directors, officers, employees, agents, assigns, and attorneys from any and all
claims, losses, damages, response costs, and expenses arising out of or in any way relating to the
violation of any Environmental Laws and Requirements, or to the generation, release, storage,
deposit or disposal of Hazardous Substances, to the extent caused by Sublessee, its agents,
employees and invitees at any time during the term of the Lease, including but not limited to: (1)
claims of third parties, including governmental ies, for d. (including p | injury
and/or property damage), response costs, fines, penalties, injunctive or other relief; (2) the cost,
expense, or loss to Sublessor of any injunctive relief, including preliminary or temporary
injunctive relief, applicable to the Sublessor or the Leased Premises; and (3) the expense of
reporting the existence of Hazardous Substances to any agency of any state government or the
United States as required by applicable laws or regulations, before and after any trial or appeal
therefrom whether or not taxable as costs; all of which shall be paid by Sublessee when accrued.
Sublessor shall indemnify Sublessee pursuant to the same provisions in this Section 10.5 with
respect to violation of Envi | Laws and Requi nts existing at the Subleased Premiscs
that are the result of an act by Sublessor occurring prior to the date of this Sublease Agreement.

106  Relation to Lease Agreement. The provisions of this Section 10 are in
addition to and not in substitution for the provisions of the Lease Agreement. If Sublessee
believes that any provision of this Section 10 conflicts with any provision of the Lease
Ag) Sublessee shall i diately so notify Sublessor. Sublessor agrees to use
commercially reasonable good faith efforts to resolve any such conflict.
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11 No Assignment or Sublease.  Sublessee shall not assign its interest in this
Sublease Agreement or sublease the Subleased Premises, without the prior written consent of
Sublessor and Landlord, which Sublessor shall not unreasonably withhoeld, condition or delay,
but in determining whether to grant, condition, or delay its consent, Sublessor may take into
account all relevant factors, including the reputation of the proposed assignee or sub-sublessee
and the nature of the business to be conducted in the Subleased Premises. [f Sublessor
determines to grant its consent, Sublessor shall request that Landlord also grant its consent, but

bl acknowledg t Subl is not able to direct Landlord’s conduct.

12.  Condition Precedent.  Sublessee acknowledges that the Sublessor's right to
sublease the Subleased Premises is subject to the prior written consent of the Landlord. The
Sublease Agreement shall not be deemed to have commenced unless and until the Landlord

to this Subl Ag

13.  Notices. Any notice or demand which either party may or must give pursuant to
or in connection with this Sublease Agreement shall be in writing, and sent by a nationally
recognized overnight courier service with all charges for next business day delivery prepaid,
addressed as follows:
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To Sublessor:

The Boeing Company

¢/o MBG Consulting, Inc.

Attn: Portfolio Administration Services
5225 Old Orchard Road, Suite 12
Skokie, IL 60077

To Sublessee:

Acucela, Inc.
1301 Second Avenue, Suite 1900
Seattle, Washington 98101-3805

Notices shall be deemed to have been received at the time delivered (or if delivery is refused, the
time of refusal) if sent pursuant to this paragraph 13. Either party may, by notice in writing,
direct that future notices or demands be sent to a different address.

14 Entire Agreement. This Sublease Agreement (and Landlord Consent) represents
the entire agreement of the Sublessor and Sublessee with respect to this subject matter and
supersedes all prior oral and written understandings and agreements of the parties, all of which
are merged within this Sublease Agreement. The Exhibits attached hereto are part of this
Sublease Agreement.  This Sublcase Agrecement may not be amended, modified, or
supplemented in any manner other than by the written agreement of the parties signed by the
authorized representatives of the parties.

15.  No Recording. Neither party shall record this Sublease Agreement.

16.  Successors and Assigns: Survival of Obligations. The covenants and agreements
in this Sublease Agreement shall bind and inure to the benefit of Sublessor, Sublessee and their
respective successors and permitted assigns. The obligations of Sublessee under paragraph 6
(Indemnity and Insurance) and paragraph 10 (Environmental Matters) shall survive the end of
the Sublease Term with respect to events occurring during the Sublease Term or while Sublessee
is in possession of the Subleased Premises,

17.  Confidentialitv. Each party agrees that neither it nor its employees will disclose
to any third party or to anyone not directly involved in the negotiation of this transaction any of
the terms and conditions of this Sublease Agreement, including without limitation the rental
payable by Sublessee hereunder, Neither party shall be responsible for the actions of third
parties including the brokers.

18.  Access/Inspection. Sublessee will allow and does hereby grant to Landlord and to
Sublessor or their respective agents, upon prior reasonable notice not less than twenty-four (24)
hours to Sublessee (except in the case of emergency) the right at all reasonable times, to enter the
Subleased Premises for the purpose of inspecting or of making repairs, additions, or alterations to
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the Subleased Premises, the Leased Premises, or any property owned by or under the control of
Landlord subject to the provisions of the Lease.

19.  Attorneys' Fees and Expenses.

(a)  If either party hereto fails to perform any of its obligations under this
Sublease Agreement, then the defaulting party shall pay any and all costs and expenses incurred
by the other party on account of such default and/or in enforcing or establishing its rights
hereunder, including, without limitation, court costs and reasonable attomeys' fees and
disbursements. Any such attorneys' fees and other expenses incurred by cither party in enforcing
a judgment in its favor under this Sublease Agreement shall be recoverable separately from and
in addition to any other amount included in such judgment, and such attorneys' fees obligation is
intended to be severable from the other provisions of this Sublease Agreement and to survive and
not be merged into any such judgment.

(b) Without limiting the generality of Section 19(a) above, if Sublessor
utilizes the services of an attorney for the purpose of collecting any Rent due and unpaid by
Sublessee or in connection with any other breach of this Sublease Agreement by Sublessee, or if
Sublessee utilizes the services of an attorney for the purpose of collecting any sum due to
Sublessee from Sublessor or in connection with any other breach of this Sublease Agreement by
Sublessor, Sublessee agrees to pay Sublessor, and, respectively, Sublessor agrees to pay
Sublessee, actual attorneys' fees and expenses as determined by Sublessor or Sublessee as the
case may be for such services, regardless of the fact that no legal action may be commenced or
filed by Sublessor.

20. Sublessee's Default.
20.1  Events of Default. The following shall constitute events of default by Sublessee:

(a) Sublessee’s failure to pay any amount of rent when due and such failure
shall continue for five (5) business day after written notice thereof from Sublessor,
PROVIDED that if Sublessor delivers two such notices after Sublessee’s failure
to pay rent within any twelve month period, then on any other failure of Sublessee
to pay any amount of rent when due, Sublessee shall be in default on the date such
payment was due without regard to any notice from Sublessor; or

(b)  Sublessee’s failure to execute an estoppel certificate or subordination
agreement as provided in this Sublease Agreement and such failure shall continue
for ten (10) business days after written notice thereof; or

(c) Sublessee’s failure to maintain in force or pay the premium for any policy
of insurance required to be obtained or maintained by Sublessee, and following
written notice, pursuant to this Sublease Agreement (whether pursuant to
paragraph 5 or paragraph 6 of this Sublease Agreement); or

(d)  Sublessee’s failure to observe or perform any of Sublessee’s obligations
under Section 10 of this Sublease Agreement, and such failure shall continue for
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five (5) business days after written notice thereof, provided that Sublessee shall
not be deemed to be in default if such failure cannot be cured within such five day
period so long as Sublessee has commenced a cure within such five day period
and is diligently pursuing it thereafter; or

(e) Sublessee’s failure to observe and perform any other material provision,
term or condition in this Sublease Agreement within thirty (30) days afier Sublessor
delivers written notice of the failure to Sublessee, or if the cure cannot reasonably be
concluded within thirty (30) days, then if Sublessee fails o commence 1o cure the
failure within such thirty (30) day period and thereafier proceed reasonably,
diligently and in good faith to complete the cure; or

4] Sublessee's failure to observe or perform any of Sublessee's obligations
under this Sublease Agreement that results in a default by Sublessor under the Lease
Agreement, and such failure shall continue for a period which is three (3) days less
than the applicable cure period under the Lease Agreement (and three (3) days less
than the extended cure period in the event that such cure period is extended under
the Lease Agreement)..

20.2  Sublessor’s Remedies.

On the occurrence of an event of default by Sublessee, and following any applicable notice and
cure period, Sublessor may, at any time thereafter, with or without notice or demand (except as
expressly provided herein) and without limiting Sublessor in the exercise of any right or remedy
which Sublessor may have:

(a)  Peaceably reenter the Subleased Premises upon voluntary surrender by Sublessee
or, if Sublessee does not voluntarily surrender the Subleased Premises, remove
Sublessee therefrom and any other persons occupying the Subleased Premises, using
such legal proceedings as may be available;

(b)  Inaddition to reentry under (a) above, terminate this Sublease Agreement. Upon
such termination, Sublessor may recover from Sublessee the following: (i) the worth at
the time of award of the unpaid Rent that had been carned at the time of termination;
(i) the worth at the time of award of the amount by which the unpaid Rent and other
charges under this Sublease Agreement which would have been earned after termination
until the time of award exceeds the amount of such loss of Rent that Sublessee proves
could have been reasonably avoided; (iii) the worth at the time of award of the amount
by which the unpaid Rent after the time of award exceeds the amount of such lost Rent
that Sublessee proves could have been reasonably avoided; and (iv) any other amount
necessary to compensate Sublessor for all the detriment proximately caused by
Sublessee's failure to perform its obligations under this Sublease Agreement or that in
the ordinary course of things would be likely to result therefrom. As used herein, the
following terms arc defined: (a) The "worth at the time of award” of the amounts
referred to in clauses (i) and (ii) is computed by allowing interest at the lesser of ten
percent (10%) per annum or the maximum lawful rate. The "worth at the time of
award" of the amount referred to in clause (iii) is computed by discounting such amount
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at the discount rate of the Federal Reserve Bank of San Francisco at the time of award
plus 1 percent per annum.

(¢) In addition to reentry pursuant to paragraph (a) above, elect in writing to
terminate Sublessee's right to possession without terminating the Sublease Agreement.
In such case, the Sublease Agreement shall continue in effect for so long as Sublessor
does not terminate Sublessee’s right to possession, and Sublessor may enforce all its
rights and remedies under this Sublease Agreement, including the right to recover Rent
as it becomes due. Any such payments due Sublessor shall be made upon demand
therefor from time to time and Sublessee agrees that Sublessor may file suit to recover
any sums falling due from time to time. Sublessor may at any time thereafter elect in
writing to terminate this Sublease Agreement for such previous breach.

No failure by Sublessor to insist upon the strict performance of any agreement, term,
covenant or condition hereof or to exercise any right or remedy consequent upon a
breach thereof, and no acceptance of full or partial Rent by Sublessor during the
continuance of any such breach, shall constitute a waiver of any such breach or of such
agreement, term, covenant, or condition. No agreement, term, covenant, or condition
hereof to be performed or complied with by either party, and no breach thereof, shall be
waived, altered or modified except by a written instrument executed by the parties. No
waiver of any breach shall affect or alter this Sublease Agreement, but each and every
agreement, term, covenant and condition hereof shall continue in full force and effect
with respect to any other then existing or subsequent breach thereof.

Each right and remedy provided for in this Sublease Agreement shall be cumulative and
shall be in addition to every other right or remedy provided for in this Sublease
Agreement or now or hereafier existing at law or in equity or by statute or otherwise,
and the exercise or beginning of the exercise hy either party of any nne or more of the
rights or remedies provided for in this Subl Ag or now or | fter existing
at law or in equity or by statute or otherwise shall not preclude the simultaneous or later
exercise by such party of any or all other rights or remedies provided for in this
Sublease Agreement or now or hereafter existing at law or in equity or by statute or
otherwise.

For the purpose of calculating Sublessor's damages by reason of Sublessee's failure to
pay all other sums that would have been payable hereunder if this Sublease Agreement
had not been terminated, such sums shall be those sums that would have been so
payable hereunder as of the time of the award. On any termination, Sublessor's
damages for default shall include all reasonable costs and fees, including reasonable
attorneys' fees that Sublessor shall incur in connection with the filing, commencement,
pursuing and/or defending of any action in any bankruptcy court or other court with
respect to the Sublease Agreement, the obtaining of relief from any stay in bankruptcy
restraining any action to evict Sublessee; or the pursuing of any action with respect to
Sublessor’s right to possession of the Subleased Premises. To the extent permitted by
applicable law, any and all rights and remedies which Sublessor may have under this
Sublease Agreement and at law and equity shall be cumulative and shall not be deemed
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inconsistent with each other, and any two or more of all such rights and remedies may
be exercised at the same time to the greatest extent permitted by law.

21. Liens. Sublessee shall not cause or allow the Subleased Premises to become
subject to any liens, claims, charges, or encumbrances (each a "Lien"). If the Subleased
Premises become subject to one or more Liens as the result of the acts or omissions or sufferance
of Sublessce, Sublessce shall prompily, and in any event within twenty (20) days, remove such
Liens pursuant to RCW 60.04.161 and obtain a release of such Lien from the lienor. If the
Sublessee fails to take timely action in this regard, the Sublessor shall have the right, but not the
obligation, upon advance written notice to Sublessee to take any action reasonably necessary to
remove and/or release such Liens. Such action shall be taken at the sole risk and expense of the
Sublessce.

22, Agents and Brokers. At the signing of this Agreement, CBRE, Inc. represented
solely the Sublessor and Flinn Ferguson represented solely the Sublessee. Each party signing
this document confirms that prior oral and/or written disclosure of agency was provided to him
or her in this transaction. Sublessor shall be responsible to pay the commission due to the
brokers pursuant to a separate agreement. Each party represents to the other that it has engaged
no other agent broker or agent in connection with the negotiation leading to this agreement, and
shall hold the other harmless from any claim or demand from any other agent or broker claiming
to have acted on behalf of the indemnifying party in connection with this agreement or the
purchase and sale transaction, or from any claim by the respective brokers referred to in this
paragraph for compensation in excess of that provided for in this paragraph.

23: Subordination Agreement. Estoppel Certificates.

23.1. Subordination Agreements. If requested by Sublessor or Landlord,
Sublessee shall execute a subordination agreement evidencing the subordination of this
Sublease to any mortgage, deed of trust, or lease entered into by Landlord. Sublessor will
use commercially reasonable pood faith efforts to have a non-disturbance provision
incorporated into said subordination agreement (but Sublessee acknowledges that the
incorporation of such provisions for the benefit of subtenants is not a common practice).

23.2. Estoppel Certificates. Sublessee shall, upon request from Sublessor or
Landlord, at any time and from time to time execute, acknowledge and deliver to the
requesting party or any lender to or prospective purchaser or tenant from such party, a
written statement, in the form generally acceptable to institutional purchasers or lenders
certifying as follows: that this Sublease Agreement is unmodified and in full force and
effect (or if there has been modification thereof, that the same is in full force and effect as
modified and stating the nature thereof); that neither Sublessee nor Sublessor is in default
of this Sublease Agreement and to the best of Sublessee’s knowledge there are no
uncured defaults on the part of Sublessor/Sublessee (or if any such default exists, the
specilic nature and extent thereof); the date to which any rents and other charges have
been paid in advance, if any; and such other matters as are typically contained in such
certificates or that the requesting party may reasonably request.

24, Miscellaneous Provisions.
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24.1. Severability. If a court of competent jurisdiction shall determine, to any
extent, that any provision, term or condition of this Sublease Agreement shall be invalid
or unenforceable, that determination shall not affect the remainder of this Sublease, and
each provision, term or condition in the remainder of this Sublease shall be valid and
enforceable to the extent permitted by law.

24.2  Captions. The marginal headings or titles to the sections of this Sublease
Agreement are not a part of the Sublease Agreement but are inserted only for
convenience. They shall have no effect on the construction or interpretation of any part
of this Sublease.

24.3. Time is of the Essence. Time is of the essence in the performance of all
covenants and conditions of this Sublease Agreement in which time is a factor.

244 Counterparts. This Sublease Agreement may be executed in any number
of counterparts, each of which when executed and delivered shall constitute an original
Sublease Agreement, but all of which together shall constitute one and the same Sublease
Agreement.

24.5 Choice of Law. This Sublease shall be governed by the laws of the State
of Washington, without reference to its choice of law rules.

24.6 Due Authorization and Execution. Each party represents and warrants to
the other that the execution and delivery of this Sublease Agreement by such party and
the performance by such party of its obligations under this Sublease Agreement have
been duly authorized by all necessary corporate, partnership or other action on the part of
such party and that this Sublease Agreement, when executed and delivered by both
parties and consented to by the Landlord will be the legal obligation of such party,
enforceable against such party in accordance with its terms. Each individual executing
this Sublease Agreement warrants and represents that such individual has the power, right,
and authority to execute this Sublease Agreement on behalf of the party for whom he or
she purports to execute this Sublease Agreement.

Page 18 0 23

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

EXECUTED IN TRIPLICATE as of the date first written above.

THE BOEING COMPANY ACUCELA, INC.
Lty
Its i . Frank | )
Date Signed: guthorized Signatory DateSigned: =~
Pape 190123
RIC Final Lease form 6 6 14.docx
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ACKNOWLEDGMENT

State of Washington )
)

County of King )

I certify that I know or have satisfactory
evidence that is the

ACKNOWLEDGMENT

State of Washington )
)

County of King )

T certify that I know or have satisfactory
that . is the

i d

person who appeared before me, and said person
acknowledged that he/she signed this instrument,
on oath stated that he/she was authorized to execute
the instrument and acknowledged it as the

person who appeared before me, and said person
acknowledged that he signed this instrument, on
oath stated that he was authorized to execute the
i and acknowledged it as the Authorized

———— of Acucela,Inc.,a  Signatory of The Bocing Company, a Delaware
‘Washington_corporation, to be the free and corporation, to be the free and voluntary act and
voluntary act and deed of such party for the uses deed of such party for the uses and purposes
and purposes ioned in the i 3 ioned in the i B

Dated:,

Notary public in and for the State of
Washington, residing at

My appointment expires

RIC Final Lease form 6 6 14.docx

Daed; e Lo Zoiy

"I

Notary public in and for the State of
Washington, residing at

Rawsn,

My appointment expires
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EXECUTED IN TRIPLICATE as of the date first written above.

THE BOEING COMPANY

By,

Its —

Date Signed: Date Signed: @ -G -4
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ACKNOWLEDGMENT ACKNOWLEDGMENT

State of Washington ) State of Washington )
) 85, ) 88,
County of King ) County of King )
Teertify that 1 know or have satisfactory 1 certify that T know or have satisfactory
evidence that i isthe id that is the

person who appeared before me, and said person person who appeared before me, and said person
acknowledged thatfie/she signed this instrument, acknowledged that he signed this instrument, on
on oath stated that hefshe was authorized to exccute oath stated that he was anthorized to execute the
thcinsmmtandsnknwledgeditndw i and acknowledged it as the Authorized

of Acucels, Inc., a2 Signatory of The Boeing Company, a Delaware
‘Washington corporation, to be the free and corporation, to be the free and voluntary act and
voluntary act and deed of such party for the uses deed of such party for the uses and purposes
and purposes ioned in the i inthe i

et Uit

jwc(',aé Odoenr~

Dated:

Notary public in and for the State of
‘Washington, residing at Notary public in and for the State of
Washington, residing at
Mowrpe, i =
My appointment expires
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EXHIBIT A

TRUE COPY OF LEASE AGREEMENT

Page 21 of 23
RIC Final Lease form 6 6 14.docx

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

FIRST ANMENDMEN

" TO LEASE

#2012, between FSP-RIC, LLC ("Landlord"), and THE BOEING
Delaware corporation ("Tenant™). Landlord is authorized 10 insert the date of its
signature in the date biarh, sbove,

RECITALS

A Lundlord, as successor to The Northw estern Mutval Life Iusurance Comnpany,
and Tenant arc partics to that certain Office Lease dated November 16, 2011 (the "Lease™)
pursuant to which T'enant leased ecrtain spacc from Landlord in the building located at 1301
Sceond Avenue in Seattle, Washington,

B. ‘The parties now wish to amend the Lease subjeet to and in accordance with the
following wrms and conditions.
AGREFMENTS

NOW, THFREFORL. in eonsideration of the mutua! covenants and agreements herein
contained, and other gaod and valuable consideration, the receipt and sofficiency of which are
hereby mutvally ackinowledged, the purties hereto agree as follows:

1 Tenant's Enhaneed Seeurity, Notwithstending aayihing to the contrary
contained in the Lease (including any exhibits attached thereto), Tenant shall have the right to
provide additional protection at the Premises for its employees, visilors, contractors, and all
other persons visiting or working at the Premises. In addition, Tenant m ¢ provide such
protection outside the Premises when such individuals are wansiting arcas in the Project outside
the Premises, Tenant is solely responsible for verifying that the activitics allowed hereunder are
permitted under all upplicable legal requirements. Such protection may include the presence at
s of (a) armed sceurity persomel and ‘or (b) canines that have been trained te detect
uhject to all of the conditions contained in this Amendment. Armed personmiel
4 v ielude employees of Tenant and ‘or contructed personnel) may carry concealed
weapens but all such personnel: (i) shall possess, 1d use weapons in conpliance with all
applivable legal regui nant’s chief' security officer to
provide see ) shall have received appropriate training on weapons safety and
on the appropriate use of forees and (iv) shall he identitfed with a seeurity badge or marking and
shall be distinguishable from building security and law enforcer personnel. Canines may be
used by ‘Tenant for inspection of suspicious articles § iscs and inspection of the
Premises and or publicly aceessible Comnmon Areas in advance of ec i
persons, brought onto the Project under this provis wd by Tenant or may
be owaed by rof Tenant, but shal! at all times be under the control of a trained
handler. 1 -cight (48) hours writter ic Landiotd privr 10
is provision. AN canines

ve of Fandlord or its prop
Dremises

Landlond may e
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fircarms without Landlord's prior writien consent except that contractors and criployees aeting
as o conine handler will be pennitted 1o carry Bocing standard issuc side arms that are not
concealed. In addition, in any cinergency situation that in Tenant's opinion presents an
immineut security risk, Tenant's contractors and employees who are designated and trai
seewity persomnel may carry Boeing standard issue side anms that are not coneealed and 1
bring canines onte the Project withow providing foriy-cight (48) hours written nofive 1o
Landlord. ‘Tenant shell notity Landlord immediately in the event of any such acevss, I
weapons aic deployed or the canines behave apgressively or find suspicious materials, Tenant

must immediately notity Landlord and must file o written incident report with Landlord the same
day.

Indemnity. Tenant acknowledges and agrees that its indermnity, hold harmless
e obligations under the Lease specifically inelude ali costs, claims, damages, expenses
s incurred by Landlord, any other tenant in the Project or any Indemnified Party
arising out of the presence at the Project of such canines or armed personnel and that this
indemuity is intended 10 make Tenant strictly linble for all such clafims without any showing of
fault or negligence,

3 Release. Landlord shall have no liability of any kind relating to Tenant's use of
cuninies o drmed seourity personnel wt the Project, Tenant on behalf of fiselfand vach of its
emplo , and invitees hereby releases Landlord and cach
Indemmified Party trom any liakility relating to such canines or armed personnel and waives ull
elaims und Habilitics such parties may has ¢ against ] ndlord and coch Indemnified Party
twhether under theorivs of striet linbility, coniract. 1ort. or atherwise) that Tenant or such other
party may now or hereuficr have against Landlord or any Indemmnified Party related wo or arising
out of the presence of armed personnel or canines i or at the Proji

4. Conflict. The provisions of this Amendment shall upply notwithstandi
contrary rule or repulation adopted by Landlord during the fthe Lease.

iny

Broker's Commission. “lenant represents and wasrants to | andlord tht it has
had 0o dealing with woy broker or agent in connection with this Amendment, nt shall
indewmnify, defend and hold Landlord Burmless from and @ instany and all labilitics for y
ather eominissions or other compensation or charges elsfmed by any broker or agent based on
dealings with Tenant.

6. Defined Terms; Priority.
detined shall have i
conditivus

pitalized wents used hereln and not stherwise
¢ meanings given in the Lease. 17 there is any conflict betwen the terms,
d provisions of this Amendment and the terms and conditions of the [ ease. the

ons und provistons of this Aracadment shall prevail,

fed by this
dandin fu

isjons of {he Lease sh,
crehy evpressly ratified und confinned.

and pro

. 1
sents and v

t fur

knowledge,

K Confirmation, Ten
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tw the enforcernent of the Le;

by Landlord and there are no unresolved or pending disputes or
elufms between Liandlord and Tenant with respect to the ©ease or the Premises; (b) neither
enant nor Landlord i in default in the performance of the Lease; and (e) neither Tenant nor
Landlord has conmitted any breach of the 1.ease, nor has any event oceurred w with the
passage of time or the piving of natics or both. would constitute a default or @ breach by §enan
or Landlord under the 1 case,

B, Prohibited Persons and Transactions. Landlord and Tenant each herehy
repeats and confimms the representations and warranties set out in Anicle 33.33 uf the Lease.

10 UBTL andlord aid Tenant agree that all Rent payable by Tenant to Landlord
shall qualify us "rents from real property” within the meaning of both Sections §12(b)(3) and
856(d) of the Inteanal Revenue Code of 1986, as amended (the "Code™) and the 1S, Department
of Treasury Repulations pronuilgated thereunder (the "Regulations™. Tu the event that
Landlord, inits sole and absolute diserction, determines that there is any risk that all or part of
any Rent shall not quatity as "rents from rea! propeay ™ for the purp of Sections 512(h)3)
or B56(d) of the Code rad the Regulations promulzated thereunder, Tenant agrees (1) to
cooperate with Tundlord by entering into such amendinent or ainendments as T andlord deems
necessany 1o qualify all Rents as "rents (ron real property,” and (2) to permit an assignment of
this L ease: provided. however, that any adjustments required pursuani 1o this Section shall be
made 5035 to produee the equivalent Rent (in cconomic terms) payable prior to such adjustm,

11, Entire Agreement; Applicable Law. This Amendment sets forth the entire
agreement of the parties as to the subject matter hereot and supersedes all prior discussions and
understundings between them. Each of the sehedules or exhibits refemed to herein (if any). is
incorporated herein es if fully set forth in this Amendment. This Amendment may not be
anended or rescinded in any manner except by an instrument in writing signed by o duly
authorized officer or representative of cach party hereto. I any of the provisions of this
Amendment be found to be invalid. illegal or unenforceable by any eourt of competent
Jurisdiction. such provision shall be ken and the remainder of this Amendment shall
uupetheless remain in full foree and elfiet unless striking such provision shall materially alter the
intention of the partics. This Amendment shall be governed by and construed pursuant o the
Taws of the state in svhich the Project is located.

12 Representation. Tenant acknowledges that it has been represented, or has had

it opponuniL (o o representation of vounse! with respect to this Ainendment,
denant pepresents to Landlord that Fenant read and understood the terms hereat and the
vonsequences of exceuling this Amendment and that, except as expressly sel forth hercin. no
representations have been made to T o induge the execution of mendment. Tenant
farther wadves any richt it may bave to require the prosisions of this Amendment to be construed
inst the party who dafied it

13,
rifes ep

Amendme

Authority t o1 behalt ot th

cuie und del

Fsan signin
he or she is authoriz
fment will thereby

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

14, Counterparts. ‘Lhis Amcadment may be excented in counterparts, cach of which

will be deemed 1 be an original. but all of which togcther will constiture
document.

In WITNESS Wil

day und year lirst above written.

LANDLORD;
ESP-RIC. 1 LC. » Delaware limited lizbility company

s, LLC,
y company,

a Delaware limited
its sole member

By: CWP Capital Management LLC,
1 Delaveare limited liabiliy compang.
its manager

ne and the same

OF, the partics beretw have exceuted this Amendment as of the

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

LANDLORD ACKNOWLLDGMENT

Siate of Cali f'
vomyof {_ney «-m(';(f.t_.-_ |
;

o (¢ }\- SOl beforeme. | ¢ [E\‘-_',‘\.\E i ?\[‘{fﬁjb

(AT ane and Wi o e of

persraslly appeaed ,11:-.&\1{\_(}(( dade

wha proved to me on the basis of sitfs factory evidence 10 be the personts) whose namedy) is g
subseribed to the wi instrument and acknowledged 1o me that e uted the same in
hiTTeg i authorized capneityTies). ind thac by hiche M\gnulﬂ'&#\‘l on the instrument the
Ferson(s, or the entity upen behialf of which the person®) acted, executed the fostrnent.

1 camify under PENALTY OF PERIURY wndor the Liws of the State of Califuris that the furcgoing
paragriaph is

LEANN ERIN HOLSAPPLE
Commssion # 1538383
Notary Public - Caltfornia H

1
o = Lot fgeles County =
A { UGy O 1 e imtiiland

tficial scal,
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Tenant Acknowledgemeni

STATE OF WASHINGION )

) 5=

COUNTY OF KING )

On this 2 J d.n of _1WNae . 2012, before me, a Notary Public i and for the
State of Washington, pn.uuna]b a[‘lpc\u’L\! A |‘|.« s Colepvwac i fnamef, personally
known to me (or proved to wic on the hasis ul';alhfauun evidence) to be the person who
exeeuted this instrument, on oath stated tlm helshe was sutherized o exeeute the instrument. and
acknowledged it as the i\, Lo Jtile] of THE BOLING COMPANY

to be the free and voluntary set and L\u.d m‘mh cnqlora;]un for the uses and purposes mentioned
in the instrument.

IN WIINESS WHERFOF, L hayc hiereunto setmy hand and ofticial seal the day and year
first above written,

R

L
ROTARY Pﬂ?it
Washingio
My appoin
Print Name _
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Redaekas

OFFICE LEASE
Detween
THE NOR LIFE COMPANY (Landlord)
and
THE BOEING COMPANY (Tenant)

1301 Second Avenus
Soattie, Washington

IRE 334246

s b v .
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IRE 334248

OFFICE LEASE
THIS OFFICE LEASE ﬂm‘] andlord and Tenant on

forth In the I Landi agn
Mmmm

Baslc Lease information. I additon 1 the terms that are defined elsewhere'in
Mummldmwmm:mmmmwmm iy

() Lease Date: 2011

() Landlord: The Northwestem Mutual Life Insurance

Company
Type of lagal entity and state of formation: aWisconsin corporation
(c)  Landlord's Address for recolpt of notice:
;h:mmmmm«mcum
Noftiwestem Investment Management Company
500 108" Averue NE., Suite 2020
Ballavue, WA 86004
Altn: Regional Manager
Fax. 4254541179

with & copy to:

{d)  Tenant The Boeing Company
Type of legal antity and state of formation: a Delaware corporation

{8)  Tenant's Address for recelpt of notice:
The Boeing Company

5100 Poplar Avenue, Suite 1000
Mamphis, TN 38137

Attn: Lease Administration
Fax (901) 620-8211 (Specily "Bosing” on the cover shee! or fist page)
Remhnddnuhrcmmmwwhusm)-

Group

Bosing Shar Sees
P.0. Box 842289
Dalias, TX 752842280
process may be
the regis "enant in the Stale of

porsuantto Weshinglan v, mdlmulmrlg:w-n!ﬂlh
nqundunww ‘service of process may ba mada upon Tenant
Pmsmmumwmwmmml

(U] L:m:mpsuuwmpdnuwmmummmm

(@) Project: Two (2) commercial condominium uniis known as the Office Unit
commerdial condominium

and th Garage Unit, which are partof the
created and the ferms of that certain C:
for Mutual - Sgatte P
i of King County, Recordor

s OB
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[0)]
0

®
o

(m)
m
1]

(o)
(ay

]

m

(D]

T

No. 20060328000201 (the "Deciaration™). The Profect s part of the
mmlmudmmmﬂ\mu.sm King County,
ngion (the “Building”) the Land,

Bullding: As defined abave.
Bullding Address: 1301 Second Avenue, Seatiles, ‘Washington

Promises/Demised Premises: Floors 41 and 42 and Suile 1700 on e
17" Floor of the Bukiing, as further shown on Exhibit B lo this Lease.

Rentable Area of the Premisas: 45,048 rentable square feet, which
lﬂﬂm’ﬂlnﬂ‘(mhﬂahymﬂiyﬂm shall be the Rentable Area
the Premises for all purpases of this Lease.

Torm: Ten (10) yoars, beginning on the Commencement Dale and ending
an the Expiration Date, as the same may be extended pursuant to Article
32 of this Lease.

Commencement Date: March 1, 2012

Expiration Date: February 28, 2022

Sacurity Deposit: None

Honthly Base Rent: See Aricle 4.1.

Additional Rent: Any amouns that Ihis Lesse requires Tenant to pay in
addiion to Monthly Base Rent

Rent: Collectively, lhe Monthly Base Rent and Addional Rent

Tenant Five and

g&11*;mnmmhdnmmmﬁmmusm1
the footage of

square feet).

Parking Spaces: Initally, 24 unreserved parking stalls. For any
wuanwnmm Tmmmh
for each 1,

RanubinNuaﬂueﬂolanm Tenant shall have the right fo
designate up 1o 23 parking stalls of the 24 parking stalls a5 reserved

of mutuaily
m-lmtm(ﬁ)mwmmdhﬁm nefoee
February 14, 2012, Tenant shall notify Landlord In writing which of the stalis
halched Areas A, B or C 85 shown on Exhibit B-1 Tenant tes. In
unmmnuuuusmndiyunmdhm&gbyhm zm)
mmminmmkmwmm the designal

W
Temmmwn- uwp- lmmhhru:hm
special loading area. whhmmmdﬁmmk
spedial loading area wil be avalable to Tenan! on @ 24x7x365 basis, Ses
Adicie 27 for addiSonal terms and condiions.

Parking Charga: Market rales, subject to the Rules and Reguiaticns. As
of tha Lease Dats the market rate for unreserved parking s $305 per
month.

Landlord's Broker: CBRE, Inc.
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{w)  Tenant's Broker: CBRE, Inc.

) Use: The Premises is geneal,
execulive office purpases, and any. dhrhqnlypwnimdmhkm
Mtnhdwndsrd comparable Class A office bulldings located

(y)  Guarantor; None. a3
If any other provision of this Leass conflicts with that which i set forth in this Aricle 1.1, such
other provision will prevail.

12 Exhibits. The following exhiblts are attached to this Lease and are made part

Exhibit A Lagunuaumumum
‘the Premises

Exhibit ) Subordination, Nm-ﬂﬂhmwﬂmﬂﬁqmrﬂ
ARTICLE 2. AGREEMENT.

Landiord is the owner of the Project which is part of the Building. Landlord shall fully
perfom its obligations and enfarce its rights under the Declaration for the benefit of Tenant
hereunder. If any oblig this Lease "'m:mu'l

the D shall cause the
Assoiation 1o wﬂmmwummmmmmmmmmam
emsslmlmmeommmotmwnqubmmmum bul in nc event shall
La-mdbcnqmmdlnmw gt under ina
unreasonable mann

Landiord leases the Premises to Tenant, and Tenant leases the Premises from Landlord,

as the same may be axtended pursuant to Articls 32 hereo!. The Term shall commence on the
mmnaaemmluwmhw Datn, except as may be ohemwise sat

Landlord grants o Tenant th rights under this Loass to uso, in common with Landlord

‘and other lenants and occupants of the Buiding end thelr respactive employess and invitees and
dmmbmummmormmmlmmummm the Cammon
Aroas (as defined in Articks 12 below), including the public walkways and public passageways of
hmmammm for advertising or prmmmm).m slairs

and elevalors and, lmnmhmmwmmmmu Buiding, the common
Tobbles, haliways and oilets: ‘such fioor. Ecense or
mngmnngm.ammlsmmwmma

Excopt as othy the Promises, the
.|rdmlmmhm#nmwww Including the
1!"'mw Asticke 13.2(c)] except the portien of the 177
Fioor necessary to Tm:ﬁuumsmhamueﬁ“ﬁnnwnwwumns
per day. seven days per week, 365/366 days per

ARTICLE 3. DELIVERY OF PREMISES,

31 Delivaryat s iadiothe Prewises o
orinstalied by Wiork Letter attached to
this Lease as Exhibt G (such memdaﬂbedhrdnmlnhwm Letter as the °TI

S DL
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Work). The TI Work shall be dsemed Substantially Complete, a8 such ferm is defined in the
Mummhnwmhmmmmpmmmmmsmmhm
nthe Work Letter. Tanant shall execule the Certificale to this

the Commencement Date attached
munwnmnmm)omummmlmm

Llﬁdkzrdm‘hhedmlhism mmwl&m Imll}y‘:e!ha‘&m

express
. @nd subect fo latent defects, the jpossassion of | Prmbﬂ:msﬁd
conclusively establish that

taking of
the Premises and the Building were In satisfactory condifion at such
time, subject to Punch List itams.

32 Elﬂymy_ Tmmmmmm-mru\ekuﬁmmblm

fumilure, unrmntanﬂ telaphone systems and for any other purpose pumwm

M:Mpﬂﬂhh@ﬂmmmﬁa‘es&ﬂlhﬂﬁﬂnﬁlﬂlﬁmdmhﬂﬂm
mdmmmmm.bmmmummwmmm

E2ﬂfﬂm15bﬂm ‘axcept for

payment of Rent. nmar«mmmmummmnmmmmu

right 10 fequire that Tonant's vendors execute ‘agreement gontaining such
mm:mmrmmm:ym. onearenty
ARTI BASE

s deacili

44 Mﬂmhlyhlﬂllw- TWMNNTMTMMWMWBHIMH‘D
Landlord in th d as follows:

Perlod __AnnualB
%ﬁ‘!b?
nths 3 to 12 T
WMonths 13 1o 24 |
Monthe 25 1o 36
Months 37 10 48 1
491080
€172 E
Months 73 o 84 '
Morhs 85 10 85 L
Wonths 97 10 108 J
‘Months 108 o 120
Manthty id i day of each month of
the Term, soles, use o other bax which i based
pursuant to this Lease. If the Tem

‘cCommences
ona day ather than the first day of a calendar manth or ends on a day other than the last day of a
calandar monih, for

mwuummmuﬁnnammmnmm.rmmmwmnmw
calendar days in such calendar month,

of & calendar month, Wil be paid on ar
bofore the first day of the Term. Monthly Base Rent shall be paid to Landiord, without written
mwm-mmumﬁudhnmmummmmmdhmhm
money of the Unitad States of America at Landiord's address set foh in Aticle 1.1 herein or fo.
such othar address as Landlord may from $me to time designate in wilting.

All Renl shall be payabia by Tenant to Landiord at the offica of Landiord or al such other
mas mmehmﬁmhm.meo{mem States of
without offset, abatement, counterclaim or deduction, excapt as specifically set forth

memaan D,
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h!Bi'L me\mwﬂwmyﬂw

Landlerd's option. mhmnmammam :‘Mb‘ bt
shall be. to Landiord
auwmcmnfmm Mmmudﬂnhgmmpg;m 2

pay any Rent ) days of when due, after
Imrmllhpaymuntln mieu'- I charge
.qu-mugmnum@mm(mamuwm«mmmmmym
(8250.00). This late payment charge Is in'ended ta compensate Landlord for s add

m)nbuuwudlmnbylandm!m
Tanant

mata of the additional
Landiord as @ result of Tenant's fallure, mmmmmm:wumu
nownposue lo delemmine, mmwmmumuuﬂw
below. Th

o Adicle 33,31,
walver by Landiord of any Defaut by Tenart under
.r--,r. for insufficient ubject toan
mmmdsmmmmmm
ARTICLE 5, OPERATING EXPENSES.

51  Operating Expenses.

(a) InlﬂmbwmmMLWthﬂmmﬁm
shall pay Tenant's the Projoct. If Operating
Expenses ara caloulated for & partial calendar year, an appropriats promation shall be made.

() Asusedinthis Lease, the term "Operating Expenses” means:

0] Aﬂmmpﬂu%ﬂ&wm?m(munmsn.habﬂ.uf
mmqmmupmbm nﬂmmnneoflem lrMngwm Iﬁl\mges

uting, eccounting, lega, janoral
mrlemrm guard, mmm.mlwmm(mmwhmm any
affiate o Landiord, wmmmmmmmmmmmmm

rental
mdmhmmm:m Lendiord to enhance, manage, Dplmh and
maintain the Project; electricity, water, i

Areas; costs of maintanance and repairs; mdmm(-wpmdmww
with respect her cosls,
charges, and expenses that under g by

g principles

@ wﬂhmmus!mﬂgmmurwu
mrwmhlmdapumm but not o exceed the siraight line amortization of sakd
m;.mmnmgmhhmrmmm fife thereol, es.
determined by Landiord, which s made (j) for clual
Mm.wﬂ)mmwdwﬂwm’mmmwmhwmm
the Premises or the Projoct, of any part therecl, afler the Commancament Date, or (i) for he
general benefit or convenience of all tenarts of the Project.

{9 Tho Operating Expenses wil notIndude:
all costs associated with th business of entiy

Landlord, 25 iished from the costs of Bullding/Project
mmha‘um wmmnmumumw

mdMWmeMWmﬂ i, o osts poid in
connection with disputes with Tenant or any other tenanls i chargeable fo s
particular tenant;

Rt B0

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

-4

al ml.s{lndudnq permit, licerse and inspection fees) incurred In renovating or
otherwise decorating, painting or space for tenants or
olher occupants o Mrenovmorhdwwﬂ uaﬂmnpnu,hﬂldlngluml
©of alterations or mmmrem:hmhuwmmmmuw
other tenant or accupant of the Building/Project;

¢ anycash paid by Landlord h
wlnlhua!mu tonant Improvement work o alterations described in clause (h:
above;

d. costs Incurred by Landiord In connection with the of structural defects

mmmmandhdmrgan!umm'xoulgmm under the work lefter
attached o any lease;

e. any costs of any services soid or provided to tenants or other occupants for
which Landlord or managing agent is reimbursad by such tenants or other
ocoupants as an additional charge or rental over and abave the basic rent {and
escalations thereof);

i3 end ofthe ng/Proje

9. payments In respect to overhead or profit ko subsidiaries or affiiates of Landiord for
mmumwmmanwwmummuhemﬂmuwﬂ
mmmwhmmhmm xgplu,«mds
exoeed would have sarvicas, s
mnmmwmnmmummmnmmmu

Interest on debt or deeds of trust or
WMWMWIMEMMWW

i Landiond's or Landlord’s managing agents general corporate overhead;

=

| wages, salasies and other id 10 ey layee of
Landlord;
k mhﬂm:nﬂmmhm Incurred In owming, operaling, maintalning and
any other
"'"“"' g/F Including any expansas for
tickets, aupp‘i.s. claims insurance, claaning,
resurfacing, and costs
Insurance of any form, and Lhe wages, salaries, employee benefits and taxes for
personnal working in with any

the cost of repairs or other work incured by reascn of fire, windstom o other
casualty Insurance

Expenses) or by the exarcise of eminent domain to the exient that
Landlard is compensated therefor through proceeds of insurance of
condamnation awands, or would have been ca reimbursed if Landlord had In
force all of the insurance required to be carried by Landlord under the provisions
of this Lease;

m. expanses incured by Landlord with respact to space localed in another
Buikding/Project of any kind or nature in connection with the leasing of spacs in
the Bullding/Project;

n mdmlrarmh-wmmwnmmwmmh
actuslly paid to

o. any fines, penalties o interest resulting from the gross negligenca, wiltful
lrzcondwnrv{w of Environmental Laws (as defined in Articls 9(1) balow) of
or by tha Landlord or Its agents, contractors or employees

p. fines, penalties or legal fees incurmed due to violation or breach by Landlord, its
employess, agents Y by

ot i BOC I RL
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Landlord, Its smployees, agonts, and/or contractors;

Q. rental payments and any Mmmmmhnwﬂwmdhm
underlying all or any porton of he Bulding/Project and Common Avea;

F. any eoals, fees, dues, contributions or similar expenses for polilical or charitable
organizations;

"

any bad debtkoss, rent loss, or reserves for bad debt or rentloss;

(d)  Tenantacnowsedges that L nat made glven
Tenant any assurances with respect to the Operating Expenses,

52 Es&lml’mhtﬂmwu During each calendar
partial calendar year in the h-ummomy
Basa Rent, Tenant shall pay to Landlord f each qual to 1112

as tha Operating
wfammm year. On or befora the first day of each month durng the
ensuing cal asd-nuhnlhTmnamNmM‘fmmww
Landiord Il12d’lmwodndul’Tlnﬂt:
Operating h-mmwmnmmmhmnmm
Mgpsn&qswm th afier noﬁe-eh o~ o
unl the mon such written atwhich time
yrments mm:um

monthly pay
Expenses. lnmmemtmammmnhmw

WTmewWhmmmmmmad-m
Dmnwhmﬁwm the amount payabis based upon the revised Estimatad
the prior year's Estimated Operating
Epamns. Ifalmyllmur ol the actual

Operafing
wmmwmmnmmﬂm«mhm

year, Landiord may, bywmmwnmmn&ﬁmowﬁv
wmmm by Te in such year will
wmwmmmmm.
53 Withi ty (120)

‘days afler the end of each calendar year during the Term or as soon afer such one hundred
M-w(lm)dayp-ﬁodu practicable, Landlord shall defiver to Tenan! a stalement of amounts:

back up of group categeries providing detalts charged

Tenant, and Landiond shall provide any adcitional uested by

Tenant in order for Tenant or Tenant's authorized representativ to conduct its prefminary
.lnmﬂru.h | tax and

, gross-up. ‘any permitted
amortzalion schadules. Such mm:mlhw-ﬂunﬂmuﬂmelm
T&mmhkhmﬂmhhmﬂﬁm%wmmk!th&ml Wsuch
tement shows an amount owing by Tenant that Is less than the estimated payments previously
may'rmn:rwmmmm.m

the next paymant and there is no Event of Default i the
end, M!Mmhmhhmu wmmynsmummby
Tanant that is more than tha estimated made by Tenant for such
yl-.Tml!IWlmhmmhhmmwmmmdﬂﬁﬂhmdm
slalement. MademofDﬁaunmwvﬁsLnsa,Tenmlmm1mdap
afler statement to

o o DO Vi v
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1
Expenses, during advanca writtan notics at Landiord's
local office. “Tenant shall deliver 1o Landlord & copy of the results of such audit within iy (30)
days of recalpt by Tenant. Temmmmdm-dmm!dmam provided,

however, that, if the craditor reimburss
Tenant mora than five percert (&%)dﬂnesumwpuwmlsmw'rem Lmdnm'nhal
reimburse Tenant for the costs and expenses of such audit, either by credt against the

payment of Rant or refund as satforth above. In no event shall mgmtfuhmd
Such audit exceed §2,500.00.

nal Proration ng Expenses. If the Te ds on a day other than
unlaxtdaydnulundalyea Ve amount of increasa (if any) in the Operating Expenses payabie
by Tenant applicable o the calendar year in which this Lease ends shall be calculated on the

basis of the number of days of the Tem faling within such calendar year, and Tenant's obligation
Iowymmmmu ummmwmmmwnmmmmu

farlance,

rentzbis ienants the
mwnummwmmmmummummmm%m
of been cccupied.

{a) mmwummmmmmmmuenmmmau Tenant
shall pay Tenant's Proportionate Share whasmnmmwm-m If Real Estate
Taxes are calculated for a partial calendar year, an appropriale proration shall be made with
respect to those Real EslahmemmmﬂnTam as it may be extended,

()  Asusedinthis Lelse.ﬂxw‘ﬁnlmﬁma’m!ﬁmlmm

ol ch ) mum.r-mr:-w

mwmhwhﬁbhorhwtmmulwhmwlﬂuwuﬂwmm
nthe tax bl for the
Imlmmw) mmwmumw-wwm

‘ageinst the land, buldings and nprising the Project

(nciucing, but not imited fo, the Offce i)

expensas incurres by Landlord n any effort 10 protest o mummuw

assessments, Inciuding, but not limited 10, reascnable attomeys” feos, appraiser fees and expert
fees.

57 E-umhd Estats Taxos. ot i
calendar year n ing 25 of the C:
MTenamalaalwnuﬂmmﬂnﬂmmﬂmm«mqmwmzdw
product of Tenant mutt by thy Real Estale Taxes, defined
bdw«.lurmalmdir 18 Eetimatod Real Estate Taxes for any calendar

year. On of bafore the first day of each month during the ensuing calendar year (or each month of
ine Teim, f  partal calendar year), Tenant sha pay Landlord 112 ofthe productof Terants
multplied b al Estate Taxes for such calendar year;

mmmmsﬁmwm Real Estate Taxes uniil the monfh afler such
written nolice is given, at which Ume, Tenant shall commence | ‘monthly payments based
Upon a revised Estimated Real Estats Taxss. hmmrmmmamubm
upon a revised Estimated Real Estate Taxes, which
i u-lllmilp!yuﬂl"
and the

Estimated Taxes.
Estate Taxes. i at any time or'
Taxes for any mmwmmuemwwemunmmmw

et noc R
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year, Lamlmfm nolice (o Tenant, revise the Estimated Real Estaa Taxss for such
&.qm payments by Tenant s such calendar year wil be based upon the
msmneu Real Estate Taxps.

any Increase, of Landlord's ‘to refund any overage, shal survive the expiration or
termination of ase.

59  Other Taxes.

(a) he L and afl taxes payable by
Landiord (other than as sel forth in mﬂummnum
the contamplation of Landiord and Tenantfo the extent that uri sase
Term:

) wnlmwdbpmt g fimitation, any gross

excise e, or ‘any other

o Mwlmmmdhmmmﬁmm
or
hrlhmmanl'hmlnrmmln =

(3)  upon a reassessment of mw&mw m

authorty having
Msdummhm to the limitations, if any, set outin this Lease.

® obiigat pay any tax, giff tox
federal income tax (based on net income), profi L, o1 capitallevy imposed upon Landiord:
however, that Tenant shall pay any taxor excise on Rent or other amourts payable by
Tenant to Landiard ievied or assessed against Landiord on account of Rant

(c)  Tenant shall pay promply when due al taxes, charges or other govermmental
assessed against, ummmuﬂmwmwwﬂhmhumu

fodures, fulwsl'-ng: inor ]
h.v
wnisimawsl.wn lf-nyurm levi Landiord ar
Is Increased by

uawluephm mmmd’mmﬂ.nﬂﬂuﬁw after writien nofics to Tenant,
pays the ich Landlord shall have the right 1o do
muwmw Mmmpmml{wbyﬁwuﬁm

shall, upon demand, luL-m‘lwdlwmw tevied agalns! Landiord, or the porion of such
tuu‘g...‘..u rent tax, swies tax,

mmmum-mmwn other applicablé lax on the Renl, uliiles or
mm.mmdm.um o oocupying the Premises, or collseling Rent
therefrom, any oiher

herewith.

510 Additional Rent. Amounts payable by Tenant pursuant to this Atticle 5 shall be
payable as Additional Rent, wilhout deducson or offsel. I Tenant fals to pay any smounis cus
this Aricle 5, 101l under this
Lease and/or applicable law.

ARTICLE 6. INSURANCE.
Landlord's insurance. At all imes during the Term, Landlord shall procure and
keep hmwmmmnmmhwmm

(a) All-Risk property insuance -uurmg Buliding and all improvements therein
(excapt for those improvemer m&hdhs.z(a}.hawwmm

area fumnishings, all In such amounts and with deductibles that are not greater than

deductible levels malntained by other simiiar Insttutional investors;

{b) Cx ; for death and badly injury,
pmpnwusmqmmmm msnghumpe] product and completed

PR
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operatons iy, conrecual iy, fre legal Usbiy personalnury bty and

advortising injury kabilty, and
(€) Such other i L from time o Ume.
62 Tenant's Insurance. Tenant shall, at its sole cost and expense, In full
force and effect the following insurance: =

(@ mmw‘ mmmTﬂmm!ﬁnW'ﬂ‘hﬁﬂmphmlm
clause. 'T-nam‘stpem'hdmuwhapnmlpmmoﬁmwm
of on the Premises, Common Areas or Building and those tenant improvements or
alterations to the Premises which do not become Landiord's property upon instaliation

the terms. Lease

pursuant to. or were made by Tenant and of which Landlord
did not have notice, excludi which may be Insured by Landlord’s Al-Risk
property insurance as set forth In Article 6.1(a) above. Motwil the
foregoing, so long 23 Tenant Is The Boeing Company of its permitied transferees
under Aricle 10.6, the b

insurance on Tenant's Property;

(b) Commercial General Ltabliity insurance Insuring Tenant against any kablity arising
‘out of fts uss, occupancy or maintenance of the Premises or the businass opsraled
byremmm-mmum Such insurance shall be in the amount of af least

bemngudmmbm atany time.

Mngmrm Including any Renewal Term. provided that -mumdmm
Insurancs ehall not be increased to more than Seven Million Dollars (§7,000,000)
Such paiicy shall name Landiord, Landlocd’s wholly-owned subsldlaries, !mllsand
agents and any mortgagees of Landlord as addional insureds fo the extent of
Tenant's undertakings set outin Articls 2.1 of this Lease;
(<) Worker's C: and ity as requi y 4
(d) Business Lisbliity in the of$d
limit; and

C] thrmnrlmﬂhmm«lmﬂammdhmaum
‘or any from time fo time in form, in
mm-mu—mmawmmunpmmhdemmw
shndhgmuldwdbdlﬂu\' mmwm'remm'umwmm

management strategy

Meuenpommnmmmummmm:;m company reasonably

wmmmﬂfLmM shall receive not less than thirty (30) days prior written notice of
anyemamhn but any Insurer that is inciuded wilhin T Insurance
gﬁm ummummmmmmwhmm-mamkm

Company. Pmrwuramnmmeuusm the Premisss, Tenant
m-lmaml.amﬂ

forms of

to Landlord. i e prior
smpolue-e.ﬁmsn!.mmmm Mw'ummm. of Landiond may order such
insurance and charge the cost thereof to Tenant as Additional Rent.

6.3 Forms of Policles. All policies maintained by Tenant will provide that they may
not be terminated nor may coverage be reduced below the imits set forth herein except after
thirty (30) days' prior written notice to Lendlord. All Commercial General Lisbity and Al-Risk
Pproparty policies maintained by Tenant shall be written as pimary policies With respect to the
fisks 1o be insured by Tenant, not contibuling with and ot supplemental to the coverage that
Landlord may camy.

84 Walver of Claims and Walver of Subrogation. Lambnd aM Tenont each

urance
in, o or abolt the Premises, B\ﬂm“Pfﬂﬂmwﬂﬂmmu{mbd&nh

St Do Y

10
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the negligence of Landlord or Tenant or thelr respective smployess, guests, li
lnmuoloov\wucn. Each of Landiord and Tenent shall m—himmmnmsm

alt rights umonamnuwnsthmrmmmmmwmamdmwswhms
undenakings sel forth in this Section 6.4,

Adequacy of Covarage. Lmdlo!d its agent and
mmmmlmﬂsdm’ bbemndmeMpmmhmlsNWs
€, aro adequale 1o protect Tenant. IF Tenant believes that any of such insurance coverage is
MethTummnmammmtnmmmnTmmmaqm
at Tenant's soia expense.

mmunnwrmunpmu the Project or any part hereaf, () be prohibiied by

eny applicable laws, or (i) be for
mmwmddmmm:wmwbmw immoral, untawiul,
‘sexually explich, or use or purpose. Te , maintain,

o permit any nuisance In, on, or about the Premises. Tenant shall not commit wasta or suffer or
pmmnuhbbemmh.on.ormmnmﬁnqﬁmmmmhmusm
control its employees, and
wm,-my m&mMymewowmmm Huhﬁorundudmrliq:arﬁmnd

‘warrants and represents Lhal simiar restrictions are binding upon and are
delwumhwmwmm

ICE D

£38s, Tenant, at s sole costand

anummmmimnm whthout imitation, the ADA ( 83
Murmhrdlllnl‘iz) slalutes, ordinances, and govemmental ruies and regulations, Incliding,
of any board with any
amump.rnyammmmmmhwwwwmmﬁmm

nm'ammnhmmmummuhhmbee.wmmw
alterations made by or for the Tenant.

Landlord represents and wuml:'rmmht.mummhm on o Lease
Date, the Premisas ara in compliance with the Dedlaration.

represents that, to Landlord's .-ummmmqwmm
sarving the Premisas, the Building, working order
‘maintained, inspecled,

WMHMDW In addition, Lmdludreprmm:mdmmmemw
25 of the Lease Date Landlord has not received any uncured writien

nvﬂaeof.ncmmicruammd,m-ﬁwdusb-mhmdwlﬂ ordinances,

orders, rules, regulations, mdnmf.lrmw:rmn-malr-q1imnnrtmll.lk\gLaﬂ lhm‘m“.nmmm

158

fimitation, the mwwmmrorﬂuamum mmmuum(ummm

8). the ADA and all rules, ordars,

or insurance senice office, wnnymhlmwumﬂmawmnmmeemdm

e e
1
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mmdmmbummwmhLdulﬁmdﬂdnﬂmm
ﬂmsLaeumdmyemnrmmhnmaf Tenant

@) prompty comply at Tenant's sole costand expanse, with 2l applicable

orders, rules, regulations, certificates of oocupancy, wdfquumml: 25 the
sama now eXist or may hereafler be enacted, amended or promuigated,

“Environmental Lew", and all of thern, "Envirenmentl Laws”)

@  indemnify and hold Landord, its agents and employeas, harmiess from any and
all demands, claims, causes of action, penalties, labilities, judgments, damages

(nciud
court costs and reasonable atiomeys' fees Incurred by Landlord as a result and
totha extent of (a) Tenant's failure or delay in any

Environmental Activity, whether of Tenant or Tenant's sublenants or any of their
mvmmb.enwmwnhdmwhmumame-m
i such
A against Landiord,
nsamnrﬂmhyees such uam‘l‘mam. from
Landiord, ﬁahl t Tenant's

1o Landiord. located o,
In, under or around the Land, Project, Bullding or Premises exiskiop or arising
mmemmmﬂmmwlllﬂhh
mTlnIﬂ. of their
ormmammmm&mm
melmmmmedumwvﬂlmwh
expiration or earfier Lease.

‘termination of this

(W) prompty disclose to Landiord by deiivering, in the manner prescribed for delivery
c nofica b tis Lnase,» copy ofany foms, bnissons, notes, mws.u-

2 ")
mumlybymmlumuﬁum‘mmmuwuha

agents, o invitees, whether any
mmmhwammuwdhimmwbmmhdd
Tetwﬂwwyuﬂulm by any federal, municipal, state, county ot cther

Thereol, b o
(¥)  inthe event there is & release of any hazandous substance &3 & result of or in

s Dec -
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nacessary remediation and Tenant shall reimburse Landiord for all costs thereby
iry (30) days after defvery of a wil

ty y from

Landiord be wroasombla of
costs), othe Law end the
mhmmmwmuwﬂmmwum:nn
sublenants or any of thair respactive agants, employees, contraclor or Invitees,
In the atemative, Landiord shall have the right to require Tenant, at lls sols cost
and expense, to perform the nacessary remadiation by Environmental
mmmmmamﬁmdmmm“mm
teasonably appraved in advanca in writing by Landlord. Landlord shall give
rmwnr-nlmmm(w}mnmmmmmuumu
knowle lfh'sm remadiation. mmmmwbmm

and Tenant set hw:xnbpal‘q'w muumvehuwwmer
earfler termination of this Lease

) nomstanding any cther proisions of this Lease, abow Landlord, and any

; o of Lareford. acoess and the igt 1o sntar and nspoct
{ho Premises for Environmerial Activity with prior notica to Tenant In scoordance
with Articie 21.1, except In the event of an emerpency.

Landiord represents and warrants that, to the actual, and nat imputed, lumdpli
Landlord without any duty of inquiry, except Tenant
Substanoe has been released, discharped or disposed of on, under or about the Premises or
the Project by any entty or person or from any source whatsoever,

The tem "hazardous substances® as used in the Lease, s defined as follows: any element,

‘compound, mixiure, solution, particie, material or subsiance, which presents danger or potantial

@mwim-mnwhhnm mrmmwmlmnmmmm
y explosive, ignitatle,

corrcsive, reactive, Tosdcand ) t

85 dengerous or potentially dangerous to health, mhlmml!eemimmmlbywluﬂ!ri.
municipal, state, county or other org any
department of egency therecf.

Terant with any p this mlum-mww
nngp-uwsmdhlsuﬂ:l.
mumnmmmrammuflummm mmm

ICLE 10.

10.1  General. Tenant, for itself, s heirs, distibulees, executors, sdministrators, lsgal
wmmwm.mmummum, o
encumber this Lease mwmmmwwmuumuu
used or occupied by ofhiers without the prior wiitten consent of L-dbrdh-mmrnm
andlord

hero is any existing Event of Default beyond any nofics or cure pariod undar this Lass o
ummmummmﬁ-muwmw i nde s Lasen wtihy

Any Mhn i

this Lease is assigned, or ff tha Pramises or any part of the Premises are subleasad or

by anyone ather than Tenant, Landlord may, -hmmdmwrmmm
from the assignes, sublenant or 2 Bpgh

assignment, subleass, Iludwmndp,-wu-

this Article 10; (b) the acoeptas vﬂhsm bl Tenant; or (c) a
release of Tenant from the further performance by Tenant of covenants on the part of Tenant
contained In this Lease Including, without imétation, the covenant to pay Rent. The consent by

assignment of sublease has been made. No pammitied subtenant may assign or encumber is
sublease or further sublaasa all or any portion of its subleased space, or otherwise permit the
any partof its to be used or occupied by others, without

R ——
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Landiord's prior writte As 113 consent. requlred by this.
Asticie 10, Landiord may require Tonant, at the sok d
mmbmmmwmummmn’umﬁﬁmu
necessary in order o comply with the ADA requirements caused by the use, occupancy, or
alleration of the Premises for sublenant or assignes.

102 Intentionally Omitted.

103 Submission of Information. If Tenanl requests Landierd's content o a specific
;!:Elmlnlu:lﬂm Tnmlwmnmbum-xmmwmw
mmnommnmt(b)ﬁwbwnmumuupwmm-mhua;
(c]mmyhmmnbhmmdmimamih
orwmetmum--huumnihm-dmdmmwm
mm_ﬂmdal.o-wm Landlord

haracler mwﬁ;(a)ﬂn
unmﬂdlmufmigmornm!mmmmb 1, which approval
may Icude requiing Tonant and (o aesignee or sublananl, e he coss may be, indeling

o terms and condlfons n said sublease, and (1) any other

ly deem relevant.

104 Paymentsto
mmmmmmmmwmrmhpqhmthMm
of (a) any rent or other consideration paid fo Tenant by any proposed transferee that (after
deducting the costs of Tenant, f any, In effecting the or Inclucing
costs, commissions and legal fees) is in excess of the Renl aliocable o the.

800 procassing of the trensfer. Mm:mwmmba
mpmnumnmmmuwwuwmmmmm

106  Transfor of Intorests in Tenant . The iransfer of a majority of the issued and
‘outstanding capital stock of any corporate tenant or sublenant of this Lease, or a majority of the
a-

mmmlmw.nmmmmmuammmm
of this Article 10, the transfer of outstanding capital stock.
dwmmnlwmmwmummwpumnmmm
deemed “insiders” within the maaning of the Securiies Exchanga Act of 1834, as armanded,
effecied through the “aver-he- market" or

106 Parmitied Transfer. ling anything to th

the
ted in ummmuumkwm:mm proposed assignee or
mm»urnurnuamm.mus L-ﬂhdmmemsgm-hn::;mdw
comply with the

ADAnIlq;pﬂum L:-.oawpw:y nrﬂhr-ﬁm tha Prermises by the assignee or
subtenant. As used hereln, mwuw“mmmmmdmulmmymw
is controfled by or s under commen control with Tenant. "Controls”, “contrallod by”
mmwmmmﬂhammudmmwﬂmﬂd
the issued and cutstanding stock or with regard to & corporation and any wnrmmursw
oral east Tty percent (50%) of the equity, Interest, vatng or other

10.7 mlhmwmmmdwm-ﬂmwaﬂmh!
there shall be no Event of this Lease al the time
request for writtan consent to such assignment or sublease.

DI SOC VDN

"

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

10.8  Remedies. If that Landlord has abily withhedd s
consent pursuant to this Aricie 10, Tenant's sole remedy will be Lo seek arbitration or &
declaratery judgment that Landlord has unreasonably withheld its consent or an crder of specific

nj of | hl:nmmthmvnr
Tenant may nages i a court of p lord has
assignee’s or
u-dh:uﬂhnm Idun.lhy mmnnwmhwmwmﬂdh

on Dptiona. Any renewal, expansion, fight of cpportunity or similar
MwﬁjnmuhTmhmmmmwmmhmuemhmwhl
such oplionis) have not been exercised, shall terminate and be volded In the event this Lease Is
mmdwawmdhmamum or Tenan('s interest in the Premises are
o

Section 10.6 shall not cause any such options to be teminaled or voided.
ARTICLE 14, RULES AND REGULATIONS.

Projact, 4
mnwmmmmwummm(mmm
mmmmnmmwm mwmd-mmd

m-:lhis
Lﬂlm’m'ﬂrlﬂ EMMWIMWTMLIMIH in addilion have any remedies
nvmmlmwhaqm mmhmmmwmwammum
not be Iuhlehow-wuu Ruhsmd by
wohrmm In

mhmmdmmyﬂw Ruhmdh-gulsmﬂ-nu.
applied by Landlond in a non-discriminatory mancer.
ARTICLE 12. COMMON AREAS.
As used in this Leass, uuum'ﬁuwnﬂnwmmvdﬂunlm the parking
-wa-puﬁqhem hallways, entryways, stairs, slevalors, driveways, sidewalks, walkways,

docks, loading ereas, resiroms, frash facifies, and sll other areas and faciities In the
nqmmnmmmwmwmmnmhmwmm the general

ummummmm«mmm 12{a), below, in such a manner as to materially
Pramises, Landiord

(a)  Close off any of the C:
‘opinion of Lendlord to prevent a dedication of any of the Common Areas of the
acgrual of any rights by any person or the public to the Comiman Arcas;

(v} Temporarily close any of the Comman Areas for maintenance, atteration, or
Improvement purpases; and

{c)  Change the sizs, use, shape, o natire of any such Common Areas, including
expanding the Bullding or other Buidings to cover a portion of the Gommon Areas,
m

cmmmnnumnmammm“mwm
In onder to comply A, or converting any portion of
mm&{mmFm)meﬂﬂ\gshmm
ARTICLE 13. LANDLORD'S SERVICES.
13.4 Landlord's Repalr and Malntenance. Subject lo Articke 5 above, Landiord shall

maintain the Cammon Areas of the Project, including (a) lobbies, (b) stairs, (c) elevators,

T
15
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(a)mﬁmmmmmmmmmamnu (1) the existing mechanical, plumblng
{exceptto the extent Tenant has
mmwdumﬂaw amfmm-qwm Premises), and
deiru good order
‘with stand; -w-n# the Building's d

Seattie.
132 Landilord's Other Services.

Subject to Aticke 5 above, Landlord shal fumish &qumumu-Mmﬁnp
sk t1)ehwidvfofllglm including overhead lighting, and the operation of
office: machines (such as deskiop computers and calaulators) not to exceed four (4) watis par
mmwmmem(umwsmmmumm

not be obligated to fumish more power
unm.,...w i include not less than four

(4) watts per i required for the

i nus!ml!:ﬂl 80853 3
(1)mnndenﬂmhnﬂmmmhmy drinking and office cleaning uss; (5) lighting
reptacemant during business hours (for Building standard 2x4 Bights, but not for any spedial
‘Tenant fights, which wil be repiaced el Tenants sole cost and r.(B)mnmom ipplies;

windaw with reasonabia frequency, Landlord;
five (5) days per week in ry for Ciass A g
immedia in downiown pairols for tha Project in
i A I

downiown Seatle. L butwill not be provide any

(b)  Tenantwil have for use during and
non-business hours the services descrived In Aride 12.2(a)(1} and (2), above, in excess of the
amouns Landord s graed o fumish so kong 3 (1) Tenani gves Landior reasonable pricr
and 10 the Premises; and (3) pay p

Monthly

subjectto the procedures Landlord from
O excess servicas.

time the of
from time to time charged by Landlord;
‘addiional

(© trm "business hours means 7:00 &.m. to 6:00 p.m. on Monday through
mayandm-mmzoapmwsmm excapl federal holdays.

Tenant's ‘Whenaver equipmant o lighting (other than building standard
W:ﬂm}hmmmlemewmwwmiumm
Gesign of the Buiding's ai

normalty

L have the faclities in Ihe

Premises or hvmﬂawm- ing sysle g the Premi

of such facillties, paid by Tenant a5
Additional Rent within thirty (30) an invoice. T y ch
to elect lo install Buiking
tanamsmd‘rmmmusmmuuww slnm‘rmdwnwmﬁulm
beyond that at Landlord's option upon reasonable
mnmhmrmnumm (i) refuse to consent to such services, in which case
‘Tenant may sef-perform with Landiord's prior reasonable approval of af vendors and services, or

conditions as

that submeters be installed at Tenants expense, that Tenant pay directly to the provider of such
mumnmdmmm sarvices)or ko Landhord, gs Adcicnal Rark Wit thy (50)
days of invoice, L that Tenant

of mm.lnd‘mu

mﬂldllmmhlhlahmlhm).

434  Limiation on Liability. Landiord shall not bs in default under this Lease or be
lable to Tenant or any other person far direct of consequential damage, o ctherwise, for any
failure 1o supply any heat, air conditioning, slevator, cleaning, lighting, security; for surges or
interruptions. cmwuuwmmummwbmmuw

4 et

period reasor
mmmmymmnmvwmnhmw

S BOC D
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such services. L the right senvices at such tmes
ﬂmhmywmduﬂdeﬂ mpalm-mtnnawlmmmh ma,
lockous, fiots, scts in

preemption
mwanym mu ormgmlondwmmw mmupmm

Wﬂummmlm mmﬂhwa«mmamﬁwnnf
s P lssved i e el of the

wa::ln:mmn; o con diord. Landiord shall not be fable to
Tenant or any person or entity or consequential damagas. resuling from the
Mhum‘mﬁmﬂmmmanmdwm msmm'ngntlnm
mob, riat, ihes, lodkouts, or such ackon
!Maﬂoh[a'\dhrd'llohopu'lon mmmlmnmummmw
Building or Project dwing the continuance of the same by such means as Landiord, in its sole

. any of
Mnaam«mmmmww‘m

Tmhunnuebrmmd:um or

use for three (3) conseautive mdmum‘mmmmmwhmvin
entitled o

'Rent until such service or utility is restored.

ARTICLE 14. TENANT'S CARE OF THE PREMISES.

Tenent shall maintain the Premises (indluding, but not limited fo, Tenant's equipment,
personal and trade fodures located in the Premises) in the same condiion as at the time
MMulmemmm&mwtnraMhumdmmnm«
ivise Landlord of any damag o the
anhu BM\gothmpddMTmrlrmthmdgu All damage tc the

Building or the Project, o the fidures, appurtenances, end equipment localed thersin
unmby‘rmnsawts.mqees ammmmuum‘mmw
to such

ummnmmmmwnnmwwummommwm

Tenant shall praclices, vigilant
mwnwmnnmmisu(umumhklmnm]mm bnnwm.

ammmdumlu.mhmd lmll\d HVAC systems and mu-ﬂm;lwu-
prevention of mold (such measures, "Moid Pravention Practices™), ww:mmum
of the prasence of mold and condrions that are known to Tenant and that

expected to glve rise to or be atiributed to moid or fungus Inchuding, Mtnmlrmmnmmd
of suspected Instances of waler damage, condensation, seepage, leaks or any ather water
m«m(em-mmmwm.mm.m.w

‘complaints of respiralory aliments or eye Iitaton by Tenants employees or any other
‘occupants of the Premises, or any notice from a
the indoor air atthe Conditions™); and (C)
Landiord in writing If It observes, suspects, believes or knows of mold or Mold Conditions in, at
or about e Pramises or a sumounding erea. I the evant of suspected mokd or
Conditions in, al of eboul the Premises and Landlord may cause an

to be conducted, time as Landiond

during su may designate
murmmmmmmnwmuumuumuwma Conditions are present
ln =lu'abw|.|1anmi¢:. Tenant shall nol be charged with observing, MW‘WW.
facts of Moid jons unless the sama is
m!vmm.mmw.wm.wmbymummwmwrm-m-
manager responsible for the operation of the Premises.

et eV
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ARTICLE 15, ALTERATIONS.

151 General.

(a)  Exceptas othemwise specifically set forth in this Lease o In the Work Letier and
excapl for cosmetic changes (s.g. paint, mmwmmdﬁmmmnwm
mmmmmmmmnmmlmwmmmm

ons, or
Inorumuhum mwmwl‘sﬁqadurmypanm mmanmm
edditons. HVAC, plumbing or eléectrical systems of the Building, or attach
wm;«wmmmmmmmmmmm

ot delayed; provided,
hawever, Mmmmamu.nusmm-mammw
altaraon, addition or the Premises. A
‘addifions, and imarovements consent mdhwunmmmhlhpmmhlmln
required to be mada 1o the Project 25 a result of the nature of Tenant's use of the Premises:

@ Shaibe - i
condiions speciied by Landlord; and

{2)  AtTenant's oplion, will be made by Lendlord for Tenant's account, and
‘Tenant will reimburse Landiord for Landiord's actual, documented out-of-

pockst
mmmmwummfwmmumqlmw
mmmlmd andiord's suppliers., vendors, and

o 3

{excluding and ¥ %
imads in o e mwT-maw.Mllmmmwm‘-
jpropety, and at the end of the Tem shall remain Premises

Tenant, unless when cansenting o such alterations, additions, fidures, or improvements,

Including, bt not Bmited to, the 1 Work, Landiord has acvised Tenant In writing that such
alterations, additons, fixtures (exdluding trads fixtures), of Improvements must be removed at the
expiration or other mination of this Lease. Landlord shall provide ks writien consant to Tenant
mmm}demmmesm Laummlmiry
Tarwmnnmw leass expiration or sooner
il TIWork:
mmmammmhmmmmmmmwmmwmb mb\m

152 Fr have the
station partiicns, witho. Landiord's prior written consent, so long 83 no buling or olher
stwhrmmmum rmm:r Iapunilhmqiu
Landiord shall nol unreasanably ts consant to such relocation
m.'r-m fodures
for all purposes under this Lease. Al othet partitions Premises
Pproperty for all purposes under this Lease.

153 Blllm'ﬂ If Lanclord has required Tenant to remove any or all alisrations,

‘additions, fodures, and improvements that are made in or upon the Premises pursuant to this
mﬁpfirbhwnm Tenant shall remove such aferations, addifions, Flr:ures.
they additions, fodures, were made,
reasonable wear and fear axcapted.

154 ADA Compliance. On and afler the Lease Dats, Tenant, with respedt Io the
Premises and the Common Areas, mm:nmmmmmmwnmm
pnawmmappnw which approval shiall not ba unreasonably withieid or dstayed), shail

th the by te Disabliiies Act (42 U.S.C. Arice
12|Dmuqmn'mmw ¥ g, pursuant
fa time during the Term ("ADA Requirements™) If:

(a)  the requirement for such alteration or addition arises as a result of:

ST B BOCHH B
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(4] WaﬂemxmmnbyurwmIdTmllﬂ.hLﬂs

@ wmnmhym\mwm irements;
(3 Aspecial use of the Premisas or any part thereof by Tenant of any
as-gm-nrmnmdr wrw@m  notfimited to use fora

Nlnpen
o"place of

) mwmdMMMs u{Tennmu assignze.
‘subtenant of Tenant, ) i «

() TheADA ise make than Landiord
primarily ch ‘addition.

155 Lines. N ‘computer lines shall be
Instalied within cr without writien consent, including
the Work Letler Exhibit C. Landiord discigims
any ing L

computer
systoms, of the capacity, design ar ]
there ks, or vl be, mora than one lenant on any floor, mwmummm
mumlummmmmmmmmmmmmmmm

thﬂomned noendhwsmﬁns. Al the expiration or earber termination of
ﬁsLuu.TamM.allﬂmmLM all wires, cable or oiher computer or

{alecommunication lines or systens instalied by or for Tanant, and Tenant shall restors the
Premisas and Project to g prior

ARTICLE 16. MECHANICS' LIENS.

“work (a) done by Tenant or
wuwdlahmmetthﬂPmm(o)mmmhﬂmlmmbrmh

by
of Tenant, ofher than work performead by Landiord pursuant to this Lease, lfanywa-im,mmy
time, is filed against the Premises or eny part of tha Projact, Tenant shall cause such

1o, by
RCW B0.14.161) withn twenly [20) days afar the fing of such llen 1 afinal judgment
establishing the veldity or existence of a lien for any amount is entered, Tenant shal pay and
‘safisfy the same al once. If Tenant falls o pay any charge, cost or expense for which a
'mechanics' lisn has been filed, Landiod may, at iz option, pay such charge and reiated costs and
interest. and the amcunt so peid, together with reasonable atiomeys' fees incurred in connection
with such lien, shall be due from Tenant to Landiord as Additional Rent. Nathing

or apreement of Landiord to subject
Landiord's inferest n the Project to kabity under any mechanics' or other ien law. i Tenant
witten notice

mainlenance, Improvements, of
Inor o the Premises, byclhTMTinlMgmwﬂjmnmdh
proposed work
propossd work and (i) pies. of T for such work.
Landiord will have the right similer the
Premises n order o prolec the Premises against any such fons.
ARTICLE 17, END OF TERM.

On the Expiration Date or earfier fermination of this Lease, Tenant shall promptly quit and
‘sumender the Premises broom-clean, In good order and repair, ordinary wear and tear and

AT
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damaga from casuslty or mphd, T‘mm from the Pres
equipment, by Tenant, whether or not

such trade fidures or equipment are fastanad to the Bullding. Tenant shall not remave any

squipment vithou! Lardlord's prior writien conson f such wunedmheoperuma

the Buiding. Whether ar i of Defaut, Tenant shall

‘additons, improvements, trade fodures, Wammm-mmwh
‘accordance with Articie 16, above. fuly repair any

remaval of any trade fidures, equipment, fumiturs, alterations, addRions, lrmmmm AN
trede fictures, equipment, fumiturs, m-}amm additions, and improvements on

MPMBISNMMMWTIMI“IN“
and 5ok,

may . destroyed, or of by Landlond without
mmmeﬂwdhumwMMvumbmmmmm

ummmmmmmmﬂmum Tenant's

obligation to observe other
this Lease.
ARTICLE 16, EMINENT DOMAIN.

If all of the Premisas ane taken by exercise of the power of eminent domaln (or

conveyed
wwlnmd%emﬂm) wad-mammawam(nn'rwmmmm

Pwrmwh&hwmmwhbhmmhmhhmmm nm

than s 50 taken, Tenant will have

mmwumlmmwwﬂmmnwmu o»:mmg:mmm
L

Date, which termination shall be sffective such notice ks given by Tenant. If
hﬂﬂﬂﬂwwlmmdmmmmfwdﬂmbwwnw*m
“Tenant does not cancel this Leass ing to the the Rent
shall ba abated of 50 taken (o the rentabie

muhmnmmmmm andTemnfu Proportionate Share shall be
If twanty- umammuu:wsw
mwmmwmmwmmmmwmm (30) days

ghven by
Llnﬂnnl -\ymmmmmm»mnm :nﬂlnan
mlmrnmnrammsmmdmw however, Tenant snal hava the fight to

50 long as Landiord's award
p veduced, for Tenanfs leasehoid i
Tenant.
ARTICLE 19. DAMAGE AND DESTRUCTION.
(8) _ Wthe Pramises o the Bulding are by fire or other insured

repeic
udmnmwmbdnhw mmnmmw;%mm

to his 18.
wmm‘)ahwmtmhmdmmummmm

o) Fthe Premises or the Bulkding are damaged by fira or other insured casualty 1o 2n
‘oot wtich mey be o wi i cow (1) jeurafr e Nokca Dal, 2s reasonably determined

by Landlord, Landiord shal promplly begin to repair the damage afier the Notice Date, to the
extent se forth In subsection (f) of this Artice 19, and Landiord will the
completion of such repalr. In that event will continue In full force and effect axcapt that

Moathly Base Rent shall be abatad on a pro rata basis from te dats of the damage uniil the date
of the completion of such repairs mmwuuammww of the rentable:
area of the Premises Tenant is unable 1o use during the Repair Period.

(c)  Ifthe Premises or the fire o other foan
EMMM mmmmm"m(t)mmmmm

this
Lease as of the date of such damage by writien notice given o Landiord within twenty (20) days

e b v
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mmmmmwmolamnmmmmmwummmmmm
year perdod. H neither Landlord nor Tenan so elects to cancsl ihis Lease, Lendiud:mﬂ!wloﬂy
procead to repalr the Building and Premises, lo the extent set forth in subsection (f) of

Article 19, end Monthly Base Mwhmm-muummmhww
based on the proporton of the rentable area of the Pramises Tenant is unable 10 usa during the
Repalr Period.

(d) Nommdmnmmamm-),mmm.mwmﬁwm
of the Buiding
mwwunmmmnmhmwmwumm
PPremises or the Buiiding, Landlord shall have the option to repair such d-macwamzlﬁs
LLeass as of the date of such casuslty by writtan notice 1o Tenant on or before the Notica Date.

{e) I by fire or other casualty ie the
mhmhmdrmhmmnma;awm Inviices, except as
utkmmllna:mges.lmm\ be no abatement of Manthly Base Rent as otherwise provided for
inthis 1

n herein
hmtﬁmmbmﬁmha“mamﬁnmﬁm Yennrl.srdbesdery
responsibie for tha repair, of Tenant's Property
QOIeNCe such repair and Mpmmnmuwmmhmu
terminated as provided in this Articl 19.

(@)  Natwithstanding anything to the contrary contained in this Articks 19, Landlord shall
not have any cbligation whatscever to repair, reconstruct o restore the Building, Cormmon Areas
endior the Pmmmmmmmmmmwcwanwdmmm
of this Lease or any extansion thereof which has exercised. If elects to not repalr
any damage during the last twenty four (24) months of the Lease Term, Landwmoarmiy
Tmlnwﬂwglmhsmy(ﬁmd:ysmlhﬂﬂwnfmw and, th areupon Tenant

thirty (30) days' prior

{h)  Landiord and Tenant nmmmmdwurcmm
property s d

that i govomea by o Lease.
ARTICLE 20. SUBORDINATION.

This Lease and Tenants rights under this Lease are subject and subordinate fo the
Decaration, and any morigage, indenture, deed of trust, or other fien encumbrance (each 2
‘ﬂmnrlllnmgdwrm‘- renewals, extensions, modifications, consobdations, and
mmdm wmwammmmdﬂmwp&m charged, or

‘against the Land, the Buiding, mnuwmdmﬁwn—mmm
whmm by this

Lease (except lo the this Lease is superior to
such instrument); provided, MMaemhmmmmua
mn.:,nrmm reasonable form as the hoider of a superior ben may

uest, is exscuted and delivered by Landiord and the holder of the superior lien. Landiord
mmmmnsmmswmmmmwwmﬂmmmdkm
the Lease Dat

ARTICLE 21, RIGHTS RESERVED BY LANDLORD.
214 Access. Subject to the lemms and conditions of accass sel forth balow, Landiord,

ts ., employees, and ‘may enter the Premisas at any ima in response (o an
emengency and ol reasonable hours to:

{8)  Inspac the Pramises;
{6)  Exhibil the Premises lo prospeciive purchasers, lenders, or, during the last twelve
(12) months of the Term, to prospoctive tenants;

)  Delermine whether Tenant is complying with all ts obligations in
{d) Mdmmwwoﬂwﬂbnmmnymwn
“Tenant pursuant (o this Leass;

e soc e,
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{;) Post written natices of nonresponsibity or similar nofices; or

any utiity services or make repal
improvements o any ofher porion of the Bullding; however, all suth work shel be
done as prompty possible and s0 85 1o cause

to Tenant as reasonably possible.

The following six {6) raphs shall onl during the time The Boaing Company'
wnmmummmmsm.asz‘im e i

e. Planned mm-runn\ For planned ocouring
sbject 10 & mina
mmnﬂhwmhmmmytu'emlwnﬂyb ek
Tonant's office manager has p«m;: Iy given fo '°"“’“‘m“°§\?.f“3.2'
Landiord in
advance nolice are required for items (al, (b), (c). mﬂe)mwmdm

Tnn:m‘ it its sole. &lect to pr
ﬂummwaw
W(ﬂlﬂ!ﬁbﬂw{) LWMIMMMIDWWWMMTMQH
may 3
long &s the mindmum il ired by memmw
the Day Badge..
b. Unplanned accass: For unpl ly P il
more of the ich
mmmmmm)wmnm Laniord, ks reprasaniatives and
vendors, use thelr Badges to gain access without

make commercially reasonable efforts to contact T nmw et

enants. to Tenant

dn\mmﬁ,m&m nay ol
maintenancs, e.g., nmwlmumn-yh( Janitonal and
bulding enginsering senvi s,

. Emergency Access: For "Emergency” acoass (“Emergency” Is definod as any suation
mumﬁmmmumdbaay\Mmewpmm bmdn-dmga
1o any property or an wigent builkling oporatonal issue that, If
Iimmadiately, would negatively impact Landiord, Tumtwmmntsmmemlm In
the case of an “Emergency” (s dmd abows), nosics shall be provided as soon
practical after which

telephonicaly or orally to mrsunmnnmmow s such tslephone number and
mmmmmmmbmmwmhman ore
call ta Tenant's 24-hour dispatoh number bmumal—hwdspndeh
number has bean previously given to Landiord In
d haurs: In the case of & buiding
operational lssus that i fan
pw-uml neher :ryur'--'—"‘- ‘employees,
the Premises unless one
wmbTmmmlhthﬁsmwwhYm:
24-hour dispalch 5o lang as the identity of Tenants office manager or fspalch

the 24-hour d
tslephans number has been previously given to Landiord nwﬂmmm'rmﬂu
such buikding aperational

mmmmmmmm excopt () In case of any Emergency, or
(i) in any sihuafian where p-wmmuwny-d 'rnnlwwnwmiyw: in wrting
that Tenant elects not to escort Landlerd or Kt
shallbe esooried wilein the Presnisas by a reprusantalive f Tenan or by 3 epresentative or
mdmwmum%mmrwwmumhmnnm
Contractor Badge that act as an escort
for individuals with a Day Badge (1t being undersiood that Tenant will issue such credentials to five
Individuals: The persans kientiiad by Landlord to Tenant as tha Property Manager, the Asslstant

e s ToC UL

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Property Manager, the Chief Engineer, the Assistant Chief Engineer and the Security Conirol
Desk Officer). X0

Subject to & hard key override on wuwmmmmnmwum

2 card reader system (the System” hall be subject

as parlof L of the Space Plan urdlrltnwmcl.mrh

Exhibit C. rrnmwmwmmmmtmmm

pmmm-ngmmmdnmebmemmpi-mm‘Mumﬂ
wendors will be required

employses, representatives and to oblain a "Bosing Contactor Badge” (f
the duties of such employes, representative or vendor ﬁwumwmbm
Premisas) or a *Day-Badge® (which a
Premiscs. Tmtmmuwhummmm mwmm
Prnrnlle:hlmohmh representatives, and/or vendors of Landiord that Boeing has reesonably
delermined are qualified for a Boeing Contractor Badge or Day Baige, respectively the
Tenant's secuity qualtications in effect from time to time). La-mmnulmamgﬁ:n
pedurt\m vy uty under Inis Lease which L from performing
an employes o of Landilord, ‘manager or Landlord’s
wmsmumcummmrmwnup Landlord shall hsemmu

measures s paragraph Mldanml
shall mmmm)mﬂmmmmm Tenant with an invoice for such

Except to the extent of Landlord's Al

‘against Landiord, iuma:mwm&mhrdmannmavwryu

i any loss of oocupancy o quiet
enjoyment Iumnlseu urwmwbnmhmwmymwnm with this
Aricle 21. Idndbmahﬂmeﬂmmwmuﬂllhlymwﬁml:mwuldhmh
on, or (exciuding safes, and gimilar areas designated in

ry P doors In emergency

o the Premises, proviced that Landiond wil promptly repalr any damages. caused

entry, wmnhmmwmnmmmmmmmu
mdumwhamwmmwmmnmwhmwm
e\ddhn,nﬁnlunﬂrﬂuﬁu F

porton
Noribly Base Renl, Adétonsl

RmLummmmmummmenm

22 ly firvited herein, Landlord
mmlwmnmwhmmmmmynmdwm“m
;-ngmmm constrictive eviction, abatement mnrnﬁnrm’vmdany
‘street address of tha Project or designation of Prmm)mummmwmonm
m:ummdmmhgurmnmmwmmmm doso;
W]m-hnﬂﬂmﬁ and use in i an Instances, keys to

Premises; (i y person the the
WImaMMrummmnmhhwumemwus

mmwmwmhmadmm Insm'um.rlnt.dvlnt:wu.
ar dangarous condition, or threal thereof: (a) Hmit or prevent accsss o the
s«ldlm anrqn or Pr g s6nvico; emorgency
take

mmhmmummnnmumum«mm«mmm«
Project and cther proparty located thereon or therein (but this provision shall Impase no duty on
Landiord to take such actions, and no liabliy for acdons taken in good falth).

Changes to the Project. Except to the extent expressly limited herein, Landiord
mmmmmﬂ)mmm Enxummumm::mm
ropia restorations, alterations, additons and i

cements, renovatons,
Mn(ﬂmmmm}-mmmumwuwpﬂnmmoremwme
uses thereof (including changes, reductions or additions of comidors, entrances, doors, labbies,
mmmm.num-m.msmmmwuwm.m stairs,
escalators,

mmﬁﬂumkﬂmﬂmﬂmmdd\awmwnmmmﬂmnm

e o
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Into or Use of the Project or any ou-ummng or adjacent bullding or buildings, now existing ar
mremereamwbd] In conr such matters, Landlord may among other things.

minimize of mmydvrninrmwmmmmamﬂma o0 temporary
basis; and(b)nmwﬁiunmﬂunhﬁungmnu.wnwmmzw

ARTICLE 22, INDEMNIFICATION, WAIVER AND RELEASE.
221 Tenant's Indemnification. Tenant ind hoid L

from and agalnst any and sl third mwmuhwwmmmhmmd-m
pnmnurhudwmaeu:wmwammuremmﬂmF

Project or from the conduct of Tenant's business, mwlﬂw\wmdmhmm
parmitted or suflered by Tenant, its agents, employees, conlractors or invilees in or about the
Premises or the Project or from any breach by Tenant of s employees, agents, contraclors, or
invitees of this Lease except:

fa)  caimsand iabiliies 1o tha extent causad by the negligenca or willful
misconduct on the part of Landlord, its agents, amployees, contractors of invitees, or

(b)  daims and Kabilities for property demage addressed In Seclion 6.4.
Except to the extant of the negligence or willful misconduct on the part of the Landiord, It

mmwTenﬂniMWﬁmmmwmmmm
1o Landlord.

The foregoing Indemnlty is L Tenant witnin a time.
frame after L of Tenant's defe

and providing Tenznt an opporturity o defond or sattle such claim using counsel satisfaciory to
Landlond and cooperating fully with Tenant in any defense or settlement of the claim or kability.

222 Waiver and Releass. Tenant, as a material part of the considerafion to Landlord
hmuﬂb’ﬂmmmmﬂm claims against Landlord, Landiard's
[

and their

eny other persans or cocupants
muznmm .mwu.hufwmummmmmg
from Landlord's willful
andiord's braach of ebiigations undsr this Lease which
nat cured within a Wnamumm«mawmm
from Tenant.

ARTICLE 23, OUIET ENJOYMENT.

Landiond covenants and agrees with Tenant that, so long as Tenant pays the Rent and
observes and performs all (he terms, covenants, and conditians of this Lease on Tenant's part to
be observed and performed, Tenant may peaceably and quietly enjoy the Premises and Tenants

wil not ba disturbed by anyone diaiming by, through, or Under Landlord, subject ko the
lerms and condilions of this Lease.

s DoC I B
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ARTICLE 24, EFFECT OF SALE.

A sale, comveyance, the Projact Landiord from
liabikty from and after the effective dale of such sale, upon all of the.
cavenants, s, and condiions of this Lease, upnssarmpm Wmmw
arss priot dale, and, |Ibar

o Lrert o aherma mf;' et o bis e ith

fespect to matters that arise o1 of date of such sale, conveyance, or

Lease shal nat ba affected by any such sale, o rprir e

m(t?rﬂbd‘imhhkmlbhuue ‘and such sucosssof n intarest shall be bound by
virtue decmed to have

mmm&wmmhmmwmsmmm =

ARTICLE 25, DEFAULT. .

251 Events of Default by Tenant. The fofowing avents ars referred to, collactively, &5
“Events of Default” or, individually, es an "Event of Default™

(@) ofthe ” of Tenant to
ocoupy pﬂﬂodoﬂln (10) days while i efs
this Lease the Premises);

(b)  Fallure to pay any Instaliment of Rent or any cther monles du and payatie
hereunder, sald faiure continuing for a periad of five (5) business days afier the same i dus;

(e} Ageneral assignment by Tenant er Guarantor for the benefit of crediors;

(d)  Thafiling of a voluntary pelition In bankruptcy by Tenant or Guarantor, the filing
by Tenantor Guaranor of a voluntary patition for an amangement, ths filag by or against
Tenant or Guerantor of & petition, voluntery or involuntary, for recrganization, or the fifing of an
Involuntary pelition by e creditors of Tenant or Guarantor, said involuntary peliticn remaining
undischerged for & peried of sidy (60) days;

{e) Receivership, MwawhﬁﬂdmnduMMddTm
essels on the Premises, such attachment or other saizure nnin'\ruurﬂhmh:ed:r
undischarged for @ period of sixty (60) days afer the levy thereaf,

) Deathor disabliity of Tenant or Guaranlor, if Tenant or such Guarantor ls a
natural parson, or tha fallure by Tenant or Guaranior to malntaln 1 legal existence, if Tenant or
Guarantor is a corparation, partnership, Amited liabllity company, trust or other legal entiy;

(9)  Failure of Tenant to execute and deliver lo Landlord any esioppel certficate,
subordination agreement, o lease amendment within the time periods and in the manner
uquhdhvmomm andior fallure by Tenant to deliver to Landiord any financiel stelement
within the tme period and in the manner required the Lease;

(h)  Anassignmant or sublease, or attempled assignment or sublease. of this Lease
ummmmemmumwmdmmdmwu uniess such

consent mm{n

0] Fnhllhhmmulmiramm’lmm.mmsm

n
\’b) (d)or{:) nmw!wmrw nlﬂ\hkﬂdﬂﬂ javerned by
mm-umnn.ermngmpeu). v.nlmuuun Contimea for

mmgsnummmm natioe therecl 1o Tenant, provided that, f Tenant has
mmmalmumwanmmmummummm
thirty (30) cay Tenant under this

[ prosecutes the cure to
completion ammlymwmsummmwnmmwmapmmmuﬁm
aforesald written notice;

() Chronic Default by Tenantin nt, or any
mmonhmmlmdlobepaldbmimdermbm "m:mubelaur means failure by
Tenant to pay Rent, or any other payments required o be paid by Tenant under this Lease

ot
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within three (2) days after written natice thereof for any three (3) months (consecutive or
noncansecutive) during any period of twelve (12) months;

() Anyinsurance required o be maintained by Tenant pursuantto bis Lease shall
be canceled or teminated or shall expire o be reduced or materially changed, axcept as
permitied in this Lease;

(U] Any fallure by Tenant to discharge any lien or encumbrance placed on the
Building or any part thereof in viotation of this mewnm(m]hummdnnmﬂmm
ice that such ben or of recorded agalnst the Building or any

part thereol:

(m)  Any failure by Tenant to ac with reasonable dispatch to remove, abate or
remedy any hazardous substances located in, on or about the Demised Premisss or the
Bulﬂnglnmmwmﬁmwfmmmmemwmmmum
Auticle 8; or

(n)  Any representation of Tenant hereln or in any financlal statsment or other
material provded by Tenant or Guarantor shall prove.to b urtrue of Inaccurate In any malerial
respect, or any or other ‘shall have omitted any material fact

252 Landiord's Remedies. meﬂmmdmmsﬂ[ﬂhh
Article 25.1, abave - occurs then Landiord has the right, at its

(a)  Togive Tenant written notioe of Landlord's intention to tarminate fhis Leass on the
riie: Ilaw or on any later in such notica, in which case Tenant's
mbmdmmguumﬁu Loase shall ba terminated;

{b)  Withoul further demand or natice, to reenter and take possession of the Premises
wawpﬁddmﬁunkns ummhmmmnlmmammnw
. using such force

be

manner of kespass, and without prejudice to dmwsmm
‘ether amounts payable un&rmmwalalmﬂmmmdmmu
condiions; or

Without further demand or notice o cure any Event of Default and to charge
wmmmdm:Mm inciuding, without imitation, reasonable atiomeys' fees
and intarest on the amount $0 advanced Iﬂlfnrilllﬂdﬂhlnhbdlml below, WM

Shoutd Landiord elect to reentor as provided in Articke 26.2(n), above, or shoukd Landlond take

pursuant o logal procesdings or putsuant ko any natica provided by law, Landiond
may, from ime 10 time, without temminating this Leass, relet the Premises or any part of the.
Pmmhmwam“‘uhhdemﬁrmmorm
{which may ba greater of less which would the balance
of the Term) and on terms (which may Include
of free rent and sfteraion and repeir of the Premises) as Landiord, in its reasonable descretion,
may determine, wmmwﬂwmmm Landlord will in no way bo

ises, or any part of the Premises, or for any

Fal\nneoledwmdwupwmm Noammmormmmolm
Fremises by Landlord will be elecion 01
wriless a writien natice of such Inteation nymhrm mmmmumm
msmzuumnm«mmwmmmummwm
an elction by Landlord to terminate this Lease unless such
mhmmmmlmmamumhmhmw
LunbymT 23 specified in

253 Da '.No i In the event that L lect
is Lease as permilled in Articke 25.2(a), above, bulmlhemﬁﬂryshu:hhkapmm!mn
ommmmzﬁzmwnw pay to Landiord Monthly Base Rent, Additona
Maneumrwrm is Lease that der this Lease if such
if any, of any reletting of the Premises afier

T,
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'mﬂm i such reletting, inciuding
e ‘expanses of
employees, -mmw:mmwdwwmmm in
mmwmmmm e, or
parl of the Premises, a i

afmeﬁrnl

mmnnmmnmmzsgmummammghmmmm ch

feketting, and the tarm of tha new lease,

MWMmmawmmhumwmmmMthMN
Base Rent and Additonal Renl would have b

Leass if
been retakan, and meshlbaumadhmmmmmmometmmrmm
each such day.

254  Damages upon Termination.

(a) Mwnmhmabdmmnldmmmdmmﬁm?m

i to Morithly Base Renl, Additional

Fumneoum msmmmmmmwmmwmmufmﬂmm

mLeumbeenwmm mmmu*
of Landk

¥

Mhmrdew Inciuding, mmmmwmmwmmuﬁz.m
from Tenant monihly on the day on which
under this

Monthly Base Rent, Additional R
Lease if this Lease had not been lemminated, and Landlord shall be entitied to recaive such
Monthiy Base Rent, Additional Rent and ofher amounts from Tenant on each such day.

(b) Alternalively, mﬁwmuumﬂ.nmelvem:\uunahsnum
Tenant at any ime
dummmwmhmmdhmdmmmdmmmmm«mmm
ramalndar of the Term ta ba due

adding
mmmwmmmminmﬁm.m.wm the date an
vﬂmmmhmbmmunﬂm nbﬁm-mmmmangmh
the entire 1o Landlord at

W as published in sw‘imoﬂhewﬁw
Monmumymumhmmwmmwmmm the publication date:
prior date,
255 Any suil or sulls for
damages set ot n Arices 255 and 264, aove, may Landiord, from tima o

be brought by
me, at umdemr\wmmnmuvnuhdmmdhmmumham
the date upon ferm would Event of
Default. Tmmwmmmmﬂaﬂbmwlmdnhmhﬂmm
Lease from tima to time and that such sult or recovery of any amount due Landiord hereunder
shall not be any raduced
10 judgment in faver of Landiord, Each right and remecly provided forin s Lezse is cumcltive
and s in addiion 10 avery other right or rmecy provided for In this Lease or now or fter the

Mmmdnmwmmawammw by Tenant pursuant.
;eas or to enforcs any pi of this Lease, Including reasonable
¢wu||y: any whether of ol one or
ctor Landiord, will also L Tenant,
255  Walver of
:lmﬂdhrﬂwﬂmwwnmaummhmﬁ mebnmﬂiba
reasonable measures fo ml:gww the.
burden of b

‘proving
mewﬂwwmkmuﬂ«uwmbmm

RTICCADOTVABR,
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ARTICLE 26, NTENTIONALLY OMITTED,
ARTICLE 27. PARKING.

and there being no Event
mmwmmt 1 of this Lease, mhmmuwmmmmh
Exhibit E, and any amendments or additions to such Rules and Regulations. Excepl es set forth
In Article 1.1, m?mwsmsmlbemuﬂmmmhmm
‘andor such olher basis as
Landiord directs from time io time. Mnmmmfemmﬁmd«smwmmm
mﬁmmwml&)mmhnhmdﬂ Spaces which
touse incier of the Term shall b reduced 1o the number of

Pammsmmmrmmhwmdm-ummmm Incluging

the number of reserved Parking Spacas If Tenant does not pay the reserved parking

i @

Term, and mmmhmmmm
the Parking

for one or more reserved Spaces for three (3) consecutive months {e.g., ¥ Tenant
pays forten Parking Stalls and fourtoen Stals.
the rightto of the
wenty four Parking Stalls 35 reserved !Tmmnawmmuwhmmd

parking)
Parking Spaces under Articie 1.1{t) by giving Landiord thirty (30) days’ writlen notice that Tenant
s elgcling to reduce the number of Parking Spaces under Articie 1.1(t). The monthly rental shall
uwmmwwwmwm payabls in advance by Tenant to
Baso Rent from fime fc time. by
Landlord 50 as fo make such rental substantally equivalent {0 then cument market rental rates for
simiar parking spaces al the Project.

I, for any reason, L provide, or Tenant is not

Wmuwmwmmmmudmuuammwm
anyF ‘solong as
o have e o o such Parkng Sp chah

settisment of al csims that pric vise have against L such

failre.

ARTICLE 28. INTENTIONALLY OMTTED.

ARTICLE 29, SIGNS AND SCULPTURE .

(9)  Landlord shall nstall and maintain identification for Tenant on ths bulkding
dmlowuhmmdnmum-m shall make such changes therelo as
requests from time lo time, at Landlord’s Sole cost and expense. Tenant
smumdmklmm by Tenant not to exceed one (1) name for every 1,000
‘'squara faet of Net Rentabla Area occupled by Tenant.

() DMmmaTammﬂawMTwmmamsrﬂebemwm
re

be sppicable when th Prermises contain al least 46,000 square feot of Nt Rertabie Area.
Landiord wil i the number of tenans with “major tenant” status and the signaga fights that
go along with being a *major tenant”.

ing the Term
mmdsig‘nulmewﬂﬂnmemty Ranewal Term ond shal repair and
nage  thelr remaoval.

) Tmarisl‘lhmmewlthmumbmmnmh 17" Flocr of the

that fioor pursuant to Landiord’s general

mhmmmmmmmm lﬂmdmmwmwm-
‘sculpture is

sleps raesm
T-rummgwdlm-ghpm:umn unm\somummr
Tmmmwmmmem

a0 v

28

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

i the common areas of the 17" Fioor of the Bulding. Any sculpture or art abject will be subject to
wwnmmmwnmammmmmmumw

ARTICLE 30, INTENTIONALLY OMITTED .
ARTICLE 31, RIGHT OF FIRST OFFER,

311 Notice to Tenant. Atany time during the inttial Tenm of this Leasa, but nol the
Renawal Tems, if space on Floor 40 becomes avallabie for lease (hersin called "ROFO
Space”), Tenant shall have a right of first offer In accondanca with the tarms of this Astide 31 to
lsasa tha ROFO Space; provided () na Event of Default, as defined in Articls 26.1 of this Leaso,

on 6
umsmmwmumdmmmwwmenmmmmm
u-eRcFusmmmeunmranern.emmsmmmmmmmmmn
Term and tho Renewal Terms (i
RGFO Spocs shallba Gavared o Tenant o an-as Ahars - Dadls ond 1

Rent for the ROFO Space shall ba the "Renewal Markst Rate® (as defined In Article 32(3)
blow). if Landiond is required by tho lerms of Ihis Lease to offer the ROFO Spacs for lsass by
Tanant, Landlord shall Goiiver 1o Tenant a writlen ROFO Notics (as dafined below).

The *‘ROFQ Nwwwﬂugmmﬂmmw«unnmhmummm

(i) & deseriy
available 1o be leased, (i) the date upon which the ROFO Space shall be avallable to be leased
and the “Renewal Markel Rate” (as defined in Article 32(3) below a5 determined by Landiord).

312 ROFO Election . Tenart shall have ten (10) Business Days following Tenant's
receipt of the ROFO Notice to daliver lo Lanclord a writan notics (the "ROFO Eiecton”) of
Tenant's desire (o lease from Landlord the ROFO Space by stating thal Tenant is thereby
ROFO Tenant agr Landiord's determination of the Renewal
Mmmﬂah(lTedewmmmuumofm- Renewal Market Rate,

maz«)mm if Tenant exercises the RDFOEIm mmﬂmlmm
ROFQ Space lo Tenan for the remainder of the T Renewal
lmmml«mmmmmmmmmumhmmn1mmmm
*as iswhere is” basis and the Monthly Base Rent for the ROFO Spaca shall be the *Renewal
Marke! Rate" as defined in Aicle 32 below. Landiord shall nol be responsibla for paying any
leasing commissicns in connection with such leass: uwmmm.umwmpay

Mhmdﬂ‘hhlh‘rumv‘ﬂlhmnehmwmdm%)pwmm If Tenant
nat timely give Landlord the ROFO Election, Tenant shall have no further righls under this

MS‘NMMWF@MMWMWQ‘WMM@ but will continue

ta have the right o laase other space on Floor 40 that meets the criteria of Ariicie 31.1 sbove,

muvnwmm |f Tenant shall timely and in the manner herein
prescribed defiver the ROFO Election, then, on the dale on which Landiord defivers vacant
mnau&bﬂowmmhmmmmm and ba deemed to
, part of mmmmnswmlmhmmhmmmmnm
mldm‘“heﬁomsplm commance upon the delivery of the ROFO Space to
shall be the numerator shall

mmmnmwﬂmmmmnmmfu Space.

TS DOCV ML
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ARTICLE 32 OPTIONS TO RENEW THE TERM.

{1) Pravided that (1} no Event of Defaut, as defined in Articie 25.1 of this Leass then
exists, () no Chronic Defaut, as dafined In Artice 25.1 of this Lease, has occurred or is
cantiving, and (i) as of the Explration Date of the inial Term, or as of the Expiration Date of the
first Ranowal Term, as applicable, Tena mmmmkmmthﬂwam\-
other than en ffiiato of Tenant nor has Tenant subleased any portion of Floors 41 of 42 o ey
Mmmmmmdrmnnmﬂﬂﬂhwh end optian,
exercisable by mmmqmmummmmmn-nm
(15]meMhMEmhmmquiﬂhiTm orthe Data of the €
RmMTum-mp&aNa(n&!amNdw hmhrsmdmumum
ﬂh&w‘:_uum OW(BO]MNMIMHWMTMML ummmufm

Mmmwm-mmmmuxhummwmmbmm Mﬂw
mhtTammnghmmquamm this Lease shall

Date of the Inifal Term Date of the first
mmmm mmm and Tenant shal have nofurher right or cpion 1o exiend this

(2)  EachRenawal Tarm shall be on the same tefms, covenants, and conditions as
wmhmmnmofwm a@mmmnmmmmmm
Renawal Tem shal n.«u.u».-lm W)L
obligation to Prem lndt:)a‘srlhesewd
meTmnmnnmmmmmbmmnrmmﬁm

for Te be equal to one hundred
mnm;dhmmm«ummnnmmqummmmm
floors (except that for Floor 17, such
spacs, if any, given the unlque aspects of melenhnnﬂwrﬂeChuA
affica bulldngs located In the downiown Sesttie, Washington central business district as of the
ﬁﬂdqyn‘t’nlpﬁluﬂnﬂml'r ferm (the "Ranewal Market Rate”) or as of the

the payment of hly Rmier-., under
Asticle 31 above, as appl For term "Renewal
mmwmlmmmwmammmmdwd commancement date of the
umhﬁRmmlTamcrmemandon appiicable, are. ‘non-subleased, nan-

00, 85 leasing
oomparable in mm-ﬁthhmhrmmm
mduuunumluurkmmkhem consideration Tenant's
mnmhmrmn&mumwmmmmrmhmww
condition of the Prenises with na tenant improvement ellowance, free rent of lease
commissions payable.

(4) Iftha parties fal o agree upon the Renewal mmmm{m)damﬁ..
'anant's

tnmumlynpw\nbmmppmm MW!pWhmPrulﬁwJu@em
the Superior Court for King County who shall seiect a Dedding Appraiser who

mmmmwfmmmharwmmmmsmummmwn
will select, In total and without modification,
mmwmwmrmw1mmsmmmmm Subjectto

osenr i e
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the previous senlence, wmemamwmmmmmmamu but not
bdlh the Deciding Appraiser must designato the Wmalwmm

Rate. Any determination of Renewal Market Rate made by the Deciding Appraiser in violation
dmemmummdﬁ\mmhmdauﬂwﬁmmwmdw
‘and shal be null and void. If the detsrmination of Renewal Markel Rale s made by a Deciding
Appraiser, Lanclord and Tenant wil sach pay, directly to the Deciding Appraiser, one-half (%) of
all fees, costs and erpenses of the Deciding Appralser. Landlord and Tenant will each

separately pay all costs, fees and i used
10 determing the Decicing Appraiser, g e
ARTICLE 33. MISCELLANEOUS,

331 No Offer. This Lease s Tenant on thy Hwill not
bemﬂddendmﬂ"ﬁlwwmbmmmhwmmlﬁfnmmﬁﬁww
delivered tripiicate originals to Landiord and Landlord has executed and defivered one of such
originals to Tenant.

of mors than one signatory to
ml.sm malnmmb:nﬂymusnmﬂymmmw:wummrpmﬂ
nis Lease. Tha , witten notice from, refund
h wqgmmdmmgmymmuuem m.mmmw:
Lease mads by fower than all such signalories) wil tind every oher signalory as though every
other signatory had so acled, or recsived or given the writien nafica or refund, or signed.
N Parly. L Tenant
that each of them and their d that this

opportunity to
Leass wil not be constiued against Landiord merely because Landlord has prepared it.

N 334 Time of the Essanca. Time is of tha essence of each and every provision of this
158,

335  NoRecordation. Tenant's recordation of this Lease or any memorandum of shart
feem of il will be void and an Event of Default under this Lease.

336 NoWalver. The waiver by Landiord of any agmement, condition, or provision

upon Te
sifict acoordance with the Temms of this Lease. The subsequent acceptance of Rent by Landiord
wmmuwwu-muwmmwrmmm
.urpmfﬂm mmmmundrmmbmmmrmm
Ihe tme of

of such Reat. mmwumd-mrmmhm”mammm
the earflest Insinliment of Rent nor shall it be
dnnudbbcm-md e Landglord payment
without prejudice to Landlord's wmbmmmdmmuwwamnu
pursue any olher remedy provided i the Leass.

Itis expressly agreed by Tenant that
mdummmmqummh-dnm Lease are made or
intended

whmmwmlmmmﬁmmmwmhwm

shareholders,
their officers, directors, and employees) shall nol be personally flable for any such judgments,

338 [Estoppel Cerlificates. Al amy Ume and from time to time but within ten {10) days
after prior written request by Landiord, Tenant shall executs, acknowledge, end deliver o
Landiord, hereto as Exhibit G certifying
25 1o the matters set forth thereln. mmmmumﬂmbywpmm
‘or existing of prospective under any deed of frust of the
Buiding or any part of the Project. Tomants (oo & deiver such 3 corfical Wik wuchtne

SRR D T
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shall at Landiod's option, be deemed a default by Tenant under this Lease and shal be
ol of iniL

338 WAIVER OF JURY TRIAL. LANDLORD AND TENANT, BY THIS ARTICLE 338,
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TO A
TRIAL BY JURY [N ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY
EITHER OF THE PARTIES TC THS LEASE AGAINST THE OTHER ON ANY MATTERS

RELATIONSHIP OF LANDLORD AND TENANT, TENANT'S USE OR OCCUPANCY OF THE
PREMISES, ANY ACTION TO RESCIND OR CANCEL THIS LEASE OR ANY CLAIMS OR
DEFENSES ASSERTING THAT THIS LEASE WAS FRAUDULENTLY INDUCED ORIS
OTHERWISE VOID OR VOIDABLE OR ANY OTHER CLAIMS. THIS WAIVER IS A MATERIAL
INDU(EMENT FOR LANDLORD TO ENTER INTO AND ACCEPT THIS LEASE.

3340 NoMerger. The voluntary or olher suendsr of s Leass by Tenart or the
cancallation of this Lease by mutual agreement of Tenant and Landiord or the termination of this
Laasa on accoun o an Even of Defeutshall not work 2 merger, wmsummw

)

[§ operate
of all or any e e ete a0t b
axorcisad by Tenant sublenants n the Premises or
&ny part of the Fremises.

3311 Holding Over. all orany

part of e Premises afler the expiration or earler lermination of the Term.  Tenant remains in
possession of all or any parl of the Premises afler the expiration of the Term, with the express or
lrwhdmmdmmmsmmquummnhammmuw
(r: y ....m.umuunamm-r'rm

m (30) day' prioc
mvsmumnmmmvmm.mmmmmma
aw. Tenant remains in on after the expiration

permitied by
of the Torm, Monthly Base Ront shal foen ,
percant (150%) of the Monthly Base Rent payable during the last manth of the Term, and any
oiher sums dus Lnder this Lease shall be payable in the amount and at the times specified in this
Lenummatm“nmnmummrmm ccovenant
this Least this Article 33.11 are In add!fion to and do not.
me ﬂmdm«ﬁyﬁwmhﬁdlﬂlﬂm’ lmdalﬂll!Ll!Gwlilﬂh!ﬂlbI

mmmwmmmmwmwmmummwwumw
harmiess from all loss or Bability, including, without limitation, any claim made by any succseding
fanant founded on o resulting from such fallure 1o surmender and any aftomey’s fees and costs.

33.12 Notices. wmmmmw or other communication
required or parmitted under in writing and been

witen (a) hand delivered, mwmmmwwmmmﬂw
private

ovemight courier, effective Lpon recsipt, (c) sent by certifiad mall, retum recsipt
requesled, dﬂmhﬂnwmhmiumﬁddhmwmhm1 1,00

In clat within
Elmrl.mihdnrmunlmy addiional addresses or ﬂw!ﬁsiﬁm'«md
receipt of any mwuiuﬁmhymm (1D)dm‘pmrmmndtaafmwmmgeb
the ather party in the manner prescribed in this Article 33,

3343 Morigages Protection.

obtaining interim or permanent financing for the
Mdhu thnu'(hl mﬂwlmumannmulnmuansa
10 such financing, Tenant will not unreasonably withhold, dmynrdd-nhmem

pmﬂad such ‘anant hereunder or
SMMMWWWMNTMMM

Tanmmlﬁvanummu.mmmwmmmmzm
at the same fime 85 it is given to Landlord, a copy of any notice of default given 1o Landlord,

provided
@ssignment of rents and leases, ncmm):wmmnfaummm Tenant further

AT POV

a2
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have faled the ti I this.
Lease, lJ’EnlJm Lender an additional i to cure such
defautt, or if be cured remedies against
Landlord, then such addit be nacassary ind complete a
foreciosure proceeding, provided Lender gently
remedies

necessary
'wdwum  procaedngs, Imwhmﬂmaure} hvmlmevemmummunmhe

3344 smllv. ¥ any provision of this Loase proves Lo be Begal, lval
mammmmmmwmm nndimzuof-m
memmrum invalid, or unenforceable a provision wil ba added s a parl
of this Lease a5 simiar in tems to such llagal, Invalid, or unenforceable provislon as may be
passibie and be legal, valid, mdcdumu-hh.

3315 wmlmmm uired. No amendment, alteration, modification of,
wmhhmmwwwm mhmwwbymm
and Tenant. this Lease
required or hﬁ.wmwﬁﬂliﬁ
hammlyho WMMENMMMMWMMMVMTM
fights and obfigations under this Lease.

3316 Captions. The caplions of this L
only and do not necessarily define, imit, describe, wmmmmummm

3347 Authority. Te Tenant
vepvesembuumm:mmb-mmhmmhymmmbndmmrm
or partnars, ‘and agrees, of this Leass, to daliver to
Wammwvmmmbmm

3348 Brokers.
mmammwiﬂummmwmlwmwmmnw
Premises except that Landiord has besn representod by the Landlord's Broker and Tenant has

a
$1.00 per rentable square fool per year for sach year of term (a.g. 45,048 rsf x $1.00 psf x 10
years = $450,480.00) Four Hundred Fifty Thousand Four Hundred Eighty and 00/100 Dollars

invoice Dats I (1/2) within ten (10) days of Landiond's receipt
of & wiitien invoice recelved on or after the Commencement Date. Landlord and Tenant shal

ity and hold sach other against any claim ge or
lhdl‘lllsaormn i y

made or Gaimad by Landiord or Tenant with any third person.
Each of Landiord and Tenant, by of this Leasa, it iy

of real estate agency i RGW 18.66.030(1)(0).
aw, This Laase shall by and construed pursuant to the

Mdhdahhmﬂhﬂhmnw

3320 No Easements for Alr or Light. Any diminution or shutling off of Eght, alr, or view
by any structure thal may be erected on lands adjacent 1o the Bullding shall In no way affect this
Lease or impose any ‘on Landiord.

3321 TaxCredits. mﬂwhmﬂbmﬂmmemw
mmbmmm Premises. Promptly afler Landiord's demand,

Iﬂrmmhmd Iandlunlu'TlnlmhnuH Landiord shall be entited to all

hL by means of any Tenant
Hrﬂlﬂw&lﬂn{m Tmmhmbwhmhwwhﬂ
itams for which Tenant has pak with funds not provided or reimbursed by Landlord.

332 Financial Reports. wmnm-:(ws}mnmummmmmnm
s The Bosing Company or fts permit

AT PV ML
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non-disclosure sgreement f required by The Bosing Company or its pemmitied transfecee under
Afticke 10,6, Tenant shall fumish Tenant's most recen lmmmarwmhemuwm-‘y
mmm}wuma—.umamummwm prawed.

pubic eccountent or, # such slatements do nol wdst, then Tanants mr;mmmm

mummwnamm umwlmdmwmm
that 1o Landiord as confidential except (a) o
or prospective purchasers of the Projecd, (b) in lifigetion between Landiord and
Terwl. and(cl!mqli‘adhymnﬂﬂu Notwithstanding any provision in this Leass to the
contrary, including this Secfion 33.22, during any 8me thal Tenant is The Boeing Company or fts
permitted transieres
Exchange Act of 1834, as amended, Landlord shall rely exciusively on the publicly

Securities
avalisble finandal statements of Tenant and Tenant shall have na obligation to provide any
‘additicnal financial information to Landiord,

3323 Landiord's Fees. WlmTﬂIﬂmumﬂhhkgwmam
any consent required or permitted undar this Lease, Tmmmﬂmlnbntm
Lllldhld’l

or consert, tiomeys', anginesrs' o architects' fees, within
hnnn)mmrummmnmdanwufmmmuwu
exceed Two Hundred Doilars (§2.500) per
d to make such without regand to whether

mq:us:L
Landiord consents to any such propased action.

3324 MNon-walver, wmmwwammm Rent or Additienal Renl
or other charges, or any 'this Lease upon any

be custom of
mmwmﬂ-Ymdmhmu‘WmﬂflﬂMﬁmhmmm
Lease as herein provided, or otharwise, to snforca the provisions hereof for any prior or
subsequent default.

Inall and In. suil,
Idndbe'wamﬂnmeo. smmwmmdmhu#adumheheml
Landiord shall produce a bl, noties or cartificats to the effect that such charge appaars of record
on the books in Landlord's offios or appears as an open charge on the books, records of official
bills of manicipal authorities, and has not been paid.

3326 No Right to Terminate. Tenant hereby walves the remecies of lermination and
rescission and hereby agrees that Tenant's sole remedies for Landlord's default hereunder and for
uoeu-d-nymwm”mmwmmmuwmmw
provided that Tenanl shall have no right of bmmﬂwwmmwd’
LLandlord and shall have no right fo withhold, umg

3327 No Liability for Crimes. Landlord makes no representations of wamanties with
resped ko aime i the area, m‘-ndmmu
Aiable for any Injury,

Landiord may, from tme fo time, mwmmum wuom
'ywdmlwpawmdmaw:bmu& such personnel and quﬂyh
of Landlord's mﬂ!ﬁgﬂ.hhiﬂuwm
dimum hmmwmm-lymemm wcum without
natico. Tenant for asit

deems nacessary. Tmsm»mmnmmmlm

3328 Binding Effect. The covenants, condilions, and agreements contained in this.
Leasa will bind and inure to the benefit of L
distribintess, executors, administrators, 5UcCessors, and, excep! as otharwise provided in this.
Lease, their assigns.

of this Lease are confidential and
mm:ymmduﬂw v, anc thal isciosare of ha lams hereef coud
adversely affect Landlord. Tenant shall keep iis pariners, members, manager, officers, direciors,
‘employees, mm:omamammwmmysmmmmm
of s Lezsa to any olher persen wilhoul Landlond's prior wrtien consent, excep! 10 any

smmznessuen poe vis
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mdemnlhmmhmdemwwwmm
refums, to agenis or consuitants of Tenant in connaction with Tenant's perfarmance of its
‘obigations hereundar, hmmwwmm«mmmdmwm uwa

person to required in
mmmmlunnnmmmmmmmvdhmum
shall oblain thelr agreement to abide by the confidentiality provisions of this
maeaszemmmm In the evert Tenantis required to disclose this Lease or any
terms theceof 1o governmantal agencies pursuant to applicable laws, Tenant shall, prir ko making
wmm:mmmbhmﬂm-uwmmm exempt

take other nacessary to avold such
disclosure. YmMmemﬂmﬂMhamwdw Wandnhdaleddmm
shall keep Landiord

Wmnmxdwmwmaﬁmtm Tanamm!. In any event,
provide Landicrd with not less than ten (10) days nofioe prior to disclosing this Lease or any lerm
thareof to any court or govemmentel agency.

Netther party

33.30
mhmm@ubmmmmﬂuTmmmem
@ claim constructive

reasonatic conir), incuding withautlmitation srkes o other labor dficulles; inabity t oin

necassary permits. and. parmits or
-l“"-m riot; civil

God; and Napanylahh

mmmmuwmwmmmmu(mm

day for day for
nmdmmmumﬂmmm The faregoing does nol apply to any obligation
1o pay money under this Lease.

3331 Interest. AllRentand other sums due undar this Lease which ara ol pald when
due shall accrua interest at eighteen percent (18%) per annum of, f ower, te highest rate
allowed by law.

3332 Entire Agresment. TMLuse mmmmmmum.umme

exceptas
mmdnnﬁLmhmmememdmhmwmmmd
operating the Premises, the Buiing, or the Project.

33.33 Business Warranty. Each party
and warrants hat nelther it nor, 1o each of their aclual Knowledge without inguiry,
mu:msmlmmmmmmmmamhﬁﬁem

p-eenl(ime)orwaale:
hall become, & mwmw-ﬁththmﬂﬂdeﬂMMMWW
mwmm«smoﬂuo{m n Assets Conirol (OFAC®) of the Department of the.

Abatement
Terrorism Act of 2001, mﬂnmmmw«m wwmmkm‘wr
engaged in, and shal
Mms\moemormusaeemwnmw mm Tnmm-bynpm-nuum
warrants 1o Landiord tat of Tenant and
obligations of Tenant wymmmunmmmm-mmmuhm

fimited to, MWNUF”“' ll:t:m
under any statute, executive order (including, but not limited to, the September 24, 2001,
Prohibif Who Commit

regulations or orders theretinder; and (if) Ls nol knowingly engaged In, and shall nof engage In,

msnamssascocYHmL
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any dealings or transaction, or be otherwise associated with such persans or entities described
In (j) and (i) above.

3334 Intentionally Omitted.
33.35 Intontionally Omitted.
.36 Green Provision. Landiord and Tenant agree to

3. comply with the provisions of
the Green Mﬁendumnmd\ud herela as Mwm\ and the provisions of the Green Addendum
fulty set forth in thi

33.37 Atiorneys' Fees and Expenses.
{a) erpwhmbbhwwhmwﬂhwumnnd:rmsr.nnwl
amubatmnn parties he

vision of this Lease, party or tha parly not mam as
Wrzlemlybe M\manyamiimwmlmmwmmmm
acoount of kL
atomeys' fees and Any such
atiomeys' fees and either party ing @ judgmant in #s favor

under this Lease shall be recoverable soparately from and in addiion to any other amount.
kmm!nlumlw|m and sueh attomeys’ fees obligation is infended to be severable from
other provisions of this Lease and to survive and not be merged into any such judgment.

(b)  Without limiting the generality of Aricie 33.37(a) abava, if Landiord utiizes the

services of an atiomay for the pumose of collecling any Rent due and unpald by Tenant or in

‘connection with any other breach of this Lease by Tenan, or if Tenant utiiizes the services of an

attomay for the purpose of caliscting any sum due to Tenant from Landlord or in connection with
sorees

Landiord agrees to pay Tenant, aciusl atiomeys' faes and axpenses as ined by Landiord
or Tenant a5 the case may be for such servioes, regardiess nlhhdhlmh@lmmav
be commenced or filed by Landlord.

3338 Confilctwith Other Leases, All of Ténants rights set forth in this Lease relating
1o space outside of the Me&mmgwmlmmb the Common Areas, are subject
mmmmhmwn-mmuw d space outside the Premises; provided,
Landiord represents with Tenant's
rights under this Lease. z

33.39 Transportation Managemant Plan. Tha Project Is subject to a Transportation
Mnnugemml?hﬂloardadmmﬂm in the real propenty records of King County,
wawund-rmbr‘sﬂn 2003123100123 (the "TMP*). Tenant hall work with the
office memmqmpmmm coordinator provided by Landiord under the TMP on trip

reduction activilies and o provide Information to Tenant's employees regarding the TMP
program elements. Tenant shall abide by the TMP, including providing any transpartation
subsidies fo thersunder. IlTlmhhwpuyanyamesmmhd
1o pay under the TMP and Landjond is required to pay such amounts, Tenant shall relmburse
Landlord for the mﬂdmvmmmummmmmmﬂmnmm
receipt of Landlord's Itermized statarment setting forth each participating employes of Tenant and
the cost to Landiond of such employee’s subsidies under the TMP.

3340 Roof Rights; Antennas . suhemouum wdlﬂngonmeLcusule.nf
other users of the roof or the Building, T to and the.
mmﬁghthusemm«umrmumsmmhhmmdmm

(collectively, the "Antenna®) pursuant to a separate Roof License Agreemant between Landiard
2nd Tenant.

ST eI
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the Lease Dale.

LANDLORD: THE NORTHWESTERN MUTUAL LIFE
INSURANCE COMPANY, a Wisconsin corparation

By Mutual
LLC, a Delaware limlted lisbllity company, its
affiliate and suthorized

representative

By:

Nome: - Richard C-Doaley—

1 Director - Asset Management
TENANT:  THE 8 Dels poratk

B il

L

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

STATE OF ﬁ’g.bf&_n_/f‘ X
muwm_imﬁzmsﬂ} i

cartify that | know or have satisfaciory evidenoe that the parson appearing before me.
anﬂmmngma& nowledgment is the person whosa true signature appears on this document.

daycf embay”  a0n,
Mﬁu bmw_w
Narlweslom Mutual

mpmmmnd THE NORTHWESTERN MUT'UAL LIFE INSURANCE COMPANY, hﬂ

that exscutad the within and foregoing instrument, and acknowiedged
|mmmuhm=MWunmmwmdmmrNme
ptrpew:hrelnmenﬂmad

WITNESS my hand and iffixed the day and year first above witten.

se This Space for Notadal Soal Sserp)

TGO VI L
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COUNTY OF

smTEoF]AE-S.h.ga‘ji_n )
._Kalﬁ_ ;ﬂ‘

ify 1 know or hi y the person me
and making this acknowledgment is the person whose true signature appears on this document,

Onthis of __INeiVeslagg 2011, beiors me sppeared
THE

- me known to be the
BOEING COMPANY, thet executed the within foregoingr nt, and
cknowiedged the sald instrument to be the free and veluntary act and dead of sald corporation,
for the uses and purp and that he/she was suthorized to
execuls sald insrument.
'WITNESS my hand and official si p-day and year firs! above written.
s
{Use Tris Space for Notaral Seal Stamp)
e s 9
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£XHBIT A
LEGAL DESCRIPTION OF THE LAND

Parcal B of City of Seattls Lot Boundary Adjustment No. 2207077, as
recorded under Recording No. 2003041780008, records of King County,
Washington;

Together with the casement described in instrument titled "Cantliever
Easement” recorded under King County, Weshington Recording

No. 20040129000141, as amended by instrument recorded under King
County, Washington Recording No. 20060315001287.

Situzle in the City of Seatfle, County of King, State of Washington,

ez Do YU,
ExkibitA - Page 1
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See Ihree (3) pages attached.
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BB E
LOGATION OF PARKING ON LEVELS P-1 AND P

See two (2) pages altached.

S AL
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=Gl
WORK LETTER
1. Tiwork mm:ommmammnawnasm-nm shail
$ and

Anﬂlillﬁ'l TthlWﬂ'klhllhe
wwwmwhmmddmmm The Ti Work shall be
fumhlm‘lnndhlﬂliadlTunmhwlsaxpmilbylhﬁTlCﬂrﬂsmmbyTemmw
wwmmmmmmmmmmuwwum;w
mrmm&mzwmj rposes of this Lease, the cost of the T1 Work shal
Maaﬂmmmhduhn(wmhrﬂw shall pay the firet $6,757.20
150.15 per Rentable Square Fool] of the Tenant s Architects fees and costs [1he “ARE
Allowance']) and Wdhﬂwnﬁ,hduﬂng thﬂl?lﬁllhﬂ.llhumumﬂt

] mmﬁm:mwnmmm omissions
ﬂnﬁl.l pnp-am for insurance and bonds (if any),
mlmmhﬁmmmwmmﬂm)nmmwmwmlm.

Landiord ray
mnlyhuxm;unwmmwnmnmmnmmmh

HVAC or electical capacly or talecommunications mﬂymumw'rmunm
p«mwammmanmummmnwmmmmw
dut Landiord i Patmgrach 10{e) below.

@

(a)  Landiord shall provida A tolal of 1n 0

mdm‘mmmnmﬁilmﬂ {be'uuinbnnu'}mmwm torh
@esign, permittng and construction of the TI Wark in the Premises. The Cash Allowance shall

10 the cost of remavable trade fdures, cabling, equipment or furniture, or maving costs.
{b)  Within ten (10) days efter exacution of the lump sum price or

guarantsed maximum prico contract between the Tl Confractor and Tenant (the T
Contract), provide Lar & copy of the TI

Coniract. o Cas
lump sum price under the Tl Construction Contract plus mtw.rsumnm;.r-

ayment
Tenants Construction Payment shall be |nwusa¢uymemumuwawuam
@pproved or olherwise required under Persarsoh 12 bel

{0 amemmwwrumwm"m,
Landlord shall make progress payments from time to time, as the TI Work ks from
the Cash Allowance during the remsinder of the course ofmmmhmdmnwwksulm
1he eligible coats of the Tl Work ane paid first from Tenant's
mmnmmtn-m bwﬂmlmdlwwblamilldlnmlp-dormﬂm
T Work

mmevmnmlwrnmu-nyumhpmmnhmnmbaupdﬂb,'r n-m
under this Exhibit C are not pakd when due and such faliure confinues for a perod of fiva (5)
‘days afier Tanant recaived written notice of the alleged default. Tenant shall provide to
mmummmmm«mwmhwm mm:wm“ym
therewith. 00 @ conlinuous
Mm:a-nypmmmm“wmmmnmmmmmm

‘I‘mlhﬂooﬂhil’\
shdl and
< 1 Tln:nlin
1o
mlmwmﬁmulmmmm{u for payments under the TI
and Tenant's contract Ihe Tenanl's Architec! shall so provide.

n
Landlom shall reimburse Tenant for payments made by Tenant under the TI Canstruction

e mips pocv B
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Contract after Tenant has completely expended Tenant's Construction Payment upon recsipt
wumumma)mmmm‘mmhmmdumﬂcﬁm and
}Wmuunmmmnmmmmmwmm
below) on Landlord's form for all work performed through, and Including, that work covered by
Landiords reimbursemant, anua!enofmwtumhinymu’mmmru
pursuant lo the act of the
wmunmuwmm“mmm material default by Tenant under the Lease,
NW'W lnﬁthmmmllmﬁwwlgmwTMummmmm
Including, without
Imﬁm.lwmmnmwnhwmﬂmdhmm therelo.

Deskn of tho TI Wosk. The Tenanf's Archlectand design consultais shall
dl#'ldldha'ﬂwak_ ﬂleTiank
and assist in obtaining al requiced bulding or other permits to allow construction of the
Work in the Premises. The cost of preparing el plans and -pudfuﬁomhrmunwm
ﬂnuuumwmthﬁaﬂmmawphnlwhhwm:mmmﬂrmmwum
Ti Work), the cost of praparing and the cost
mmmmumwaMLamrmmmmammhm
Allowance to the payment of

Base Buliding Plans, The Landlord hos previously provided Tenant with a set of
rMpTamfoerwiW 41 mazrh-maumm Including all lectrical and
mechanical systems.

Submitial and Aporoval of Space Plan. Tenant shall submit 2 coples of the
Smphnbmumdmhr:mm As used herein, "Spaca Plan” means nlmuan
drewn 1o scale, shawing (1)
dmmm:wmmhmmmmnrmddwrﬂum lzjmym
Kitchens, computer fooms, fle rooms and other special purpasa rooms, and any sinks or other
wnblngmims o other spedal faci mwmm(ﬁ) ‘cammunications

\clephone and computer outiet locations, i available, and (4} any ofher
duallsnrleumms required to reasonably delineale the TI Work to be performed. Landlord
shall havs ton {10) business days to review and comment on the Space Plan. Landiord shall
feview and return the Space Plan to Tenant, marked “Approved, *Approved as Notec” or
failura to
mhmmmme&mmﬂm:Mnummwprmwmmdnuumm

will resultin

G Date. Phnmh-brn‘nnm«al
Infor 'Llndlum.l‘dh of the design and construction of the:
T Work.

(a) Iftne Sp to T "Agproved,” tha Spacs.
Pian shall be deomed approved by Landiord and the procedurs sst forth In Paraoraph 6 belaw
shall be followed.

(b) I the Space Pian s retumed to Tenant marked *Approved as Noted,”
the Space Plan 60 submitted shall be deemed approved by Landlord; provided, however, In
preparing the Working Drawings causs the Tenant's Archi
incofporate Landiord's noted ftems into the Working Drawings.

(c) I tha Space Plan is returned to Tenant marked "Disapproved as Noted,
Revise and Resubmit” Tenant shall cause the Space Plan fo ba revised, taking into account
mmmmmmﬁwwwsmummm;wmlmm

renised plans o
‘and comment on the resubmitted Space Plan; provided, however, Landlord's failure
r-pnndh!hu mmsmmmmmmqummmm
extension

ther
mmnmwm Data. The same procedure shall be repeatad until
Landlord fully approves the Space Plan.

(d) In the Plan Is retumed to Te elther

or (¢) above, mwlmmmlﬂummuhhmh
meet with Tenant and the Tenant's Architect to discuss any noted items and attempt to
resolve the same cooperatively.

EXHIBIT C-FAGE 2
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Submitl and Aporoval of Working Oryings, Tenant shall deliver to Landiord
Nn(Zjnisofbhﬂiudmnfwmwhmﬂwmmemlahu
.hf.ﬂ;dm(m linq mml format {or+

a nn:mm:cAn s
computer assistad design formal epproved by Landiord) (CAD"). mw:.xmmmmeu

herun. "Waorking Drawings® meml\nlyd’numm architectural construction ur:wt\q:
maamwmwwmwmm( Including mechanical, electrical,
air-condltioning, ventitation and heafing), and shall include all ilsms described
3 tions, i

ns, (3) duct
oumert, 6 e of o e (o) St g equipment and catinels Lo be bull
in, (6) furnitune. plandmmgdmufipmmanq (7) keying schedude, (8) lighting
liorary foadings and any ciher equipment of eystams (with brand mmmmmb" o)
which require special consideration relative to air-canditioning, ptmhi‘g
sl ro rotecon, oy sy, umwmmm)wmng

for epecial [ 25
mmﬁm.(ld)mwmrdmﬂmmm,mlml und-lyolher
finishes, am-wmramum_mmummmunwwwu
performed. Within flfteen (15) business days after receipt of the drsft Working Drawings from
Tenant, Landiord shall retum to Tenant one (1) set of the Working Drawings marked
'W&"Wumnmuwmuum.ﬁmawmw‘mm

by Landlord of the design or thereon but wil resultin a
‘extension of the Commencament Date and Expiration Date.

) I the Working Drawings.are refumed o Tenant marked “Approved,” the
Wﬂtk\gbrmr‘;s 85 50 submitiad, shall be desmed approved by Lendiord,

(b) I the Working Drawings sre retumed to Tenant marked "Approved as
Wuduuo@hw«ﬂum:mmwm ved by Landlond; provided,
howevay, in preparing the final approved Working Di s, Tanant shall ceuse the Tenant's
HArchitect toincomporats Landlord's noted Rems into the Drawings,

) ﬁmwmmmmmmrmmmmmw
as Noted, Msea wuwlmwuﬂdru

taking ino rw= i {which shail be nioled in writing) and
uwmmmmhmmwm L&dlord:ha!iwwhn(lb)hlm
dmtomhwandmlmm resubmitted We

l
rueenatoeuiwmen m:m-MAmmammmm

(d)  Tenant shall be salely responsibla for: mumhmdw
Waorking Drawings; wmemmaunwmnmm ‘existing eonditions in
pmﬂhd (including
lnyd\mpesh\m Base BUIIGIF\QMSWWLDMIDTHH\D:W(I')W
laws, ordinances,

and rules, lm.mmm.mmmunummmmmmh
Premises.

(e)  Inthe evenl the Working Drawings are retumed to Tenant under
subseclions (b) of () abave, Landiord shall make itself available upon reasonable notics to
meat with Tenent and the Tenant's Architedt to discuss any noled ftems and attempt o
resolve same cooperatively.

] g Drawings by Tenanl, the
parties shall each signing or initizking each sheet of the:

e sasms 0 v st
EXHIBIT C= PAGES
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WMDMW!IMT!MAIN\WMWMMWIWWMDMIEMC‘N“
for permitting. TeMrnm.hodu\mruLamiiwndmmlﬂmg the approved
worﬂul!rmwmalnlne format.

7. Geriain Modifications. Tenant shall cause the Space Plans and the Working

. Drawings 1o be prepared by the Tenant's Architect, submitted to Landiord and, wherg
requlred, wmnbwnmmmlwmwmmmwummm Inthe
event Landlord changes or modifies the Basa Building Plans subseguent Llndlnﬂ!
UM&NBMEWNPMIOTMMMWW re materal
asamslchwmﬁmnmnngstwmmnmnqumwmwms«m),nm
Landiord shall be responsible for actual design costs Incured In connection with modifying
mwmr\gbramushomamlumd by such changes to the Base Buiiding Pians.

8. Landionf's Review Responsibilties. Tenant acknowledges and agrees that
me\mdh&pmm:wﬂnwm Drawings s solely for the banefit of
Landiord and to protect the interests of Landlord In the Bullding and the Premises, and
Landlord shall not be the quarantor of, nor in any way or to any exient responsible for, the
carectness of dammwmnuwmumuwmw-mdm
sptuePnnorwms Drawings with applicable regulations, laws, ordinances, codes and

mpamqmmspmmoewmbmm
mmminmmmem

9. Exsting Conditions. Prior to commencoment of construction of the TI Work,
Tm:smmmmdhmwbmmﬂmunml’smnm
Tenant's enginears M
are relevant lo, ormay affect, the Mnammmd&eﬂm T-rummbc
mwwmmmpwaummhnwmmhmmuh
plans with the B: nges by Landiond to
Tenant, subject of redss provided In Parsgrach 8
above) and existing cordiicns I the Bulding and the Prenyises, Tenant shal ensure that the
Tenants Architect inspects the Premisss o varily existing conditians end construction prior ta
mesundmmmndnnzlwmmmmmry mwmmmn

wrmorlmTemmmm

ndlu'
be conciusively deemed to have me! s cbligations relating o the construction of the
theshmmﬂwﬁenﬁesmmphhsmlmdw uf:ua:lmm Inthe
nb-eneeoiaueh nofice, ben for any ﬂ*ing

m:wmvmmlor and Landiord mmmm!—mwm’l‘mhm
g wun
W

M (2] permit, (b)
mqum laws, ordinancas, codes and rules, m(rlmmumlmwwmm-wm
party warai

10, Adminisication of Work.
obtain all permits for

(a)
completion of the TI Work.

() ‘The T Conlracio from a list of
Landiord's approved subcentractors, Tnmumﬂmmuﬂlmmm

arsmmmm%mmmm--mmmﬁ’hul
‘anather sut beam-nanrisengmdmer.mws«mm following

slba.mh‘dnﬂhpﬂ(mmupﬂer g3 ar the

g areas ffman
Enumm: iy Fh Pmlad)on. Palriot Fire Protecton; (lv] smm Magrusson Klemencic
Associates: and (v) Low ' ge Systams: Hargls Engineers. The cost of such peer review
shalbabnmehminL T-mmmlummmmmmmm

wiih Landlord and s architects assure that Landiord is

‘salisfied that any changes wwmpmarmnwmmnmmym
the operation of tha Bi

© The T1 Ce Contract provide, and
each subconiract to provide, that Landlord shall not bear eny responsibility for the paymant or

s o vATH,
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p:rfumncszar\amohioam undermﬂcmmncmhu.mﬂmhunm
of a default or other mhhaﬂmur

dlaim of lien under RCW 60.04, nﬂ'lhno(mndlm shall attach only o

Iumolum:mhmal’mm mmmmwsmmmmmemwunﬂ

The Initial Bid and the bids by subcontractars shall cover the entire TI
meadmgnhmﬂ\fvwh

[0} Landlord shall be enfitled to recelve an administrative fea for ts work
mn&mgngwmmmmmmmmm total hard costs of the Tt
may any reimbursement required here dequcting the amount
of such reimbursement from the Cash Allowance. claly

o o
mhldmnlhﬂwcﬂﬂhmmmmw lpprwodand permitted Working
Drawings. All i Work shal

s subcontractors' schedules for completion of the Tl Waork, and the work of Instaliation shall
be handled in such a manner as to malntaln hammonious labor refations. The con!

the

upervision of Landiord
rk Construction Group (the *Building Contracter”) and shall comply with the general
mmummungmmmm.m subcontracions and materisimen
p-rfmm‘ngnwmanummmmwy:lwsbuwru.nhumbupumuu.h
progress of the work. strikes,
causes for delay. Inumlmrmmmmmrmmdmdommw
©aus any plckets tions of the Building
promnﬂywm wmmmmummrmmwmmmm
cluded that picketing or olher disruptive aciiviies are an imminent thre!, Tenant shall
cause tha withdrawal from the job of all contractors, subcontractors or

malesialmen involved in the dispute.
@ T squte thateesch of s
in: accordance with L

() Tenant, upon commencament of Tenant's work, guarenises a Ben-free
completion of Tenant's work.

!ﬁmanb Wmmim)mdmemlwmh
Tenant's Architect o

Mwhnﬂmmdmﬂm construcied in the Premises, together with

copy of such plans on diskelte in the CAD formal; lh)ammmhu nmmmurumn

Viork; and () ful en
‘suppliars performing the T1 Work.
12 Modifications/Chenae Qrders.

(a) Changes Requested by Tenanl. Any changes to tha Tenant Work
requested by the Tenant after final Landiord appeoval of the Working Drawings CAdditional
w«nmmuueuhmm‘emmmmmn upon approval by Landiord, be

the Tenant's Architect. wmmwnmm

compiatad at’ ind expense, including

the (i) amwmmmm
permits, foss, and &nd () (V) as-bult
record ion. Uinder: ge asa
resultof Tenant's Additional Wiork.

(b)  Contractor Required Changas. With respect io any change orders.

required by the T1 Contractor in order fo proczed with construction of the Tl Work, within five
(nummmmwmrcMMMmmdwmrwmlmh

estimated acditional costs, xany) Tenantshall ather approve o dsapprave the change order
by written natice to Landlord. 1f g ar
sdditional sums required thereunder as provided under Parparaph 2(c). If Tenant disapproves
the change order, Tenant shall specifically kientiy in s notice the nature and extent of
Tenant's disapproval and shall, within fiflssn (15) days of receipt of such change order,
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depasil with Landlord any additfonal sums required thereundsr, which shall be released upon

the eariler of: () Tenant's writien consent thereto, of (ii) complation of an audi and any

arbllration under the T| Canstruction Contrad, it being the understanding of the parties that

nnyupme-shnmnumruunqu!emmmrs Is o be rasoived with the
T Confractor by agreement or through such process.

13 antalives. Tenant hereby
designates Michael Pritli Boelng Company as its infial
nanTlWofkaMLmdbm
shall be entitied to rely upon
i:lnmgq;meL Tummwmmemwmmm wﬁuunmﬂuem
. Landiord hereby appoints Dan Novack, -ndcyna ndby of
LiCas to acton fis behalf and representits

recognizes and agrees that no other person claiming to act on behall of Landiord ks authorized
todo so. No consent, autharization or othef action shall bind Lendiord o Tenant uniess in
wriing and signed by hmmmd persons. if Landlord or Tenant compiies with any
mmwﬂuﬂmpmumnd mmmmm-umwmu-Mrm
mplmnlbemnd\pm mkmmmmmymﬂ-dlminawm
alter or diminish the obig it

of Tenant and its contractor and subgontraciors, and the Tenant's construction contrac(s)
shall 50 provide. mahedammtmmuummmmmn
Work. architacts, engl coniractors to

with each other as y such party in

IL!M““' of the Tl Work.

smrermseesasa poc A con.
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'COMMENCEMENT DATE CERTIFICATE

A o e : s 4 5
“ 'nk.eL“EE;P\NI‘IIONS.hNI vg lerms hay s given L

(a)  Londiord: THE NORTHWESTERN MUTUAL LIFE INSURANCE COMPANY

©)  Tenant

(©)  Lonse: Offce Leaso dated [dale] between Landord and Tenanl,

{d) Premises:

() Bulding Address:

@  Guamantor

CONFIRMATION OF LEASE COI L

ﬁu;:ummnmm;gums 2012 0nd the Exgiraton
b o2 T e S lpomas bl el

mmkmhddudmuruwmmmmmca;meaw'pmmlsr
tha Pramises are asceptad by
pnwlﬁam ‘the Leasa.

Landiord executad this
setforth below. s

TENANT:

2

o o B

‘Exbibit D - Page 1
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LANDLORD: THE NORTHWESTERN MUTUAL LIFE INSURANCE
COMPANY, & Wisconsin corporation

By: Mutal

LG,
Delawarg fimited , s
s Vability company, ts wholly-owned

By:
Its: Managing Direclor

Sz b VN,
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EXHIBITE

RULES AND REGULATIONS

(1} Access to Project. On Salurdays, Sundays and Holidays, and on olher days
between the hours of 6:00 P.M. and 6:00 AM. the following day, ar such other hours as
Landiord shall determine from tim to time, access ko and within the Project andor to the
passageways, lobbies, entrances, exits, loading areas, corridors, elevalors of staiways and
umwlrualMMPﬂwwmmmdmmwaymdukwmﬂqu
doars of the Project, or
Mmhhmlm Lll!ﬂﬂ'ﬂ'lhaﬂmaﬁmmhhhlhﬂlnmmnwl
aceess hich are Elegal or viclats thess Rules,

safely, character,

(which shall be prepared and installed by Landiord at Tenant's expense). Landlord reserves (he
HﬁMWmmﬂTMnme!mwmﬂnmwuormmmmm
Tenant.

(3) Window and Door allow anyihing to
be placed in the Premises near the glass of any door, pariition, wall or window which may be
unsightly from outside the Premises, menumymorpem:lahwmwnm
of any kind on any windaw ledge or on the exterior walls. or othar
forms of inside or outside window veniilators or simlar devices, shall not be placed In or about
the outside windows ar doors in the Pramises except 1o the exlent, If any, that the design,
characler, shape, colar, material and maka thareo! is first approved or designated by the
Landiord. Tenant shall not install or remave any solar tint film from the windows.

:4)Lw:.gmaamu| Appearance of Premises. Landlord reserves the right lo
mmwdnmmmmmnmmme
style,

(5) Project andior Building Likensss, notin
wmmmhmofhPmﬁwm&qmwnmum tradenames or
trademarks usad by Landiord, any other lenant, cr its affiiates, or any picturo or likeness of the
mmawpmmmmmmmmMoﬁm\nwuﬁm
envelopes, circulars, mmmmmn wrapping or cther material.
the above, L that Tenant a public
ennouncerment upon lease signing ar mmmmmmtmﬂamum:
ProjecBuilding name If Tenant elects, in its sole iscretion 1o do so. 'ru-mah-lmluu-m
pvmow-mmgnmasunm Previausly approved in writing where and how thoss
photos are used with Tenant's publc

(6) Dellvaries and Remavals. Furiture, reight and other large or heavy tems, and all
cther deliveries may be brought into the Project only at times and In the manner by
Landiord, lndlhﬂyxntmTenmt’ssnhmmmmw.wrkx Landiord may inspact
mwmhmume:mm weight or dangerous nature or

with this Lease or Laws. | have no obligation Io) require that
all fumiture, mxmtumandmhmmlmm the Premises or the Project be

ST oc v,
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fisted and a removal permil therefor first be obtained from Landlord, Tenant shall not take or
permit o be taken in or out of other enrances or elevators of the Projoct, any flem normally
{aken, or which Landlord nmmmmhm in of out through senvice:
dmamlquhtelamm ndiord may impose reasonable charges and reguirements for
the use of fraight elevators and loading areas, and reserves the right to alter schedules without
notice. Any hand-caris used at the Project shall have nmberwhud!-\dlﬂnuwds and no
other material r-mulnq equipment may be
‘wiitien spproval. Notwithstanding mnmmuhmmfwuﬂdmw
emridumn‘rmslnﬁalumwm

{7) Outsida Vendors, s, drinking
‘water, vending machine, owel, fanltor and uﬂ"r EIMGS from Persons designaled or
‘approved by Landiord. Wp&mewﬁWTﬂnﬂbmmmerth
Bduaﬂhsﬂldllmg d dires ty of the Project.

...."E’W ‘ and shall

 Insurance with of
‘buikding managemant.

(8) Qverloading Floors; Vaults. Tenant shall not overload any fioor ar part thereof in
the Premises, or Project, including any public cormidars or elevators therain bringing in or
Temaving any large or heavy fiems, and Landlord may prohibit, or direct and control he locatian
and size of, w'wmnwune.-vyhn-mnqumaﬂmrsm mppmmnhq
supparts of such material property

{9) Locks and Keys. mugnremmmacardmausmwmw
' approval under the Work Latter, acoess to the Premises by Landiord shall be
provided using a master ndwdmalhmmtomd
witin the nmmmmwmmm«mmm

o Pouriiea o mmmmm}
Except for an approvad Card Reader System, Tenant shall not altach o permit to be aftached
‘additional locks of simiar devices to any door or wingow, change existing locks or the

(10) Utility Glosets and the right to
and use of, mrnnihrmdwpmfsawmhuaﬁm the "wire® or lelephone,
electical, cther oject,
any changes, connections, new mwdwmmmmwm
wurwmmmmmmmﬂmwwmmm} 1snunnmnnun

nsent for any use and work in
mmmwmmqﬂuuwsnlmﬂwmhm lmmmmdhum
talephene Lines and
wmw\sm ih Y o
shafis, broom ek i L rooms and areas

de-tdmtmhnﬂu

emwmumwkmﬁbm-urdammmmwunwam

which id, conditioned or delayed, and Tenant

shall asocertain from Landlord the maxmurn amount of losd o demand for or (s of eloctical

current which can safely be permitted In and for the Premises, taking Into account the capacity

of electric wiring In the Project and the Premises and the neads of tenants of the Project, and
shall net in any event connect a greater load than such safe capacity.

(11) Plumbing Equipment. The tollet rooms, urinals, wash bowls, drains, sewers and
plumbing fodures, wmmm\mmmuwmwwmﬁu
than that for which they were constructed and no foreign substance
shall be thrown therein.

oV e
ExkibitE - Page 2
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(12) Trash. All garbage, refuse, Irash and other wasta shall be kept In the kind of
container, placed in the areas, |Mmmdrwmbwmhmmwmdmhmsard
phmipeﬁ&dbyumd, subject to Lease provisions ras, Hazardous Matarials.

to require that Tenant participata In any recycling program
designated by Landiord and iImposed on ol tenants of the Buikding,

(13) Alcohol, Drugs, Food and Smoking. Landlord reserves the right to excuda o
mmwmammmmmjmmmhﬁmw«m
nllu-mxuthmrnrdmas.nrmmmwmmmmhwndmﬂhﬁa
Rules. Tenant shall not at any time menufacture or ssll any spirituous, fermentad, Intoxicating
alcoholic Bquors on the Premises, nor permit the sama to aocur. Tm“mmuwm
ook or sell food in any form by or to any of Tenant's agents or employees or any other parties
cn the Pramises, nor pormit any of the same to ocour (other than in ovens:
coffaa makers properly maintained in good and safe working order and repalr in funch rocme or
Kitchens for employees as may ba permitled or installed by Landiord, which doas not violats any
LLaws or bother or annay any other lenant. Tanant and Its employees shall rot emoke tobacco
mwmdhpmmnu&umm. Inchuding, bul not limited to, the. 17th floor
conference rooms and gardan deck).

(14) Usa of Common Areas; No Soliclting. Tenant shall not use the common arees,
Including arsas adjacent to the Pramises, for any purpose other than Ingress and egress, and
WSMNwmlnmbﬁnhhmmmammm ing these

or exchange any products
in or from the Premise unless ordinarily embraced Mﬂinlmeschnannﬁn
exprassly penmitied in the Leasa.

(15) Energy and Utllity Conservation. l‘-mnluhlnotmudcdrﬂy mbr.hn\m
&ir conditioning or mmmm annagrgs caoperats fully with

uuunqadmdnumuwma
adjustmant {except by Landiord's auth any controls,
ot obstruct, wumrm-mwmumwwwmnm
Project, and shall not place any item so:as to interf
doars closed and shall not open any windows, mmwh-hmmmuh
operation, windows which are operabis may ba opened with Landlord's consent. f reasonably
requested by Landlord (and as a condition lo claiming any deficdency in the alr-conditicning or
ventiation services provided by Landlord), Tenant shal close any blinds or drapes In the
Premises lo prevent or minimize diract suniight,

(16) Unattended Pramises. Before leaving the Premises unatisnded, Tesant shall
close and securely kock all doors of ther meens of entry to the Premises and shut off all ights
and water faucats in the Premises (except heat to the extent necessary to prevent the freezing.
o bursting of pipes).

(17) Golng-Out-O-Business Sales and Auctions. Tenant shall nol use, or permit any
mp:nylmse,hepnnlm!mwdmh bankruptcy, close-out, “lost our lease” or
iness sale or auction. Tenant shall not display any signs edvertising the
lu-gnmg-muhw-bmhmm “Triis prohibition shall also apply to Tenant's

using) contractors, senvices, workmen, labor, materials or equipment, or labor and
mmmlnwuqumummm‘ may cause sirkes, pickeling or boycolis or
disturb labor harmony with the workforce or trades angaged in pertorming
‘services in or about the Project,

{18) Labor Harmony. Tenant shail not use (and upon nafios from Landlord shall cease
employment

Activiti nct: i) use strob
Pmmssu ﬂ:lm‘mlwmwhhmmmwhnwh mmmmmu
heating or air canditioning equipment in or about the Premises unless approved by Landiord as
RTEE———
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. (v) cperate or permil to be operarted any musical or sound instrument or
davice which may be Premisss, (vi) use any source of power ofher than
or other device from whi

electiomagnelic. enargy, miciowave, fadialion or other waves or fields which may interfere wilh
or impair radio, television, microwave, or other broadcasting or reception from of in the Project
or elsewhere, or impair or faxes i
‘eguipment at the Project or elsawhere, or creatn a health hezand, (vi) bring of parmil any
bicycle or other vehicle within the elevators or ofher common areas shared with other tanants
(sxcept where already dosignaled for such usn), or dog (except In the company of a bling
perscn) or other animal or bird In the Premises or Building. (ix) make or permit abjectonable
roise, or odor o emanale from the Premises, (x) do anything in or abaul the Premises,
Building or Projoct that Is ilegal. immoral, obscane, pomographic, or anything hat may In

or mair NUSBNCE, CAUSE to

‘occupancy of the Project.

(20) comply with all future
n o manage parking, Project, and in

for the transportation planning and
management of all employees located a! the Premises by working directly with Landiord, any
or any other ion-relled
commitiees or entities.

{21) Parking. Subject to any contrary provisions of this Lease, I the Project now or
containg, or Landiord has cbtained the right to use for the Project, a arking garage,
structure, faciity or area, the following Rules shall apply therein:

(1) Parking shall be available in ereas designated by Landiord from ime 1o ime,
‘and for such daily or monthly charges as Landiord may establish from time to time. Parking for
employees and v

spaces for small -mms‘mm.mmnmmwhmmmnorhw
or other parties, and (c) restrict or prohibit full size vans and other large vehices.

(i) Monlhiy fees shall be paid in advance prior to th first of each month. Fallure
10 ¢0 5ol cancel parking prvieges vt in aears and incur s chrge at th posted dady

pe . by made for day Garage is
ot used by Tenant or its designees. In case of any violation of these rules, Landlord may also

T 0 Y 2.
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from the Project without liabiity whatsoever, at such violalor's riek
reserves (he right to clos all of a portion of the parking areas or fadiltes In order to meke
repairs or perform maintenanod sefvices, nrhdhr.mnﬂiy.mmofmmlchmnrlr

requiced by , strike,
mm:mwuwmumqnumwmw
obiained parking rights, or any other reason beyond Landiond's reasonable control. In the event
0283 is denled la al tenants of the Building for any reason, any monthly parking charges shall
be abated to the extent access is denled, as Tensnt's sole recourse,

refuse fo pemit the violalor to park, and may remava the vehicle owned of driven by the violator
and expense. Landiord

ammwinmwymwmmmmm operator
Trom time to time; cars must be parked anlirely within the stafl fines, and only small or other
qnh’ﬁummwnmﬂhmmmmmmﬂmam anmwam

verees propery designated; washing, waxing, mnhgwnnddm of any
prohibited; ﬂlﬂl}!mrh WNMIMMNBMW mummmmt

Landiord adopts a val
dudmeaiuw\g.(b)m mmmmmw-m:remwwmmw
(e) loading areas and other specially designated Delivery trucks and vehicles shall use
only thosa areas designated Mor.

Mpammm, kqmmuwmmmwmmmw"m
jord. Such d displayed as requested and

nuynmhamummwmm The

and any device in the possession of an

unauthorized hoider will be vold. Loss or theft of parking entification, key cards of ather such

dmlusm:ls(bermhdm unmmmgummmmm Any parking

‘devices reported lost or stolan which are found on any unauthorized car will be confiscated and

hnmlmmmwm 1o prosecution. Last or stolen devices found by Tenant or its
the garage

to Landiond or

(22) Tenant ensuring
mmmmmm ummh-mnﬂed by'l‘mml‘smpbreesm
applicable, by Tenants agents, invilses, contracters, subcontractors, and suppliers. Tenent
shall cooper mnﬁmwmmhlnmﬂmwuqmtsbywmmh mfm
thas Inciuding pr
foregoing partas wha violste these prowisions.

TR VIR
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EXHBITG
TENANT ESTOPPEL CERTIFICATE

RE:  Leass dated ("Lease”) between The Northwestem Mutual Life Insurance

NS e A

-

o

4,
of Tenant.

Company ("Landiord™) and —___(Tenant)orSulle___
("Pramises”) in a building located at 1301 Second Avenue, Snmwﬂwm
comaonly known es the Russell Investments (*Building”).

The Tenant hereby cerifies to Landlord, and to

a
C. 7) that th wing information with
respect to the Lease is bue and comect:

The Lease is in fullforce and effect and has nat been modified or amended except as.

specificelly st forth In Paragroph 4 below. Thers are no other agreemonts,

understandings, contracts or commitments of mmwwﬂwmuwu
mﬂnwﬁnmmhuasamh-mmm

dTulam,neTe'-mhmrIafmehmumdl nlm-lnrdnluu
other charges payable under he Lease. To the best of Tenant's actual present
hm'-dguwbdw b«nwﬂwmimmumuﬂml Uierelt»oddadl

To the best of Tenant's actual present knowledge, bi further inquiry on ﬂmpﬂn
-against rent

by
hmnTumlhenummLemmmmuH\ed mmummmm
none, Insert "Nane']:

Al rent due under the Lease has been pald to the end of the curment calandar month,
which Is ___, and o rent due under the Lease has been paid more than ane (1)
morth in acvanca of ks dus dats.

Dates of any L
Current Monthly Base Rent:
Lease Dale:
Lease Expiration Date:

The Lease contains no aptions (o renew, first rights of refusal, cptions o expand, or
options ta teminate, except as follows: ;

The Tenant has nat assigned, or otherwise ransferred its interast undar the Lease,
‘excepl as follaws: .

Tenant is using the Premises only fer those purposes specifically permitied under the
Leass, which is

Landlond Is holding Tenant's security deposit of §,

TGMMMYMMMMWMMMIMMMM
of Tenant, Tenant is not in default under the Lease nor an there any

evants which have occurred or which, mmmmdamrmqmwnnHranr
both, wouid mm-dnmum Tenant i currentin the payment of all taxes,
utiiiies, commen area mainlenanca payments, and other cherges fequired La be pald by
m'r-mmunlhlhiulll mum:ﬁ:mamm @ny such
mnw except for the [if none,

The improvements and space required 1o be fumished according to the Lease have
been duly delivered by the Landiord and accepied by the Tenant.

‘The undersigned has all requisite authority 1o execute this Estoppel Certiicate on behal!

BT
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Dated: 5
By:
Its:
[ ——
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ExHBT|
GREEN ADDENDUM
|. mamtmsmwamﬂmuﬂmmlmmu&mﬂ
ol Emmamm :Gmen Globes™-CIES), the U.5. Graen aumm Councils Lladuship in
Energy and Environmental Dosign (LEED), endior & cument and similar organization
mnmmmmwmsmm

2 In agdftion 1o the above Operating Expenses, Mg&memmﬂlm
Nlmdmmﬂnlmmhg,mmmq mmmmwmm 9
Buiding or any part thereof
‘with one or mare Green Standand rating systams, and(ll]a"oomofmnm reperting and
commissioning the Bullding or any part thereo! t seek cerification under one or mare Green
wmmmmhmmmm reporting and

shall be a Gost capralized

and thereafier amortized nswgemmm«am
a T-msmmmummmnpumumawmmmunw

manner that , nuisance or annayance 1o Landiord or ther
mnanhofﬂuaninﬁng Tndmmmumﬂn Demised Premises in any manner
that will cause the not 1o conform with Landlond's

Wwaemshmnmdmm

4. This Building I or may becoma in the future certifled under a Green Standard ar

ommmmﬂhmmmmnwwm Landiord's sustainablity

practicas address whole-building operations and malntenance issuss including chemical use;

m»aaqunazwfemrgymwmm recycling programs; exterior maintenance

programs; and systems. Mbumm;:menbummuwgy,“lu lndnuﬂrm‘ﬂwmd
methods

material purchasas, and dispasal of wasta must b b complancs wih mirimum stadards nd
speciications, In addition fo all applicable laws.

5 Tenan shall use proven energy and carbon reducion measures, including energy
Mmumwmmundw Mﬂmamﬂeﬂhmmr
heating the tuming off and equipment at the end of the work day, and purchasing
EMsmsrmquumsd-qwmhdmmhmnuﬁmum  office
‘commercial and residental qualty Kichen equipment, vending and ice machines; and
-ﬁmwmus. Waler prog

8. Tmmwmsmd:m alnswhmd.wdm (2) to comply with ali
present and future laws, orders and reguiations of the Federal, State, county, municipsl or ofher
goveming suthorities, amwsn thecti
sorting. separation, andmayd:udgm frash, rubbish and other refuse (collectively,
*trash; (b) o comply with Landiord's recycling policy as part of Landlord's
pmmnmummmumapwmwcc)hwdmmhm
&nd recyciing into nohgo-lesumpumw or Landiord's sustainabilty practices;
{d) that each separ category of
mmptadnumbywm and; (e} thal Tenani shall pay all cosls, expenses, fines,
penalties wwlmhwwmdmebydemmhhm
to comply with the provisions . the
msdmwnhfmhmunﬂumumm-mmm
compost material,

7. mm-mmmumumhmwmmmwm
lighti for such lighting as an
nnnwmﬂmhum nmanmmmr«u-mmm:uu
provided and Instalied by Tenant at Tenant's cost and expense, and must comply with
Landlord's sustainability practices, Inciuding eny Green Standard rating syslem, concemning the
mmmwmauwwﬁmmmmm Premises, llhﬁmlm:ydmnm
from time to time. Tenant Landiord's
sustainability practices, Including any Green Standard rating system uumwmuuw

D g L
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environmental compfiance of the Buikding or the Demised Premises, s the same may change
from time to fime.
8. Anyand all Tenant strangly
with Landloro's sustainablily practices, |nduamuwemsummmwd-mm
system conceming the environmental compliance of the Bullding or the Demised Premises, as
the same may change from time to lime. Temlsfuﬂvammaumemnulbd
mmLzmu fy qualified

ough i of any Tenant 1o review all plans, m-lslhl

wowevwntwmﬂﬂm wmmwmmammuu ensure thay are in
s aloresald. Any and all waste and
dmmmrmmlwmmmtmmmmmmmmwwmm

9. Landlord does nol permit space heaters or other energy-intensive equipment
unnocessary to conduct Tanant’s busingss wibout wiion aperoval by Lendlorg. Ay s7ace
Wwwmmtmdhmmmmmmwmﬁmm
comfort to ignanis shall be aperation of

10, Tenanl the Building be
manner which s consistent with umsmum practices. Tenant is requited ta comply
With these practices within the Demised Pre)

11, Tenant shall dispase of, in an environmentally sustainable manner, any equipment,
ﬁnmu'nuMAEmluq-rmdhmiq‘t_anhwlm re-use such tems in
with Landiord’

L
ctivity to Landord in a format determined by Landlord.

12 If Tenant raasonably believes that any change In a Gresn Standard applicabla to the
Projact or the Premises or any change required in order to meet a new Green Standard will
requira Tenant to materially alter its operations in the Premises or significantly Increase
Tenant's costs of ocoupancy of the Pramises, Tenant shall so notify Landiord, Landlord and
Tnnamsmaamna:nmwp mummhgoedwmhsnm
1o resolve Tenant's concems regarding such changes.

e eI,
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Loan No.
RECORDING REQUESTED BY

WHEN RECORDED MAIL TO'

The Northwestern Mutual Lifa Ins. Co.

Miwaukes, W] 53202
Altn:
————————SPACE ABOVE THIS LINE FOR RECORDER'SUSE
SUBOROINATION, NON-DIS E AND
THISAGREEMEM'hmhM intoasof. 20__ between____
whose mailing address is (Tenant’), ‘whose:
maling address is ("Bomower’), and
——("Londer’), whose address for notices is

BECITALS

A. Tanantic the lsseeo or successor to the lessee, and Bomower Is the lessor or
suggessor Io the lassor under a certain lease dated 20__ (the "Lease").

B.  Lenderhas made, orwil moke, a
dndlnmmamwdmﬂmtmmhhumdhmu[uﬂmym
‘amended, restated or time 1o fime, the "L
mmmbmmm#mumnnmw described in Exhibit A attached hersto and
{he Improvements thereon |mmyh-wwmupmmwh
Lease (the "Demised Pramises”) are

Borrower and Lander have executed, or will execute, an Absolute Assignment of
Leemmdmm(hu “Absluts Assignment), pursuant to which () the Lease is assigned o
Lu\derandlu)mdwnnnhlhmmhm ing Bomower fo collect all rents,

come and other sums payable under the Laasa nti tha revocation by Lender of such lioanse,
mmtmum:mmdmmmumermlmmbbspdﬁu

D.  Landerhas required heemuﬂonolmumm hyammnmm-
@ condition to Lender making the requested morigage loan or consenting o the Lease.

E.  Ten: this Agreement,
Tmﬂhﬂlh’lﬂlb}'ew WWLMMNTW relalionship

with any purchaser or transleree of the Property (including Lender) in the evont of foreclosure of

NOW, THEREFORE, in mxrslﬂelaﬂmdmrmqm the mutual mmnlsand
agrsements rein, and ather good and

sufficiency of which are hereby acknowledged, Tenant, Wamtwummmm
1. Tenani and Bomower agres for the benefit of Lender that:

s e o,
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(@

®

©

©

(&)

@

2

Tenant shall not pay, and Berrower shall not accept, any rent or sdditonal rent
more than one (1) month in advance;

Excepl as specifically provided In the Lasse, Tenant and Bormower will not enter
into any agreement for the cancellation of the Leasa or the surender ofthe
Demised Premises without Lender's prior written consant;

“Tenant and Bomower will mlmmwmﬁmwumlﬂm
‘the Lease without Lender's prior writisn consent, except for amendments
modifications specifically contemplated In the Lease for confiming tha lease

, the rent term, the square
footage leased, the renewal or extension of e Lease, or the leasing of
additional spacs et the Property;

Tmmmhmmhhmnbmmdamummuhym
have first givan Lender reasonable
nppocwwwmmmm:

payments then or
such paymenls to Lender shail be credited agains! the rent or other bligations
due under the Lease as if made to Borrower;

Tonant il no conduct ary try eaning operatons o1 the Darmised Prenisas
uslng anﬂrlﬂlemmmmumhﬂn
s

paty any and dus and payabl thoLease
directy to Lender.

The Lease is jnated n the Lien Instrument and to all

rengwals, , subject
mmnmagmmt but Tenant walves, to the fullest extent & may lawfully do 0, the

provisions of |rwdmewmdhnmw}nnanuhﬂmmlmmuurmmhqm
itany right or election to lerminata or othernise.
Tenant thereunder

by reason of any foreclosure
BmmnTanﬂﬂdeud.rwthl\uduledndﬂMmm

mm the fee tite to, O any leasehold nerestn, he Property and the leasehald otate

created by the Lease shall not merge bu

dist
mmwauusuudﬂerinammuTmmeram third party by purchase, assignment or

4.
(@)

®)

€

If the intarests of Borrower in the Property are acquired by a Successor Landiord:
I Tenant shall not then be in dafault in the payment of rent or other sums due
otherwise In materal default under the Leasc, the Lease shall not ferminate o be
terminated and the rights of Tenant thereunder shall cantinue in full force and
effect except as provided in this Agreement;

Tenanl agrees to gtiom 1o Successor Landiord as is lessor; Tenant shall ba
ound undar all of the terms, covenants and conditons of the Lease for the

‘acoordance with tho temss of the Loasa:

The acquired 4 it ronmnf
Landiord in the Property if such merger would result in the termination of the
Leass;

[

‘Exhibit J~Page 2

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

@ mm\mm any other provisions of this Agreement, the acquisition by

‘Successor Landlord cf the interests of Bormower in the Propsrty resuits, in whole
or part,in the lermination of the Lease, there shall be deemed to have boen
created a lease between Landlord and Tenant on the same terms and

(e} MMMNMWTBMMMNNWMMM
and conditions of the Lease, and Tenant shal, from and aftar
um&:mmumwmwm inthe real estate, have the
mwmuWSWmﬁmhmmmulmm
Tena ‘had under the Laase
Lamahﬂnumuumnﬂ hmmudhmnruwm howaver, that
Suecessor Landlord shall not be:

0] Liable for the breach of any representations or warranties
satforth In the Lease or for any act, omisslon or obiigation
dwwmmm)orwmrwm

‘ocourring or accruing prior o the date of Successor
Landlord's acquisition of the Intsrests of Borrower in the
Demised except for any repair and maintenance
or other abligations of a continuing natune as of the date of
such acquisition;

() Liable for sny abligation to construct any improvements in,
or make any alterations {o, the Demised Premises, o ta
mr-mmwwdummwwmmw

ar
bbvmhmnrm by or on beha of Tenant In e
Demised Premises;

@iy Sublect lo memmﬂ‘l'ﬁmmmu!

have against any landiond (ncluding Bomower) prior to the
date of Successor Landiord's acquisiton of the Interests of
Borower in the Demised Premises;

() Lisble for the retum of any security deposit under the
Lease uniess such securlly depost shall have been
uccessor Landlord;

(v} Bound to Tenant with respect to matters that arise
mmwmummmwmw
ts Interest in the Demised Premises to any third
Plﬂ!'i

(vi}  Liable to Tenant under any Indemnification provisions set
forth in tha Lease with respect to matiers that arcse prior to
the date on which Successor Landiord obtained its interast
inthe Demised Premises:; of

(vl

Liable for any damages in excass of Sucoessor Landiord's

u\mumwawpmdnmﬂ
proceeds of any policy of physical damage insurance on or
ny condemnation award with respact to the Property or
lnypurlﬂ!it).
The pravisions of this mnmmwhwmm”mmmm
sor Landlord sucoseding fo the interests of Borower mmuumnandwum

T
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5. Tenant Lender setoutin
Section 32.33 of the Lease.

‘This Agreement may not be modiied oraly of in any other manner axcept by an
uwmﬂhmr\gmgmwhummarmwwmhw
the event of any cocflicl between the and the unsoemal.usnﬂn
mdmmﬁmntmdlmm msmmmmmmmsmu
binding upan the parties hereto, thelr respectiva helrs, successors and assigns, and shall
remain in full foroe and effedt notwithstanding any renewal, extension, increase, or nefinance of
the indebledness secured by the Lien Instrument, wilhout further confirmation. This Agreemant
shall be executed by the periies in
Walaonwmmmlnﬂphmnmywthgdnmhm

reement.

without
the Lien Instrument, this
Awmummhmwnwmumambedmhnmm

[N WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
day and year firsl above written.

‘Add appropriale acknawiedgment for Tenant.
(Signatures of Bomower and Lender continued on following pages)

s o coc TG
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(Signaturas continusd)
BORROWER:

Add appropriate acknowiedgment for Borrower.
(Signaturs of Lender continued on following pages)

o e
Exkibin S - Page 5
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EXHIBIT "A"
(Description of Property)
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Exhiit] ~Fage 7

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

EXHIBIT B

LANDLORD'S CONS

[to be inserted after Sublease execution]

Pape 220123
RIC Final Lease form 6 6 14.docx
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CONSENT TO SUBLEASE

THIS CONSENT TO SUBLEASE (this “Consent”) is made as of iwe JG 2014, by
and among FSP-RIC, LLC, 2 Delaware limited liability co company (“Landlord™), THE BOEI'NG
IMPANY, a Delaware corpommn {*“Tenant™), and ACUCELA INC., a Washington
corporation (“Subtenan”).

1. Recitals.

1.1 Lease. Landlord and Tenant are parties {cither directly or as successor-in-
interest) to a lease agreement dated as of November 16, 201 1(as amended or supplemented to
date, the “Lease”), for space (the “Premises™ in an office building located at 1301 Second
Avenue, Seattle, Washington. All capitalized terms are as defined in the Lease, except as
otherwise provided herein.

1.2 Sublease. Tenant has asked Landlord to execute this Consent to evidence its
consent to the subletting, pursuant to the sublease (the “Sublease™) attached hereto as Exhibit A,
of 38,723 square feet of the Premises comprised of all of the area on Floors 41 and 42 (the
“Sublet Premises”) to Subtenant.

2, Consent. As required under Article 10 of the Lease and subject to the terms and
conditions of this Consent, Landlord hereby to the subletting by Tenant to Sub

the Sublet Premises, as set forth in the Sublease, to the extent and only to the extent that the
Sublease does not enlarge Tenant’s rights under the Lease, give Subtenant any right not granted
under the Lease, or increase Landlord's responsibilities or obligations under the Lease, and
subject to the following terms and conditions:

2.1  No Waiver. Nothing contained herein or in the Sublease shall be construed to

modify, waive, impair or affect any of the and ined in the Lease
(exuepl as expressly pnmded in this Cons:nt), luding without limitation any of the
ined in the Lease reg: bleasing, or to waive any breach of Tenant in

lhe due keeping, performance or observance lhereof

2.2  NoRelease of Tenant. This Consent shall not be construed as a release of
Tenant from any liability, whether past, present or future, under the Lease. Tenant shall be and
remain liable and responsible for the due keeping, performance and observance throughout the
term of the Lease of all of the covenants and agreements therein set forth on the part of Tenant to
be kept, performed and observed, including without limitation the obligation for the payment of
the fixed rent, additional rent and all other sums now and/or hereinafter becoming payable

thy der, expressly including as such additional rent any and all charges for any property,

material, labor, utility or other services furnished or rendered by Landlord in or in connection
with the Premises demised by the Lease, whether for, or at the request of, Tenant or Subtenant.
Tenant shall be liable for all bills rendered by Landlord for charges incurred by Subtenant for
services rendered and materials supplied to the Sublet Premises or at the request of Subtenant
and Landlord shall not be required to obtain Tenant’s consent prior to supplying any services or
materials to Subtenant.
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23  Subordinate to Lease. The Sublease shall at all times be subject and subordinate
to the Lease, and to all of the covenants and agreements of the Lease and of this Consent, and
Subtenant shall not do, permit or suffer anything to be done in, or in connection with,
Subtenant’s use or occupancy of the Sublet Premises that would violate any of such covenants
and agreements. Landlord shall have the right, but not the obligation, te enforce the provisions of
the Subl includi llection of rent th der. Tenant acknowledges that its indemnity
and defense obligations under the Lease include all any and all claims arising from or related to
the following (but subject always to the exceptions and limitations set out in Article 22 of the
Lease): (a) Subtenant’s use of the Sublet Premises or any activity done, permitted or suffered by
Subtenant in, on or about the Sublet Premises or the building; and (b) any act or omission by

or its employees, or agents in connection with or related to the Sublease or
the Sublet Premises. Landlord is an intended third party beneficiary of the Subtenant’s
indemnity under Section 6.1 of the Sublease and may enforce such obligation directly.

2.4  Further Subletting or Assignment. This Consent shall not be construed as a
consent by the Landlord to, or as permitting, any other or further subletting or any assignment by
either Tenant or Subtenant.

25  Use. The use of the Sublet Premises shall continue to be limited as set forth in the
Lease, or absent any such limitations shall be used solely for general office purposes. Landlord
shall have all rights to enter into the Premises reserved to Landlord under the Lease.

2.6  Relationship with Landlord.

(a)  Tenant hereby assigns and trensfers Tenant’s interest in the Sublease and
all rentals and income arising therefrom to Landlord, subject to the terms of this Section 2.6. By
consenting to the Sublease, Landlord agrees that until a default shall occur (after the expiration
of any period provided for in the Lease for notice or cure) in the performance of Tenant’s
obligations under the Lease, Tenant may receive, collect and enjoy the rents aceruing under the
Sublease. In the event Tenant defaults in the performance of its obligations to Landlord as set
forth in the Lease, after the expiration of any period provided for in the Lease for notice or cure
(whether or not Landlord terminates the Lease), Landlord may at its option, by notice to Tenant,
either (i) terminate the Sublease, (ii} elect to receive and collect, directly from Subtenant, all rent
and any other sums owing and to be owed under the Sublease, as further set forth in
Section 2.6(b) below, or (iii) elect to succeed to Tenant’s interest in the Sublease and cause
Subtenant to attorn to Landlord, as further set forth in Section 2.6(c) below.

(b)  Landlord shall not, by reason of the Sublease, or by reason of the
collection of rents or any other sums from Subtenant pursuant to Section 2.6{a) above, be
deemed liable to Subtenant for any failure of Tenant to perform and comply with any obligation
of Tenant, and Tenant hereby irrevocably autherizes and directs Subtenant, upon receipt of any
written notice from Landlord stating that a defeult exists in the performance of Tenant’s
obligations under the Lease, to pay to Landlord the rents and any other sums due and to become
due under the Sublease. Tenant agrees that Subtenant shall have the right to rely upen any such
statement and request from Landlord, and that Subtenant shall pay any such rents and any other
sums to Landlord without any obligation or right to inquire as to whether such default exists and
notwithstanding any notice from or claim from Tenant to the contrary. Tenant shall not have any

A
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right or claim against Subtenant for any such rents or any other sums so paid by Subtenant to
Landlord. Landlord shall credit Tenant with any rent received by Landlord under such
assignment, but the acceptance of any payment on account of rent from the Subtenant as the
result of any such default shall in no manner wh er be deemed an atts by the
Landlord to Subtenant cr by Subtenant to Landlord, be decmed a waiver by Landlord of any
provision of the Leasc or serve to release Tenant from any liability under the terms, covenants,
conditions, provisions or agreements under the Lease. Notwithstanding the foregoing, any other
payment of rent from Subtenant directly to Landlord, regardless of the circumstances or reasons
therefor, shall in no manner whatsoever be deemed an attornment by Subtenant to Landlord in
the absence of a specific written agreement signed by Landlord to such an effect.

© In the event Landlord elects, at its option, to cause Subtenant to attorn to
Landlord pursuant to Section 2.6(a) above, Landlord shall undertake the obligations of Tenant
under the Sublease from the time of the exercise of the option, but Landlord shall not be (i) liable
for any prepayment of more than one month’s rent or any sceurity deposit paid by Subtenant, (if)
liable for any previous act or omission of Tenant under the Lease or for any other defaults of
Tenant under the Sublease, (iii) subject to any defenses or offsets previously accrued that
Subtenant may have against Tenant, (iv) bound by any changes or modifications made to the
Sublease without the written consent of Landlord, (v) bound by any options to expand or
increase the size of the Sublet Premises, (vi) obligated to construct or to pay for any
improvements or altersmnns, (vii) obligated to pmvu:l.e any goods or services that Tenant has
agreed to provide such as farni copying :ption or other services except for
those services required of Landlord in its role as Landlord under the Lease. In addition, if
Landlord elects to cause Subtenant to attorn to Landlord s set forth above, Landlerd shall not be
deemed to have made any of or be bound by any of Tenant’s representations and warranties in
the Sublease. Landlord has not waived any rights it may have under the Lease to require
removal of alterations, improvements or cabling in the Sublet Premises.

2.7  Alterations. This Consent is expressly conditioned upon liance by the

Tenant and Subtenant with the provisions of the Lease pertaining to al!:tanm;s, Tepairs, additions
or improvements in, to or about the Premises and shall not be construed as consent to any

alterations, repairs, additions or impi d in the Subl

2.8  Sublease. Tenant and Subtenant each represent that the attached Sublease is a
true, correct and complete copy of the Sublease, and agree that a true, correct and complete copy
of each amendment thereto shall be delivered to Landlord within ten days after the execution of
such amendment. It is understood that Landlord shall not be deemed to be a party to the Sublease
or any amendment to the Sublease, and will not be bound by any of the covenants or agreements
thereof. Neither the execution and delivery of this Consent, nor the receipt by Landlord of a copy

of the Subl or any d to the Subl shall be deemed to change any provision of
this Consent or to be a consent to, or an approval by Landlord of, any covenants or agreements
ined in the Subl or any amend, to the Subl

2.9  Profits. Tenant shall not ask for nor collect rent from Subtenant in excess of the
rent payable by Tenant to Landlord (“Prefits”) without Landlord’s prior written consent. If there
are any Profits from the Sublease, Tenant shall pay te Landlord the percentage of such Profits
specified in the Lease, if applicable, as additional rent.

=
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2.10 Consideration for Sublease. Tenant and Subtenant represent and warrant that
there are no additional payments of rent or any other consideration of any type payable by
Subtenant to Tenant with regard to the Sublet Premises other than as set forth in the Sublease.

2.11  Recapture. This Consent shall not be construed as limiting Landlord’s ability to
exercise rights to recapture any portion of the Premises set forth in the Lease (if any) in the event
of a proposed future sublease or any assignment of any portion of the Premises.

212 Matters Requiring Notice to Landlord and Consent. Tenant agrees to give
Landlord immediate notice and obtain Landlord’s consent when any one or more of the
following conditions arise:

(a)  the Sublease expires or is terminated (other than on any termination date
set forth in the Sublease);

(b)  therent due pursuant to the Sublease is adjusted other than as provided in
the Sublease;

() Subtenant renews or extends the term of the Sublease (other than pursuant
to an explicit option contained in the Sublease); or

(d)  Subtenant subleases additional space.

2.13 Notices. Any notices to Sub under this Agr shall be add: d to the
Sublet Premises and may be sent using any method permitted under the Lease. Any notice or
other communications to Landlord shall be sent in accordance with the terms of the Lease.
Landlord’s current addresses for notices are as set forth below and may be changed from time to
time in accordance with the terms of the Lease.

FSP-RIC, LLC

c/o CommonWealth Partners Management LLC

515 S. Flower Street, 32nd Floor

Los Angeles, CA 90071

Attention: Asset Manager — Russell Investment Center
Telephone: 213.629.2100

Facsimile: 213.629.2114

With a copy to:

FSP-RIC, LLC

c/o CommonWealth Partners Management LLC
. 1301 Second Avenue, Suite 500

Seattle, WA 98101

Attention: Property Manager

Telephone: 206.816.1950

Facsimile: 206. 816.1970

DWT 24215686v3 0095868000303

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

2.14  Special Provisions. Tenant confirms that pursuant to Section 10.9 of the Lease,
Sections 31 and 32 of the Lease shall be of no further force or effect and Tenant shall have no
rights to renew or extend the term or to expand the Premises and Landlord shall not be required
to provide any ROFO Notice to Tenant. Subtenant may not exercise any of the rights granted to
Tenant under the First Amendment to Lease dated Junc 8, 2018, or the Storage Agreement dated
May 14, 2012 (“Storage Agreement”), or the Satellite Dish/Antenna License Agreement dated
September 17, 2012 (“Dish-Antenna License Agreement”). For the avoidance of doubt,
Subtenant acknowledges that Tenant has not assigned to Subtenant any rights under the Storage
Agreement or the Dish-Antenna License Agreement and Landlord acknowledges that Tenant
retains the right to terminate each of the Storage Agreement and the Dish-Antenna License
Agreement in accordance with their respective terms.

3. General Provisions.

3.1  Brokerage Commission. Tenant and Subtenant covenant and agree that under no
circumstances shall Landlord be liable for any brokerage commission or other charge or expense
in connection with the Sublease, and Tenant and Subtenant agree to protect, defend, indemnify
and hold harmless Landlord from the same and from any cost or expense (including, but not
limited to, attorncys’ fees) incurred by Landlord in resisting any claim for any such brokerage
commission.

32  Controlling Law. The terms and provisions of this Consent shall be construed in
accordance with and governed by the laws of the State of Washington.

3.3  Binding Effect. This Consent shall be binding upon and inure to the benefit of the
parties hereto, and their heirs, successors and assigns.

34  Captions. The paragraph captions utilized in this Consent are intended for
purposes of convenience only and are not intended to interpret or limit the terms and conditions
of this Consent.

35 Partial Invalidity. If any term, provision or condition conteined in this Consent
is, 10 any extent, invalid or unenforceable, the remainder of this Consent, or the application of
such term, provision or condition to persons or circumstances other than those with respect to
which it is invalid or unenforceable, shall not be affected thereby, and each and every other term,
provision and condition of this Consent shall be valid and enforceable to the fullest extent
permitted by law.

3.6  Attornevs’ Fees. If cither party commences litigation against the cther for the
specific performance of this Consent, for damages for the breach hereof or otherwise for
enforcement of any remedy hereunder, the partics agrec to and waive any right to a trial by jury
and, in the event of any such commencement of litigation, the prevailing party shall be entitled to
recover from the other party such costs and reasonable attorneys® fees as may have been
incurred.

DWT 24215686v3 0005868000003

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

3.7  Conflicts. In the event of any conflict between the Sublease and the Lease, or
between the Sublease and this Consent, the Lease or this Consent, as applicable, shall prevail. In
the event of any conflict between this Consent and the Lease, the Lease shall prevail,

38  Counterparts and Facsimile/PDF Signatures. This Consent may be executed in
one or more counterparts end each set of duly delivered identical counterparts which includes all
signatories shall be deemed to be one original d Sign: delivered by facsimile, PDF
or other electronic means will have the same effect as original signatures.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Consent as of the date first set

forth above.

LANDLORD:

FSP-RIC LLC,
a Delaware limited liability company, its sole member

By: Fifth Street Properties, LLC,
a Delaware limited liability company,
its sole member

By: CWP Capital Management LLC,
a Delaware limited liability company,
its manager

as L/Zu Aﬂ%—
By:
Natgr”~ |
Titte: k. Becative Vieo President

TENANT:
THE BOEING COMPANY, a Delaware corporation

Name: :
Title: AuthorizedS;

B Y

By: /QZ: !4?@:‘? G/ Prr

SUBTENANT:
ACUCELA INC., a Washington corporation

Name: nd L. (5

Title: __CEp

-7
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Landlord Acknowledgement

State of Calife

County of EE hﬁﬁf.j ts )
on o= oD vefore me, S&mﬁme&%%}{ﬂl,
(insert name and titke of the officel)
personally appeared josa{lh&&% L
whose namelg) i

who proved to me on the basis ofmﬁnhmymeembelhzwsm
e that he/she!t ﬂle::;in
the

ibscribed to the within i
‘q{ilﬂhmzdcapamly&q), lm'I that by hi: rgi(slgmtu on the instrument
, executed the instrument.

), of the entity upon bebalf of which the person

1 certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and comrect.

LEANN ERIN HOLSAPPLE
Commission # 1938383
Notary Publlc - Geflornia £

Tenant Acknowledgement

STATE OF WASHINGTON 3
S8,
COUNTY OF KING )

On this_{5""t day cf.lnnr, 2014, hefore{rane a Notary Public in nnd for the State of
d

o (e P

Washington, personally app A
ved to me on the basis of satisfactory evidence) to be the person who execuoed this

ly known to me (or

that he was authorized to execute the instrument, and acknowledged it

Ppro
mslmment, on oath lgnd

as the vt~ of THE BOEING COMPANY to be the ﬁee and voluntary act
and de: ofsal rporation forjthe uses and purp i the

IN WITNESS WHBREOF I have here
first above written. Wy,

ST, "ty
Q’.“*&'%’

"1

m

unto set my hand and official scal the day and year

T

)

o Wy,
oy

su‘ling at Can bony

i and(fef the State of

Wiy
0,06
S
3
Mt

exp ires _Sepi o2

2l

\\\m\‘
\S
o
‘ls
=)
[+]

t
5

My ap
Print Name _ ).._. o AT Sty

- Gk
=

8-

DWT 242156863 0095868-000003

Copyright © 2013 www secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Subtenant Acknowledgement

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )
On this !,:*“day of June, 2014, before me, a Notary Public in and for the State of
‘Washington, personally appeared Vil Loviranes personally known to me (or
proved to me on the basis of satisfactory evidence) to be the n who executed this

instrument, on oath stated that he was authorized to execute the instrument, and acknowledged it
as the ( F of ACUCELA INC.,, to be the free and voluntary act and deed of
said corporation ér the uses and purposes mentioned in the instrument.

IN WITNESS WHEREQF, 1 have hereunto set my hand and official seal the day and year

first above written,
Jrudef Otbear

NOTARY PUBLIC in and for the State of
Washi residing at MLOnZ0L L
My appoi expires __O1-24. 1L
PrintName _“[IUnY A e Ard

iy
\\\\S‘ N A 5,
Rpeion L%
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EXHIBIT A
THE SUBLEASE

[Attached]
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EXHIBIT C

BILL OF SALE

Page 23 of 23
RIC Final Lease form 6 6 14.doex
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BILL OF SALE K

KNOW ALL PERSONS BY THESE PRESENTS;

THAT THE BOEING COMPANY (“Transferor”), a Delaware corporation with
an office at 100 N. Riverside, Chicago, Hllinois, is the owner of the full legal and
beneficial title to that certain personal property identified in Attachment A hereto and
located on Floor 41 and Floor 42 in the building known as the Russell Investments Center
at 1301 Second Avenue, Seattle, Washington 98101 (the “Property”).

THAT for and in consideration of the sum of $1.00 and other good and valuable
consideration Transferor does this {DATE},
grant, convey, transfer, bargain, deliver and set over, at _

{(PLACE]}, all of Transferor's right, title and interest in and to the Property unto Acucela,
Inc. (“Transferee”) and unta its successors and assigns forever.

THAT Transferor hereby warrants to Transferce, its successors and assigns, that
there is hereby conveyed to Transferee, on the date hereof, good title to the Property, free
and clear of all liens, encumbrances and rights of others.

THAT for and in consideration of the receipt of the Property, Transferee by its
signature below, agrees to the following terms and conditions:

EXCLUSION OF LIABILITIES.

DISCLAIMER AND RELEASE. THE PROPERTY PROVIDED TO
TRANSFEREE IS PROVIDED BY TRANSFEROR AS IS, WHERE IS, AND
TRANSFEROR MAKES NO WARRANTY, GUARANTEE OR REPRESENTATIONS
'WITH REGARD TO THE PROPERTY OTHER THAN THE WARRANTY OF TITLE
SET OUT ABOVE. TRANSFEROR SPECIFICALLY DISCLAIMS AND
TRANSFEREE HEREBY WAIVES, RELEASES AND RENOUNCES ALL
WARRANTIES AND OBLIGATIONS AND LIABILITIES OF TRANSFEROR OR
ANY TRANSFEROR PARTY, AND ANY OTHER RIGHTS, CLAIMS AND
REMEDIES OF TRANSFEREE AGAINST TRANSFEROR OR ANY TRANSFEROR
PARTY, EXPRESS OR IMPLIED, ARISING BY LAW OR OTHERWISE, WITH
RESPECT TO ANY NONCONFORMANCE OR DEFECT IN THE PROPERTY OR
ANY OTHER THINGS PROVIDED UNDER THIS BILL OF SALE, INCLUDING
BUT NOT LIMITED TO:

A) ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS;

B) ANY IMPLIED WARRANTY ARISING FROM COURSE OF
PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE,

(o)} ANY OBLIGATION, LIABILITY, RIGHT, CLAIM OR REMEDY IN
TORT, WHETHER OR NOT ARISING FROM THE NEGLIGENCE OF
TRANSFEROR OR ANY TRANSFEROR PARTY; AND
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BILL OF SALE PAGE 2

D) ANY OBLIGATION, LIABILITY, RIGHT, CLAIM OR REMEDY FOR
LOSS OF OR DAMAGE TO ANY PROPERTY OF TRANSFEREE,

EXCLUSION OF CONSEQUENTIAL AND OTHER DAMAGES.

NEITHER TRANSFEROR NOR ANY TRANSFEROR PARTY SHALL HAVE ANY
OBLIGATION OR LIABILITY, WHETHER ARISING IN CONTRACT (INCLUDING
‘WARRANTY), TORT (WHETHER OR NOT ARISING FROM THE NEGLIGENCE
OF TRANSFEROR), OR OTHERWISE, FOR LOSS OF USE, REVENUE OR PROFIT
OR FOR ANY OTHER INCIDENTAL OR CONSEQUENTIAL DAMAGES WITH
RESPECT TO ANY NONCONFORMANCE OR DEFECT IN THE PROPERTY OR
ANY OTHER THINGS PROVIDED IN CONNECTION WITH THIS BILL OF SALE.

DEFINITIONS.  For the purpose of this section, a “TRANSFEROR
PARTY” includes The Boeing Company, its divisions, subsidiaries, any entity
controlling, controlled by, or under common control with The Boeing Company, the
assignees of each of the foregoing, subcontractors, suppliers and affiliates of each of the
foregoing and their respective directors, officers, employees and agents.

NEGOTIATED AGREEMENT. Transferee and TRANSFEROR agree
that the provisions of this Bill of Sale have been the subject of discussion and negotiation
and are fully understood by the partics, and that the goods and services and the other
mutual agreements of the parties set forth in this Bill of Sale were arrived at in
consideration of each of such provisions, specifically including this paragraph.

THAT Transferee agrees to pay and assumes all responsibilities for any taxes,
Tees, or other cosls that may be associated with the use or ownership of the Property after
the date hereof by Transferee.

THIS Bill of Sale is delivered by Transferor to T in Seattle, Washington,
and is governed by the laws of the State of Washington.
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BILL OF SALE PAGE 3

IN WITNESS WHEREOF, Transferor and Transferee have caused this instrament to be

executed by their duly authorized atives this {DATE).
Transferor Transferee

THE BOEING COMPANY ACUCELA, INC.

By:. By:

Name: Name:, =

Title: Title:

Date Signed: Date Signed:
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BILL OF SALE PAGE 4 —|

Attachment A

[insert list of personal property]
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