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CONSENT TO SUBLEASE 

THIS CONSENT TO SUBLEASE (this “Agreement”) is dated for reference as of December 
29, 2021, to be effective as of the latest date set forth next to each of the signatures below (the “Effective 
Date”) by and among RSQ TOWER LLC, a Delaware limited liability company (the “Master 
Landlord”), AMAZON.COM SERVICES LLC, a Delaware limited liability company (fka 
Amazon.Com Services, Inc., a Delaware corporation), successor by merger to Amazon Corporate LLC, a 
Delaware limited liability company (the “Tenant”) and FENWICK & WEST, LLP, a California limited 
liability partnership (the “Subtenant”), and is made with regard to the following facts and objectives: 

R E C I T A L S : 

A. Master Landlord and Tenant, as tenant, entered into that certain Lease Agreement dated 
for reference September 8, 2017 (the “Original Master Lease”), as amended by First Amendment to 
Lease Agreement dated for reference July 24, 2018 (the “First Amendment”), Second Amendment to 
Lease Agreement dated for reference December 10, 2020 (the “Second Amendment”), and Third 
Amendment to Lease dated for reference October 29, 2021 (the “Third Amendment,” and together with 
the Original Master Lease, the First Amendment and the Second Amendment, as they may be further 
amended, the “Master Lease”), pursuant to which Master Landlord leased to Tenant certain premises 
containing approximately 733,730 rentable square feet (the “Leased Premises”) in that certain project 
commonly known as Rainier Square located at the southwest corner of Fifth Avenue and Union Street in 
Seattle, Washington (the “Project”).   

B. Under the terms of Section 17 of the Original Master Lease, Tenant has requested Master 
Landlord’s consent to that certain Sublease which is dated for reference as of December 29, 2021 (the 
“Sublease”), pursuant to which Tenant as sublandlord subleases to Subtenant a portion of the Leased 
Premises, which portion is comprised of approximately 33,775 rentable square feet of space on Floor 5 of 
the Building (the “Subleased Premises”).  A copy of the Sublease is attached to this Agreement as 
Exhibit “A”.  As discussed in Section 1 of the Sublease, the square footage of the Subleased Premises 
used in the Sublease is the square footage prior to the re-measurement between Master Landlord and 
Tenant, which is documented in the Third Amendment.

C. Master Landlord is willing to so consent to the Sublease on and subject to the terms and 
conditions contained in this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, 
and for valuable consideration, the receipt and sufficiency of which are acknowledged by the parties, the 
parties agree as follows: 

1. Master Landlord’s Consent.  Master Landlord consents to the Sublease.  The consent is 
granted only on the terms and conditions stated in this Agreement.  Subject to any express agreement set 
forth herein as between Master Landlord and Subtenant, Master Landlord is not bound by any of the 
terms, covenants or conditions of the Sublease. 

 The Sublease is subject and subordinate to the Master Lease.  Accordingly, notwithstanding 
anything set forth in the Sublease to the contrary, and except as otherwise provided in Section 7 of this 
Agreement, Master Landlord’s consent pursuant to the terms hereof shall not be deemed to be Master 
Landlord’s consent to any alteration of the Leased Premises or the Subleased Premises or any Tenant 
Improvements, nor entitle Subtenant to any signage under the Sublease, except for directory signage (and 
other signage within the Subleased Premises for which only Tenant’s consent, and not Master Landlord’s 
consent, is required).  Subtenant acknowledges and agrees that (i) Master Landlord makes no 
representation or warranty to Subtenant as to the compliance of the Subleased Premises with respect to 
any law, statute, ordinance, rule or regulation, (ii) except as otherwise set forth in the Sublease, Tenant 
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makes no representation or warranty to Subtenant as to the compliance of the Subleased Premises with 
respect to any law, statute, ordinance, rule or regulation, and (iii) subject to any limitations in the 
Sublease imposed on Tenant only (which limitations shall not be binding upon Master Landlord), the 
Master Lease may be amended or modified at any time by Master Landlord and Tenant without obtaining 
consent or approval of Subtenant.  As a courtesy only, Master Landlord shall attempt to deliver to 
Subtenant a copy of any notice from Master Landlord to Tenant of an Event of Default by Tenant under 
the Master Lease concurrently with Master Landlord’s delivery of such notice to Tenant, provided that 
Master Landlord’s failure or delay in delivering such copy to Subtenant shall not limit, impair, or 
constitute a waiver of any of Master Landlord’s rights and remedies, or Tenant’s obligations, under the 
Master Lease or this Agreement.

2. Limits of Consent.

2.1. Nonrelease of Tenant; Further Transfers.  Neither the Sublease nor this 
Agreement shall be construed (a) to release or discharge Tenant from any liability, whether past, present 
or future, as Tenant under the Master Lease, including, without limitation, with respect to Tenant’s 
obligation to purchase parking permits under Section 14 of the Original Master Lease, (b) to alter the 
primary liability of Tenant to pay the Base Rent and any additional rent and perform all of Tenant’s 
obligations under the Master Lease (including the payment of all invoices under the Master Lease 
rendered by Master Landlord for charges incurred by Tenant for services and materials supplied to the 
Subleased Premises by Master Landlord, if any), or (c) as a waiver of Master Landlord’s right to consent 
to any proposed sublease or sub-sublease after the date hereof by Tenant under the Master Lease, except
as otherwise expressly set forth in the Master Lease, or Subtenant under the Sublease, or as a consent to 
any portion of the Subleased Premises being used or occupied by any other party other than Subtenant.  
Notwithstanding anything to the contrary set forth in this Agreement, Master Landlord’s consent to the 
Sublease and to any subsequent sublettings or sub-sublettings of the Subleased Premises, or assignments 
of the Sublease shall be expressly conditioned upon the full execution of this Agreement by Tenant and 
Subtenant, and with respect to any subsequent sublettings, sub-sublettings, or assignments of the 
Sublease, upon Master Landlord consenting in writing to each subsequent subletting, sub-subletting, or 
assignment pursuant to a form of consent satisfactory to Master Landlord and executed by each of Tenant, 
Subtenant and all of the applicable subsequent assignees or sublessees.  Master Landlord shall have no 
obligation to cause any third party to execute any such consent and Master Landlord shall have no 
liability to Tenant or Subtenant, or if applicable, any subsequent assignee or sublessee, for any failure on 
the part of any third party to execute any such consent. 

2.2. No Waiver.  No waiver by any party hereto, or a failure by any party hereto to 
promptly exercise any one or more of the rights, options and remedies available to such party under this 
Agreement, shall be deemed a waiver thereof, or of any other provision of this Agreement, or of the 
Master Lease. 

2.3. Improvements, Alterations and Additions.  Any alterations, improvements, 
additions or similar modifications to be made to the Subleased Premises by Tenant or Subtenant are 
subject to the provisions of Section 12 of the Original Master Lease, and the design and construction of 
the Tenant Improvements to be constructed in the Subleased Premises are subject to the provisions of 
Addendum 3 to the Original Master Lease (including, without limitation, all of Master Landlord’s review 
and approval rights as set forth therein). 

2.4. No Obligation by Master Landlord to Provide Materials or Services.  Except 
as specifically provided in the Master Lease and/or this Agreement, or unless specifically consented to in 
writing by Master Landlord, Master Landlord shall not be obligated to provide any materials or services 
to Subtenant, and shall not be in breach of the Master Lease or of Master Landlord’s obligations, if any, to 
Subtenant pursuant to the Master Lease, for failure to do so.  However, Master Landlord shall continue to 
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be obligated to Tenant to provide materials and services to the Leased Premises (which includes the 
Subleased Premises) as and to the extent required under the Master Lease. 

2.5. No Amendment of Sublease without Master Landlord’s Consent.  Subtenant 
and Tenant acknowledge and agree that the Sublease shall not be amended or modified except in writing 
and subject to the terms and conditions of Section 4.2.4 below. 

2.6. Subtenant’s Insurance Obligations.  Notwithstanding any contrary provision of 
the Sublease or the Master Lease, in addition to Subtenant’s insurance obligations under the Sublease the 
following provisions shall apply to Subtenant’s obligation to carry insurance during the term of the 
Sublease:  (i) Subtenant shall be required to satisfy all of the same obligations as Tenant under 
Sections 9(b) and (c) of the Original Master Lease with respect to insurance coverages to be maintained 
by Tenant, including, without limitation, types of insurance, minimum amounts of required coverages, 
insurance company requirements, and required terms of coverage, (ii) Subtenant shall deliver certificates 
evidencing Subtenant’s insurance policies carried pursuant to the Sublease or this Agreement to Master 
Landlord at the commencement of the Sublease term and at each renewal of Subtenant’s insurance, and 
(iii) the mutual waivers set forth in Section 9(d) of the Original Master Lease shall apply as between 
Master Landlord and Subtenant (and for purposes of this subsection (iii) references therein to “Landlord” 
shall mean “Master Landlord” and references therein to “Tenant” shall mean “Subtenant”). 

2.7. Subtenant Covenants.  Subtenant covenants and agrees that (a) Subtenant shall 
not increase or expand the liabilities and obligations of Master Landlord under the Master Lease or 
otherwise subject Master Landlord to any new liabilities or obligations to Tenant or Subtenant, or any 
third party, without Master Landlord’s prior written consent, which consent may be withheld in Master 
Landlord’s sole and absolute discretion; and (b) Master Landlord shall have no obligation or liability 
under the terms of the Sublease which Master Landlord does not have under the Master Lease.  Without 
limiting the generality of the foregoing, as to Tenant and Subtenant, Master Landlord shall have no 
liability for (and shall not be bound by) any modifications, deletions or waivers of any provision of the 
Master Lease that Master Landlord has not agreed to specifically in writing.  Additionally, Master 
Landlord shall have no obligation to give notice of any default under the Master Lease except to Tenant 
(and only to the extent required under the Master Lease) and shall have no obligation to deal with any 
party other than Tenant with respect to the Master Lease or the Subleased Premises, except as otherwise 
provided in this Agreement.  Nothing in this Agreement (including, without limitation, Section 2.6 above) 
or otherwise shall create privity of estate between Master Landlord and Subtenant, and Subtenant 
irrevocably waives any claims based on, or alleged to have arisen from, such an estate. 

3. Relationship With Master Landlord.  If an Event of Default (as that term is defined in 
Section 23 of the Original Master Lease) shall occur in the performance of Tenant’s obligations to Master 
Landlord under the Master Lease (whether or not Master Landlord terminates the Master Lease), then 
Master Landlord shall have the rights set forth in Section 4 below, and notwithstanding anything to the 
contrary contained in the Sublease or this Agreement, Master Landlord shall not be obligated to provide, 
and Master Landlord is expressly excused from the performance of any provision of the Sublease that 
would require the provision of any services which are not customarily provided by Master Landlord to all 
of its tenants. 

4. Effect of Event of Default by Tenant under the Master Lease.

4.1. Notwithstanding any contrary provision of Section 16 of the Sublease, during the 
existence of an Event of Default in the performance of Tenant’s obligations to Master Landlord under the 
Master Lease, Master Landlord may, at its option, by written notice to Tenant, do any of the following: 
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4.1.1 Terminate the Sublease, provided that Master Landlord has terminated, 
or is concurrently terminating, the Master Lease in accordance with the terms of the Master Lease, and 
that such termination of the Sublease is effectuated in accordance with Section 4.2 below; or 

4.1.2 Elect to receive and collect, directly from Subtenant, all rent and any 
other sums owing and to be owed under the Sublease when same is due, provided that Master Landlord 
continues to provide the rights and services under the Master Lease to the Subleased Premises and to 
Subtenant and permits Subtenant to continue to occupy the Subleased Premises and operate therein 
pursuant to the terms of the Sublease.  To the extent that Master Landlord elects to receive and collect all 
rent and other sums directly from Subtenant, Master Landlord shall not, by reason of the Sublease, nor by 
reason of the collection of rents or any other sums from the Subtenant pursuant to this Section 4.1.2, be 
deemed liable to Subtenant for any failure of Tenant to perform and comply with any obligation of 
Tenant, and Tenant hereby authorizes Subtenant, upon receipt of any written notice from Master Landlord 
stating that an Event of Default exists in the performance of Tenant’s obligations under the Master Lease 
(and a copy of such written notice shall be given concurrently by Master Landlord to Tenant, provided 
that Master Landlord’s failure to give a copy of such notice to Tenant shall not constitute a default by 
Master Landlord under the Master Lease or this Agreement, or in any manner affect Master Landlord’s 
rights and remedies under the Master Lease or this Agreement), to pay to Master Landlord the rents and 
any other sums due and to become due under the Sublease following an Event of Default.  Tenant agrees 
that Subtenant shall have the right to rely upon any such statement and request from Master Landlord, and 
that Subtenant shall pay any such rents and any other sums to Master Landlord without any obligation or 
right to inquire as to whether such Event of Default exists and notwithstanding any notice from or claim 
from Tenant to the contrary.  Tenant shall not have any right or claim against Subtenant for any such rents 
or any other sums so paid by Subtenant to Master Landlord in accordance with the terms above (and such 
payment to Master Landlord shall be deemed to constitute a payment under the Sublease).  Master 
Landlord shall credit Tenant in full in accordance with this paragraph to the same extent as if such rents 
were paid directly by Tenant, but the acceptance of any payment on account of rent from the Subtenant as 
the result of any such Event of Default shall in no manner whatsoever be deemed an attornment by the 
Master Landlord to Subtenant or by Subtenant to Master Landlord or a waiver by Master Landlord of any 
provision of the Master Lease, or serve to release Tenant from any liability under the terms, covenants, 
conditions, provisions or agreements under the Master Lease.  Notwithstanding the foregoing, any other 
payment of rent from the Subtenant directly to Master Landlord, regardless of the circumstances or 
reasons therefor, shall in no manner whatsoever be deemed an attornment by the Subtenant to Master 
Landlord in the absence of a specific written agreement signed by Master Landlord to such an effect. 

4.2. In the event the Master Lease is terminated prior to the expiration of the term of 
the Sublease, Master Landlord shall have the right pursuant to written notice to Subtenant to terminate the 
Sublease, or to succeed to Tenant’s interest in the Sublease and to cause Subtenant to attorn to Master 
Landlord.  Master Landlord’s election to terminate the Sublease or to succeed to Tenant’s interest in the 
Sublease and cause Subtenant to attorn to Master Landlord shall be made no later than sixty (60) days 
following the termination of the Master Lease (the “Election Period”), by written notice (the “Election 
Notice”) to Subtenant, provided that Master Landlord shall be deemed to have elected to terminate the 
Sublease if Master Landlord fails to deliver the Election Notice within the Election Period. 

If Master Landlord elects during the Election Period to succeed to Tenant’s interest in the 
Sublease and to cause Subtenant to attorn to Master Landlord pursuant to the preceding paragraph, then 
(a) Tenant shall be deemed to have assigned and transferred to Master Landlord (without the necessity of 
any further documentation or notice) the Tenant’s interest in the Sublease and all rentals and income 
arising therefrom, (b) provided that Master Landlord elects to continue the Sublease as a direct Sublease 
from Master Landlord for the entire then remaining term of the Sublease then Master Landlord shall be 
deemed to have satisfied any obligation under applicable law to mitigate its damages with respect to the 
portion of the Leased Premises comprising the Subleased Premises, and (c) Master Landlord will assume 
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the obligations of Tenant under the Sublease from the time of the exercise of this option, if exercised, but 
the following provisions shall instead apply:  

4.2.1 Master Landlord will not be liable for any rent paid by Subtenant to 
Tenant under the Sublease more than one (1) month in advance, or any security deposit paid by Subtenant 
to Tenant which payments were not received by Master Landlord; 

4.2.2 Master Landlord will not be liable for any act or omission of Tenant 
under the Master Lease or for any default of Tenant under the Sublease which occurred prior to the 
Master Landlord’s assumption of the Sublease; provided, that Master Landlord shall be responsible for 
correcting any physical conditions of an ongoing nature with respect to the Project which are in violation 
of the Master Lease, to the extent the same affect Subtenant’s use or occupancy of the Subleased Premises 
and/or Subtenant’s rights or obligations under the Sublease; 

4.2.3 Master Landlord will not be subject to any defenses or offsets that 
Subtenant may have against Tenant under the Sublease which arose prior to Master Landlord’s 
assumption of the Sublease; 

4.2.4 Master Landlord will not be bound by any changes or modifications 
made to the Sublease without the written consent of Master Landlord, which consent shall not be 
unreasonably withheld, conditioned or delayed so long as such change or modification is otherwise not 
inconsistent with the Master Lease or the terms of this Agreement (provided that no consent by Master 
Landlord shall be required but Tenant shall promptly deliver to Master Landlord a copy of the applicable 
amendment or other Sublease documentation for those amendments that merely document (i) the exercise 
of rights under the Sublease where all of the terms relating to such rights are expressly stated in the 
Sublease and are not subject to any negotiation by Tenant and Subtenant, or (ii) the correction of de 
minimis administrative provisions in the Sublease).  Master Landlord shall provide written approval or 
disapproval of any request from Tenant for consent within ten (10) business days following receipt of 
Tenant’s request and shall provide reasons for any disapproval; if Master Landlord fails to respond to a 
request for written approval or disapproval from Tenant within such period and the change or 
modification to the Sublease is material, then Tenant shall deliver a second request with a conspicuous 
notice that failure to respond within three (3) business days will result in a deemed approval, and if 
Master Landlord does not respond to the second request within three (3) business days following receipt 
of such second request, then Master Landlord shall be deemed to have approved Tenant’s request.  
Conversely, if Master Landlord fails to respond to an initial request for written approval or disapproval 
from Tenant within the foregoing ten (10) business day period and the change or modification is not 
material, then Master Landlord shall be deemed to have approved Tenant’s request without a second 
request from Tenant for such approval; and 

4.2.5 Master Landlord will not be obligated to provide to Subtenant any 
services provided to Subtenant under the terms of the Sublease that are not services customarily provided 
by Master Landlord to its tenants. 

5. Transfer Premium.  Tenant acknowledges and agrees that, in accordance with 
Section 17(e) of the Original Master Lease, Master Landlord is entitled to 50% of the Transfer Premium 
derived by Tenant in connection with the Sublease, if any, which shall be payable by Tenant to Master 
Landlord in accordance with Section 17(e) of the Original Master Lease. 

6. Processing Fees.  Pursuant to Section 17(a) of the Original Master Lease, Tenant shall 
reimburse Master Landlord for all of Master Landlord’s reasonable out-of-pocket expenses in connection 
with the Sublease, not to exceed Two Thousand Five Hundred Dollars ($2,500.00). 
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7. Consent to Specific Agreements.  Notwithstanding anything to the contrary in the 
Master Lease or this Agreement, Master Landlord hereby consents and agrees to the following specific 
terms and conditions applicable to Subtenant and the Sublease:  

7.1. The Permitted Transfer rights granted to Subtenant in Section 10 of the Sublease, 
and Master Landlord’s further consent shall not be required for such transfers, so long as the conditions 
applicable to Permitted Transfers are satisfied. 

7.2. Subtenant agrees with Master Landlord that in lieu of Section 19 of the Original 
Master Lease and Section 23 of the Sublease, the following provisions shall govern Master Landlord’s 
access rights to the Subleased Premises during the term of the Sublease:  

“Inspection and Access.  Master Landlord and its agents, representatives, lenders and 
contractors may enter the Subleased Premises at any reasonable time on not less than one 
(1) Business Day’s written (including email) notice (except in an emergency, when Master 
Landlord shall provide notice that is reasonable under the circumstances) to inspect the Subleased 
Premises and to make such repairs as may be required or permitted pursuant to the Master Lease, 
provided, however, Master Landlord shall minimize so far as may be reasonable under the 
circumstances, any disturbance to Subtenant's operations and shall diligently prosecute to 
completion any repairs, alterations, additions or improvements which involve the Subleased 
Premises.  Master Landlord and Master Landlord's representatives may enter the Subleased 
Premises during normal Business Hours on not less than one (1) Business Day’s written notice 
(including email) for the purpose of showing the Subleased Premises to prospective purchasers 
and prospective lenders, and during the last twenty (20) months of the Lease Term, to prospective 
tenants.  Except in an emergency where necessary to prevent imminent damage to persons or 
property, Subtenant shall be entitled to have an employee or agent of Subtenant accompany the 
persons entering the Subleased Premises provided that Subtenant uses commercially reasonable 
efforts to make such employee available at the time that Master Landlord or its representative 
desires to enter the Subleased Premises, and Master Landlord shall comply with Subtenant’s 
reasonable security measures which have been agreed to by Master Landlord in advance in its 
sole discretion. Notwithstanding anything in the preceding sentence to the contrary, if the 
individual or individuals designated by Subtenant to accompany Master Landlord’s entry into the 
Premises fail(s) to appear at the agreed time for such entry and Master Landlord is unable to enter 
the Premises as a result, Subtenant shall reimburse Landlord for all actual out-of-pocket costs 
incurred in connection with appearing at the Premises at the appointed time (including, for 
example, any rescheduling fees or similar charges of contractors or other third parties scheduled 
to appear with Master Landlord). Subtenant may request, with respect to any person that Master 
Landlord or Master Landlord's property manager authorizes to enter the Subleased Premises, 
when such person is not accompanied by an authorized employee or agent of Subtenant, that 
Master Landlord's property manager perform a background check on the person with a vendor 
selected by Subtenant, at Tenant's cost.  Subject to compliance with the above requirements, 
Subtenant will reasonably accommodate Master Landlord's requests for access to the Subleased 
Premises. 

Notwithstanding anything to the contrary set forth above, upon written notice to Master 
Landlord, Subtenant may designate certain rooms within the Subleased Premises as "Secured 
Areas" should Subtenant require such rooms for the purpose of securing certain valuable property 
or confidential information.  In such event, Master Landlord may not enter such Secured Areas 
except in the event of an emergency or in response to specific requests by Tenant or Subtenant 
and in accordance with a schedule reasonably designated by Subtenant, subject to Master 
Landlord's reasonable approval.  Subtenant and Tenant hereby acknowledge and agree that 
Master Landlord shall have no obligation to perform janitorial services in such Secured Areas 
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unless Subtenant or Tenant provides Master Landlord a written request for the same and access to 
such Secured Areas.” 

8. Notices.  All notices required or permitted to be given under this Agreement shall be in 
writing and shall be sent by a reputable national overnight courier service, postage prepaid, or by hand 
delivery addressed to the parties at the addresses set forth below, with copies also as set forth below.  Any 
party may by notice given aforesaid change its address for all subsequent notices.  Except where 
otherwise expressly provided to the contrary, notice shall be deemed given upon delivery or when 
delivery is refused. 

To Master 
Landlord: 

c/o Wright Runstad & Company 
1201 Third Avenue, Suite 2700 
Seattle, Washington 98101 
Attention:  Greg Johnson and Walt Ingram 

With copy to: New York State Teachers’ Retirement System 
10 Corporate Woods Drive 
Albany, NY 12211 
Attention:  Michael Morrell 

New York State Teachers’ Retirement 
System 
10 Corporate Woods Drive 
Albany, NY 12211 
Attention:  Joseph Indelicato, Jr. 

 J.P. Morgan Asset Management 
2029 Century Park East, Suite 4150 
Los Angeles, CA 90067 
Attention:  Steve Zaun 

J.P. Morgan Asset Management 
2029 Century Park East, Suite 4150 
Los Angeles, CA 90067 
Attention: Janice Y. Hahn and 
 Brian Okrent 

To Tenant: c/o Amazon.com, Inc. 
Attention: Real Estate Manager 
 (GREF/SEA95-Subleases) 
410 Terry Ave. N 
Seattle, WA 98109-5210 

With copy to: c/o Amazon.com, Inc. 
Attention:  General Counsel (Real Estate:  
GREF/SEA95-Subleases) 
410 Terry Ave. N 
Seattle, WA 98109-5210 

With copy to: sent via email (subject re:  GREF/SEA95-
Subleases) to: 
global-lease-abstraction@amazon.com and to: 
notifygreflegal@amazon.com and to: 
RSQadmin@am.jll.com   

To Subtenant 
before Sublease 
Commencement 
Date: 

Lovene Helt 
Sr. Director 
Fenwick & West LLP 
801 California Street 
Mountain View, CA 94041 
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With a copy to: Ed Rymsha 
Sr. Director 
Fenwick & West LLP 
555 California Street, 12th Floor 
San Francisco, CA 94104 

Rodger Cole 
Managing Partner 
Fenwick &West LLP 
801 California Street 
Mountain View, CA 94041 

To Subtenant 
after Sublease 
Commencement 
Date: 

Fenwick & West LLP 
401 Union Street, 5th Floor 
Seattle, WA 98101 
Attn: Office Managing Partner  

With a copy to: Ed Rymsha 
Sr. Director 
Fenwick & West LLP 
555 California Street, 12th Floor 
San Francisco, CA 94104 

Rodger Cole 
Managing Partner 
Fenwick &West LLP 
801 California Street 
Mountain View, CA 94041 

9. Representations by Tenant and Subtenant.  As of the date of execution of this 
Agreement, Tenant and Subtenant hereby represent and warrant that the Sublease contains the entire 
agreement between Tenant and Subtenant on the subject matter thereof, and there are no 
contemporaneous separate written or oral agreements between Tenant and Subtenant in any way related to 
the subject matter of the Sublease, except for this Agreement. 

10. General Provisions.

10.1. 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 Subleased Premises other than as disclosed in the Sublease. 

10.2. No Brokerage Commission.  Other than Jones Lang LaSalle and CBRE  
(collectively, the “Brokers”), Tenant and Subtenant have not dealt with any other broker, agent or other 
person in connection with the Sublease that is entitled to a commission as a result thereof.  Tenant and 
Subtenant agree that Master Landlord is not liable for any brokerage commission or other charge or 
expense payable to the Brokers or due to any other broker, agent or other person resulting from either 
party’s acts in connection with the Sublease, and Tenant and Subtenant agree to protect, defend, 
indemnify and hold Master Landlord harmless from and against the same and from and against any cost 
or expense (including but not limited to reasonable attorneys’ fees) incurred by Master Landlord in 
resisting any claim for any such brokerage commission. 

10.3. Controlling Law.  The terms and provisions of this Agreement shall be 
construed in accordance with and governed by the laws of the State of Washington, without regard to the 
choice of law provisions thereof. 

10.4. Binding Effect.  This Agreement shall be binding upon and inure to the benefit 
of the parties hereto, their heirs, successors and assigns.  As used herein, the singular number includes the 
plural and the masculine gender includes the feminine and neuter. 

10.5. Captions.  The paragraph captions utilized herein are in no way intended to 
interpret or limit the terms and conditions hereof; rather, they are intended for purposes of convenience 
only. 
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10.6. Entire Agreement.  This Agreement supersedes any prior consent to the 
Sublease, oral or written, and contains the entire agreement between the parties on the subject matter 
hereof.  This Agreement is intended to be a final expression of the agreement of the parties.  There are no 
contemporaneous separate written or oral agreements between the parties in any way related to the subject 
matter of this Agreement, except for the Master Lease and the Sublease.  No subsequent agreement, 
representation or promise made by any party hereto, or by or to any employee, officer, agent or 
representative of any party hereto, shall be of any effect unless it is in writing and executed by all of the 
parties to be bound thereby. 

10.7. Partial Invalidity.  If any term, provision or condition contained in this 
Agreement shall, to any extent, be invalid or unenforceable, the remainder of this Agreement, 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 Agreement shall be valid and enforceable to the fullest extent possible 
permitted by law. 

10.8. Attorneys’ Fees; Waiver of Jury Trial.  If any party commences litigation 
against any other party(ies) for the specific performance of this Agreement, for damages for the breach 
hereof or otherwise for enforcement of any remedy hereunder, Master Landlord, Tenant and Subtenant 
agree to and hereby do waive any right to a trial by jury.  In the event of any commencement of litigation 
by any party to this Agreement, the prevailing party(ies) shall be entitled to recover from the other 
party(ies) such costs and reasonable attorneys’ fees as may have been incurred. 

10.9. Authority; Due Organization.  Each party represents to each other party that it 
has the full right and authority to bind itself without the consent or approval of any other person or entity 
and that it has full power, capacity, authority and legal right to execute and deliver this Agreement and to 
perform all of its obligations hereunder. 

10.10. Recapture.  Master Landlord hereby waives and relinquishes its right to 
recapture any portion of the Subleased Premises, as set forth in Section 17(f) of the Original Master 
Lease, as a result of the Sublease, however, this Agreement shall in no manner be construed as limiting 
Master Landlord’s ability to exercise its rights to recapture any portion of the Leased Premises, as set 
forth in Section 17(f) of the Original Master Lease, in the event of a proposed future sublease or 
assignment of any portion of the Leased Premises to the extent Master Landlord has such rights in the 
Master Lease. 

10.11. Capitalized Terms.  All terms spelled with initial capital letters in this 
Agreement that are not expressly defined in this Agreement will have the respective meanings given such 
terms in the Master Lease, and if not defined in the Master Lease, then in the Sublease. 

10.12. Representations regarding Master Lease.  Master Landlord and Tenant 
acknowledge and agree and represent to Subtenant that to each party’s current, actual knowledge, no 
default by Master Landlord and no Event of Default by Tenant exists as of the date hereof under the 
Master Lease, no written notice of default (which is currently uncured) under the Master Lease has been 
delivered by Master Landlord to Tenant or by Tenant to Master Landlord as of the date hereof, and the 
Master Lease is in full force and effect. 

10.13. Counterparts and Electronic Execution.  This Agreement may be executed in 
multiple counterparts, each of which will be deemed an original but all of which, taken together, will 
constitute a single instrument.  The submission by Master Landlord, Tenant, or Subtenant of this 
Agreement will have no binding force or effect, nor confer any right or impose any obligations upon any 
such party, until execution and delivery of this Agreement by all parties.  Further, each of the parties to 
this Agreement (i) has agreed to permit the use from time to time, where appropriate, of telecopy or other 
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electronic signatures (including, without limitation, DocuSign) in order to expedite the transaction 
contemplated by this Agreement, (ii) intends to be bound by its respective telecopy or other electronic 
signature, (iii) is aware that the other parties will rely on such telecopied or other electronically 
transmitted signature, and (iv) acknowledges such reliance and waives any defenses to the enforcement of 
this Agreement and the documents affecting the transaction contemplated by this Agreement based on the 
fact that a signature was sent by telecopy or electronic transmission only. 

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, the parties have executed or caused this Agreement to be executed on 
their behalf by their respective duly authorized representatives as of the dates set forth below. 

MASTER LANDLORD:

RSQ TOWER LLC, 
a Delaware limited liability company 

By: WRC RSQ Tower LLC, 
a Washington limited liability company, 
Its Manager 

By: Wright Runstad Associates Limited Partnership, 
a Washington limited partnership, 
Its Manager 

By: Wright Runstad & Company, 
a Washington corporation,  
Its General Partner 

By:    
Name:    
Title:    
Date Signed:    
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STATE OF WASHINGTON  
 ss: 
COUNTY OF KING  

On this ___ day of _______________, 2021, before me, the undersigned, a Notary Public in and 
for the State of Washington, duly commissioned and sworn, personally appeared 
_______________________, to me known to be the person who signed as __________________ of 
Wright Runstad & Company, a Washington corporation, general partner of Wright Runstad Associates 
Limited Partnership, a Washington limited partnership, manager of WRC RSQ Tower LLC, a 
Washington limited liability company, manager of RSQ TOWER LLC, the limited liability company that 
executed the within and foregoing instrument, and acknowledged said instrument to be the free and 
voluntary act and deed of said limited liability company for the uses and purposes therein mentioned, and 
on oath stated that he was duly elected, qualified and acting on behalf of the limited liability company, 
and authorized to execute the said instrument. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year first 
above written. 

(Signature of Notary) 

(Legibly Print or Stamp Name of Notary) 

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

[Signatures continue on following pages] 
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SUBTENANT: 

FENWICK & WEST, LLP, 
a California limited liability partnership 

By:    
Name:    
Title:    
Date Signed:    

  

Scott E. Pine
Chief Operating Officer

01/03/2022
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ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

State of California ) 
County of Santa Clara ) 

On _________________________, before me,  ,  
 (insert name of notary) 
Notary Public, personally appeared  , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature  (Seal) 
 

 

 

 

 

------------
---------------

Florida

Broward

01/03/2022

Scott Ellison Pine

Andrei Solodov

Type of Identification Produced: Driver License
-------------

Florida

Andrei Solodov

Notarized online using audio-video communication
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EXHIBIT “A” 

SUBLEASE 

See attached. 
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SUBLEASE 
(SEA95 – Rainier Square, Seattle, WA) 

 
 THIS SUBLEASE (this “Sublease”) between AMAZON.COM SERVICES LLC, a Delaware 
limited liability company (formerly Amazon.Com Services, Inc., a Delaware corporation), successor by 
merger to Amazon Corporate LLC, a Delaware limited liability company (“Sublandlord”), and Fenwick 
& West, LLP, a California limited liability partnership (“Subtenant”), is dated for reference as of 
December 29, 2021, to be effective as of the “Effective Date” (defined below). 
 

RECITALS 

 
A. Sublandlord leases from RSQ Tower LLC, a Delaware limited liability company 

(“Master Landlord”) approximately 715,568 rentable square feet of office space (the “Office Area”, 
being a part of the “Premises”), in the “Building” (as defined in the Master Lease) located at the 
southwest corner of Fifth Avenue and Union Street in Seattle, Washington (the “Project”), pursuant to 
the Lease Agreement dated for reference September 8, 2017 (the “Original Master Lease”), as amended 
by First Amendment to Lease Agreement dated for reference July 24, 2018 (the “First Amendment”), 
Second Amendment to Lease Agreement dated for reference December 10, 2020 and effective 
December 21, 2020 (the “Second Amendment”), and Third Amendment to Lease dated for reference 
October 29, 2021 (the “Third Amendment” and together with the Original Master Lease, the First 
Amendment and the Second Amendment, as they may be further amended, the “Master Lease”); 
notwithstanding the foregoing, Master Lease as initially used and referenced herein and prior to any 
further amendments shall mean the redacted Master Lease attached hereto as Attachment Z.  The 
Premises also include those certain areas defined in the Master Lease as the “Tenant Exclusive Use 

Areas,” consisting of approximately 13,186 rentable square feet of the dedicated lobby or other exclusive 
areas of the second floor of the Building, and approximately 4,976 square feet of bike storage and locker 
area on Level A of the Garage (as defined in the Master Lease) of the Building, for a total of 
approximately 733,730 rentable square feet comprising the Premises.  

B. Sublandlord desires to sublease to Subtenant, and Subtenant desires to sublease from 
Sublandlord, the Subleased Premises (defined below). 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

 

AGREEMENT 

1. Subleased Premises.  Sublandlord leases to Subtenant, and Subtenant leases from Sublandlord, 
approximately 33,775 rentable square feet of office space (the “Subleased Premises”), as shown on the 
floor plans attached as Exhibit A hereto, and consisting of: 

 

Floor RSF+/- 

5 33,775 

Total: 33,775 

 
Subtenant acknowledges that the Premises was subject to re-measurement and re-calculation by Master 
Landlord and Sublandlord, as provided in the Master Lease, Basic Lease Terms – Premises, using the 
BOMA Standard defined therein, and on the terms and conditions set forth therein.  The re-measurement 
process has been completed and agreed upon between Master Landlord and Sublandlord, and resulted in a 
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greater square footage of the Subleased Premises (34,404) than the square footage specified in the table 
above in this Sublease.  Sublandlord and Subtenant have agreed that for purposes of this Sublease, (i) the 
lesser square footage of 33,775 shall be used as the agreed square footage of the Subleased Premises, (ii) 
none of the items in this Sublease which are calculated based upon square footage of the Subleased 
Premises shall be increased to reflect the actual greater re-measured square footage, and instead all 
calculations shall be made using the lesser square footage shown in the table, and (ii) for consistency, 
Subtenant’s Share (as discussed in Section 6 of this Sublease) shall be calculated using the square footage 
of the Premises prior to remeasurement (i.e., 722,416), rather than the actual remeasured square footage 
of the Premises stated in Recital A above.   

Sublandlord also grants to Subtenant and its Personnel (defined below) nonexclusive rights to use such 
other portions of the Premises specifically depicted in Exhibit B hereto (the “Related Areas”) and 
Common Areas (as defined in the Master Lease), subject to Master Landlord’s rules and regulations, and 
Sublandlord’s reasonable security measures, and provided that the exercise of such rights by Subtenant 
and its Personnel does not unreasonably interfere with Sublandlord’s or any other tenant or subtenant’s 
use of or access to Related Areas.  Subtenant acknowledges that the rentable square footage of office 
space of the Subleased Premises set forth above includes a pro rata share of those certain Related Areas 
defined above as the Tenant Exclusive Use Areas, which shall be used in common with Sublandlord 
and/or other subtenants of the Premises.  

The parties acknowledge that Sublandlord is in the process of constructing certain new amenities on 
Level 3 of the Building, which include a conference center, board room, and access routes to the exterior 
deck (“New Amenities”).  Subtenant and its Personnel shall have nonexclusive rights to use the New 
Amenities during the Term in common with other subtenants of the Premises, subject to coordination 
through Sublandlord and Sublandlord’s reasonable rules and regulations with respect to such New 
Amenities. 

This Sublease does not grant Subtenant or its Personnel the right to use any areas of the Project other than 
those areas specifically identified herein.  Sublandlord shall at all times have the right and privilege of 
determining the nature and extent of the Related Areas, increasing or decreasing such areas, and making 
such other changes therein and thereto from time to time which in its opinion are of value or desirable or 
for the best interests of all persons using the Related Areas.  

2. Term.  

(a) Subject to obtaining Master Landlord’s written consent to this Sublease as set forth in 
Section 18 below, the term of this Sublease will commence on July 1, 2023 (such date, the “Sublease 
Commencement Date”), and will expire on December 31, 2035, co-terminously with the expiration of 
the Master Lease, or on such earlier date as the Master Lease may otherwise expire or terminate, for a 
term of approximately twelve (12) years and six (6) months from the Sublease Commencement Date (the 
“Term”).  If Subtenant commences business operations in the Subleased Premises prior to the Sublease 
Commencement Date, then Tenant shall be responsible for payment of all charges applicable to the 
Subleased Premises, other than Base Rent, as further discussed in Section 6(a) below.  “Master 

Landlord’s Work” as used in this Sublease shall have the same meaning as “Landlord’s Work” in the 
Original Master Lease.  The Base Building Work to be completed by Master Landlord’s Contractor is as 
described in the Master Lease, provided that the Base Building Specifications referred to therein have 
been updated, and the updated Base Building Specifications, including Schedule 1 thereto, provided by 
Master Landlord to Sublandlord, are attached to this Sublease as Exhibit F.  The Base Building 
Specifications may be further amended from time to time by Master Landlord and Sublandlord as 
provided in the Master Lease, without Subtenant’s consent.  As of the Effective Date of this Sublease, 
Master Landlord has advised Sublandlord that it does not anticipate further changes to Exhibit F.  The 
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“Sublease Delivery Date” is the date upon which Sublandlord delivers the Subleased Premises to 
Subtenant in the “Delivery Condition” as defined in Section I.4.1 of Addendum 3 of the Original Master 
Lease, subject to completion of any punchlist items by Master Landlord, and subject to the following 
modifications:  (A) references to the “Delivery Schedule” are deleted, (B) any costs mentioned that are to 
be paid by “Tenant” with respect to the Subleased Premises shall be paid by Subtenant.  Subtenant 
acknowledges that Sublandlord has no obligation to perform any work in the Subleased Premises, and 
will be delivering the Subleased Premises in the condition set forth in Section 4(b) below and in which 
the Subleased Premises were delivered to Sublandlord by Master Landlord.  Sublandlord shall deliver the 
Subleased Premises to Subtenant on the Effective Date, which shall constitute the Sublease Delivery 
Date, but in no event shall delivery occur any sooner than the date upon which this Sublease has been 
mutually executed and delivered, and Subtenant has delivered all other documents and payments required 
to be provided by Subtenant concurrently with execution of this Sublease.   

(b) Subject to Sublandlord’s receipt of Master Landlord’s prior written consent to this 
Sublease, pre-approval by Sublandlord (and Master Landlord, if required) of Subtenant’s plans and 
specifications in accordance with Section 4 below, and evidence that Subtenant’s insurance requirements 
(including any construction insurance requirements under this Sublease or as required by Master Landlord 
from time to time) have been met, Subtenant will be permitted access to the Subleased Premises 
following the Sublease Delivery Date and prior to the Sublease Commencement Date (the “Subtenant 

Early Access Period”) upon receiving advance approval from Sublandlord and Master Landlord, as may 
be required, as to date and time of access for the principal purpose of installing any Subtenant 
Improvements as defined below, so long as Subtenant does not interfere with Master Landlord’s Work.  
All provisions of this Sublease shall apply during the Subtenant Early Access Period (including, without 
limitation, compliance with Master Landlord’s and Sublandlord’s security measures, and the 
confidentiality provisions of this Sublease), except Subtenant shall not be required to pay Rent (defined 
below) during the Subtenant Early Access Period (but if Subtenant commences business operations in the 
Subleased Premises prior to the Sublease Commencement Date, Subtenant shall pay Subtenant’s Share of 
all other expenses applicable to the Subleased Premises as described in Section 6 below beginning on the 
date Subtenant commences business operations). 

3. Master Lease; Variations from the Master Lease. 

(a) Subtenant agrees that this Sublease and all of Subtenant’s rights hereunder are and shall 
remain subject and subordinate to the Master Lease, all amendments to the Master Lease entered into 
from time to time between Master Landlord and Sublandlord, which do not materially and adversely 
affect the rights and obligations of Subtenant under this Sublease, and all matters to which the Master 
Lease is or shall be subject and subordinate.  The foregoing provisions shall be self-operative and no 
further instrument of subordination shall be necessary to effectuate such provisions unless required by 
Master Landlord or Sublandlord, in which event Subtenant shall, upon demand, execute, acknowledge 
and deliver to Sublandlord and Master Landlord any and all instruments that Sublandlord or Master 
Landlord may deem necessary or proper to confirm such subordination of this Sublease and the rights and 
obligations of Subtenant hereunder.  Subtenant has read and understands the Master Lease (excluding the 
Excluded Master Lease Provisions (defined below)), including the rules and regulations therein or 
provided separately to Subtenant from time to time (Exhibit C to this Sublease contains a list of 
information and rules and regulations which have been provided to Subtenant prior to entering into this 
Sublease, which Subtenant acknowledges may be subject to change from time to time throughout the 
Sublease Term), and, unless otherwise expressly provided in this Sublease, Subtenant will assume, 
perform and comply with all such terms (other than any rent obligations of Sublandlord to the extent 
superseded by the provisions of this Sublease) contained in, and required of Sublandlord as tenant under, 
the Master Lease with respect to the Subleased Premises, for the benefit of Sublandlord and Master 
Landlord.  The provisions of the Master Lease (excluding the Excluded Master Lease Provisions (as 
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defined below)) are incorporated herein, as if Subtenant constituted “Tenant” under the Master Lease, and 
the Subleased Premises constituted the “Premises” under the Master Lease, except where expressly 
contradicted by the terms of this Sublease, inapplicable to the Subleased Premises, or inconsistent with 
the express terms or intent of this Sublease.  No representations, warranties or covenants of Master 
Landlord in the Master Lease shall be deemed made by Sublandlord to Subtenant, or made for the benefit 
of Subtenant.  If any provision of the Master Lease imposes more stringent or additional requirements on 
Sublandlord (as Tenant) with respect to a certain matter than are imposed on Subtenant in this Sublease 
(for example, with respect to Alterations), then Subtenant shall comply with the more stringent or 
additional requirements. Notwithstanding the foregoing, the redacted provisions in the copy of the Master 
Lease attached hereto as Attachment Z and the following listed provisions of the Original Master Lease, 
are inapplicable to and excluded from this Sublease, along with the following provisions of the Master 
Lease:  Basic Lease Provisions: Initial Floor Delivery Date, Commencement Date and Broker; Section 4 
(Base Rent); subsections 6(d) and 6(e) (Operating Expenses); Section 11 (Storage Space); Section 12 
(Tenant Made Alterations) to the extent the right granted to Tenant in the Master Lease are more 
expansive than the rights granted to Subtenant in the Sublease; the last three sentences of Section 13 
(Signs); the second sentence, fourth through tenth sentences, and last sentence of Section 14 (Parking); 
Section 17(c) (Assignment and Subletting); Section 18(b) (Indemnification); the last sentence of the first 
paragraph of Section 21 (Surrender); subsection 27(b) (Subordination/Nondisturbance – Ground Lease); 
Section 35 (Brokers); Subsections 36(c), 36(e) and 36(f); Section 41 (Tenant Improvements); Section 42 
(Proscribed Tenants), provided that the list of Proscribed Tenants attached as Exhibit G to the Original 
Master Lease is retained for purposes of Sublease Section 10; Section 46 (Code of Conduct); Addendum 
2 (Options to Extend) (no options to extend are granted in this Sublease); Schedule 1 to Workletter 
(Delivery Schedule); Schedule 2 to Workletter (Floor by Floor Delivery Schedule); Exhibit F (Base 
Building Specifications and List of Drawings) and Schedule 1 to Exhibit F (Landlord’s Work – 
Supplemental Definition) which are superseded in their entirety by Exhibit F and Schedule 1 to Exhibit F 
attached to this Sublease; Exhibit I – Form of Recognition Agreement (collectively, the “Excluded 

Master Lease Provisions”).  For further clarification and avoidance of doubt, and without limitation:  
(i) the re-measurement provisions in Basic Lease Terms – Premises of the Original Master Lease are 
retained for reference because they describe the process which Sublandlord has undertaken with Master 
Landlord as described in Sublease Section 1 (Subleased Premises), and are not intended to imply that 
Subtenant has any right to re-measure, (ii) the last sentence of subsection 25(a), and all of subsections 
25(b), 25(c) and 25(d) of the Original Master Lease, are retained for reference because they describe 
rights that Sublandlord may exercise on behalf of Subtenant, and retention of such Master Lease 
provisions is not intended to imply that Subtenant has such rights against Sublandlord or Master 
Landlord; (iii) the environmental covenants, representations and indemnity made by Master Landlord in 
Section 30 (Environmental Requirements) of the Original Master Lease shall not be deemed made by 
Sublandlord to Subtenant; (iv) Addendum 3 Workletter, Section II Tenant Improvements, of the Original 
Master Lease, is retained for reference to the extent applicable to the provisions of this Sublease 
concerning Subtenant Improvements, as modified by Exhibit D – Subtenant Improvements Workletter 
Supplement attached hereto; and (v) Exhibit C to the Original Master Lease is retained for information 
and reference only, as title matters may have changed since it was issued.  

(b) Subtenant recognizes that Sublandlord is not in a position to render any of the services or 
to perform any of the obligations required of the Master Landlord under the terms of the Master Lease, 
including without limitation, the Master Landlord services, set forth in Section 7 of the Original Master 
Lease or any repairs or alterations to be performed by Master Landlord.  Therefore, notwithstanding 
anything to the contrary contained in this Sublease, Sublandlord shall not be liable to Subtenant for any 
default of the Master Landlord under the Master Lease, and Subtenant shall not have any claim against 
Sublandlord by reason of the Master Landlord’s failure or refusal to comply with any of the provisions of 
the Master Lease except to the extent that such failure or refusal is a result of Sublandlord’s act or failure 
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to act; provided, however, that Sublandlord shall promptly notify Master Landlord upon notice from 
Subtenant of the failure of Master Landlord to perform any of its obligations or provide any services, and 
Sublandlord shall use commercially reasonable efforts to cause Master Landlord to comply with its 
obligations under the Master Lease.  Unless the Master Lease is terminated, this Sublease shall remain in 
full force and effect notwithstanding the Master Landlord’s failure or refusal to comply with any such 
provisions of the Master Lease and Subtenant shall pay the Base Rent without any abatement, deduction 
or setoff whatsoever.  Furthermore, Subtenant and Sublandlord further covenant not to take any voluntary 
action or do or perform any act or fail to perform any act which would result in the failure or breach of 
any of the covenants, agreements, terms, provisions or conditions of the Master Lease on the part of the 
Sublandlord thereunder or cause the Master Lease to be terminated or forfeited by reason of any such 
failure or breach that would constitute an “Event of Default” of Sublandlord under the Master Lease.  
Upon any termination of the Master Lease, this Sublease shall also terminate.  Any of Sublandlord’s 
rights as tenant under the Master Lease to terminate the Master Lease may be exercised only by 
Sublandlord, in its discretion. 

4. Subtenant Improvements and Allowance.  

(a) Sublandlord will have no obligation to make or pay for any improvements or changes to 
the Subleased Premises.  Subtenant confirms that, by taking possession of the Subleased Premises, 
Subtenant accepts the Subleased Premises in their “as-is” condition, subject to Master Landlord’s 
obligation to correct latent defects and any warranty work that Master Landlord is responsible to perform 
or cause to be performed as provided in the Master Lease.  Sublandlord covenants and agrees to promptly 
notify Master Landlord of any construction defects or other required punchlist work to be performed by 
Master Landlord under the Original Master Lease or latent defects, in each case discovered or identified 
by Subtenant, promptly following Subtenant’s notification to Sublandlord.  Sublandlord makes no 
warranty of any kind concerning the Subleased Premises, the Premises, or any portion of the Project, and 
Sublandlord expressly disclaims any warranty concerning latent defects, any warranty of fitness for 
particular use, and any other express or implied warranty, including any warranty of merchantability. 

(b) Subtenant acknowledges that the Subleased Premises will be delivered in shell condition  
and Subtenant agrees to complete the initial buildout of the Subleased Premises to a finished condition in 
accordance with plans and specifications for the Subtenant Improvements approved by Sublandlord and 
Master Landlord and in accordance with the terms of Section II of the Workletter attached as Addendum 
3 to the Master Lease applicable to Tenant Improvements (as defined therein) (the “Master Lease 

Workletter”), as modified by the Subtenant Improvements Workletter Supplement attached as Exhibit D 
to this Sublease (the “Supplement”), and any other applicable provisions of this Sublease (the 
“Subtenant Improvements”), no later than July 1, 2023 (subject to extension for Force Majeure, not to 
exceed ninety (90) days).  Without limitation, the Subtenant Improvements shall include separate 
metering of electrical and mechanical service to each floor of the Subleased Premises, in accordance with 
applicable laws.  Subtenant shall comply with all terms and conditions of the Master Lease Workletter, as 
modified by the Supplement, applicable to construction of the Subtenant Improvements in the Subleased 
Premises.  Without limitation, Subtenant shall furnish evidence of insurance during construction of the 
Subtenant Improvements in not less than the amounts specified in the Master Lease and as may be 
otherwise required by Master Landlord from time to time for construction, and as set forth below for 
Alterations.  

(c) Sublandlord shall provide Subtenant with a Subtenant Improvement Allowance as 
defined in, and subject to the terms and conditions of, Section II, 9 of the Original Master Lease 
Workletter, as modified by the Supplement, but only if Subtenant Improvements are actually constructed 
by Subtenant.  
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5. Alterations. 

(a) Subsequent to the approval and construction of the Subtenant Improvements, Subtenant 
may not make any alterations, material installations, additions, or improvements to the Subleased 
Premises or elsewhere in the Project (including, without limitation, installation of any signage) (the 
“Subtenant Alterations”) other than Minor Alterations (defined below) to the Subleased Premises, 
without the prior written consent of Sublandlord, which shall not be unreasonably withheld, conditioned  
delayed; provided that Sublandlord’s prior written consent shall not be required for Subtenant Alterations 
that (i) do not exceed One Hundred Thousand Dollars ($100,000.00) in costs per project (taking into 
account all work being undertaken at or about the same or similar time), (ii) do not involve Building 
penetrations, affect Building structure, affect Building systems or affect the exterior appearance of the 
Building, and do not affect or involve any part of the Premises other than the Subleased Premises, (iii) do 
not require the approval of Master Landlord or UW (as defined in the Original Master Lease) under the 
Master Lease, and (iv) do not require building permits (“Minor Alterations”).  With respect to any 
Subtenant Alterations, Subtenant will deliver to Sublandlord copies of all drawings, plans, specifications, 
materials, documents, and submissions, and Subtenant will reimburse Sublandlord upon demand for any 
out-of-pocket costs reasonably incurred by Sublandlord in reviewing same, including, without limitation, 
any costs imposed in seeking Master Landlord’s or UW’s approval under the Master Lease, if required.  
At the time of reviewing plans for Subtenant Alterations, Sublandlord shall advise Subtenant whether it 
will require the removal and restoration at the expiration or earlier termination of the Sublease of any 
Subtenant Alterations which are Specialty Alterations (as defined below).  In addition, Subtenant shall 
reimburse Sublandlord upon request for Sublandlord’s reasonable out-of-pocket third party expenses 
(including, without limitation, MEP engineer, structural engineer or Building architect review costs) 
incurred by Sublandlord (or charged by Master Landlord or UW) for reviewing the plans and 
specifications for any Alterations.  Approval of Subtenant’s plans does not constitute assumption of 
responsibility by Sublandlord for their accuracy or compliance with applicable laws.  At the end of the 
Term, Subtenant will return the Subleased Premises to Sublandlord substantially in the improved 
condition existing upon Subtenant’s completion of the Subtenant Improvements, reasonable wear and tear 
and casualty excepted, at Subtenant’s sole cost and expense.  Without limiting the foregoing, with respect 
to any Subtenant Alterations which Sublandlord has advised Subtenant must be removed upon expiration 
or earlier termination of the Sublease, Subtenant will remove any such Subtenant Alterations from the 
Subleased Premises and repair any damage to the Subleased Premises arising from such removal, at 
Subtenant’s sole cost and expense.   

For purposes of this Sublease the term “Specialty Alterations” shall mean Subtenant Improvements and 
Alterations which are not normal and customary general office improvements, including, without 
limitation, kitchens (other than customary convenience kitchenettes with a sink, microwave, dishwasher, 
refrigerator, coffee maker and similar small appliances, but expressly excluding stoves, ovens and other 
food preparation equipment), executive restrooms, showers, raised computer floors, computer 
installations, vaults, libraries, high capacity rolling file storage systems, internal staircases, slab 
penetrations, dumbwaiters, supplemental HVAC units or systems or other supplemental systems and 
equipment.   

(b) Any Subtenant Alterations will be constructed pursuant to plans and specifications 
approved in writing by Sublandlord (and, if required, by Master Landlord and/or UW), will be installed 
by a bondable licensed contractor approved by Sublandlord, at Subtenant’s sole cost and expense, in a 
good and workmanlike manner and in compliance with all applicable laws, including valid permits where 
required.  Construction of any Alterations will not proceed without Subtenant complying with the 
insurance provisions as required under Section 12 of this Sublease and additionally obtaining, or causing 
the contractor to obtain, “All Risks” builders’ risk insurance for the full replacement cost of the 
Alterations work and contractor’s tools, materials and/or equipment, and complying with any other 
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insurance requirements of Master Landlord or UW applicable to construction from time to time.  
Subtenant’s contractor will be required to maintain the same insurance policies as Subtenant is required to 
maintain as provided in Section 12 (except that contractor obtaining builders’ risk insurance shall satisfy 
the requirement for replacement cost property insurance as required in Section 12), or as approved by 
Sublandlord, and such other coverage as may be required by Master Landlord or UW from time to time 
for construction.  The contractor’s commercial general liability and business automobile liability policies 
will name Subtenant, Sublandlord, and Master Landlord as additional insureds.  Each of the policies 
required to be maintained by Subtenant’s contractor shall waive any right of subrogation on the part of the 
insurer against Subtenant, Sublandlord, and Master Landlord to the maximum extent permitted by laws. 

(c) Subtenant acknowledges that use of the Building risers will need to be coordinated 
among Master Landlord, Sublandlord, subtenants of Sublandlord (including Subtenant), and other 
occupants of the Building.  Master Landlord has engaged Summit Riser to act as riser manager to 
coordinate and respond to requests from all parties requiring use of Building risers.  Sublandlord will 
request that the riser manager make reasonable efforts to accommodate Subtenant’s riser needs, taking 
into account the available risers, the riser needs of all others, and the respective amounts of rentable 
square footage occupied by each riser user in the Building.   

6. Rent. 

(a) Subtenant will pay monthly base rent (the “Base Rent” and together with any other sums 
due and payable by Subtenant to Sublandlord under this Sublease, the “Rent”) for the Subleased Premises 
in the amounts set forth in the following table, commencing on the Sublease Commencement Date: 

Period Annual 

Base Rent 

nnn per RSF  

Annual 

Base Rent 

Monthly 

Base Rent 

07/01/23 – 12/31/23 $0.00* $0.00* $0.00* 
 

01/01/24 – 06/30/24 $42.00 $709,275.00 ** $118,212.50 

07/01/24 – 06/30/25 $43.26 $1,461,106.50 $121,758.88 

07/01/25 – 06/30/26 $44.56 $1,504,939.70 $125,411.64 

07/01/26 – 06/30/27 $45.89 $1,550,087.89 $129,173.99 

07/01/27 – 06/30/28 $47.27 $1,596,590.52 $133,049.21 

07/01/28 – 06/30/29 $48.69 $1,644,488.24 $137,040.69 

07/01/29 – 06/30/30 $50.15 $1,693,822.89 $141,151.91 

07/01/30 – 06/30/31 $51.65 $1,744,637.57 $145,386.46 

07/01/31 – 06/30/32 $53.20 $1,796,976.70 $149,748.06 

07/01/32 – 06/30/33 $54.80 $1,850,886.00 $154,240.50 

07/01/33 – 06/30/34 $56.44 $1,906,412.58 $158,867.71 

07/01/34 – 06/30/35 $58.14 $1,963,604.96 $163,633.75 

07/01/35 – 12/31/35 $59.88 $1,011,256.55 ** $168,542.76 

 
*Provided an Event of Default arising from a monetary default or material non-monetary default has not 
occurred hereunder beyond any applicable notice and cure period, monthly Base Rent for months 1 – 6 of 
the Sublease Term shall be abated; provided that there shall be no abatement of Base Rent for any partial 
month at the beginning of the Sublease Term.  For purposes of the preceding sentence, and without 
limitation, the parties agree that any non-monetary default that would constitute a default under the 
Master Lease is a material non-monetary default.  If due to an Event of Default, Subtenant is not eligible 
for abatement in any of months 1 - 6, then Tenant’s right to such rent abatement shall be suspended until 
such Event of Default is cured, but in no event shall any suspension extend the eligibility period for 
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abatement.  During the period such rent abatement is suspended, the monthly Base Rent payable for any 
such ineligible month shall be in the same amount applicable in months 7-12 of the Term.  

**Period less than 12 months 

 Subtenant will also pay, as additional Rent, commencing on the earlier of (i) the Sublease 
Commencement Date or (ii) the date Subtenant commences business in the Subleased Premises, 
(i) Subtenant’s Share (defined below) of the amounts owed by Sublandlord as Tenant’s Proportionate 
Share of Operating Expenses and Taxes (each, as defined in the Original Master Lease), (ii) Subtenant’s 
equitable share of utilities consumed in connection with the Subleased Premises (except for any utilities 
which are separately metered to the Subleased Premises, which shall be billed to and paid by Subtenant) 
and Related Areas (but only to the extent not otherwise included in subsection (i) above), (iii) all other 
sums (other than Base Rent) payable under the Master Lease that pertain to the Subleased Premises or to 
Subtenant’s use or occupancy of the Subleased Premises, and (iv) Subtenant’s Share of any other costs or 
expenses incurred by Sublandlord in managing and operating the subleased portions of the Premises, 
including the Related Areas.  As used herein, “Subtenant’s Share” will be a fraction, the numerator of 
which is the number of rentable square feet of office space in the Subleased Premises (which includes a 
prorata portion of the Tenant Exclusive Areas) and the denominator of which will be the number of 
rentable square feet of the Premises prior to remeasurement (as discussed in Section 1 of this Sublease).  
Upon receipt of a statement from Sublandlord containing the amount of Subtenant’s Share of Operating 
Expenses and Taxes (in accordance with estimates thereof provided by Master Landlord under the Master 
Lease), and estimated amounts of the expenses under subsection (iv) above, Subtenant will pay 
Subtenant’s Share of the amounts payable pursuant to clauses (i) and (iv) above, together with Base Rent, 
on the first day of each calendar month during the Term.  Subtenant will pay all amounts payable under 
clauses (ii) and (iii) above (as well as any reconciliations of amounts payable under clauses (i) and (iv) 
above), and any other amounts due under this Sublease (except for Base Rent, which shall be paid in 
advance on the first day of each calendar month during the Term), within 30 days after receiving 
Sublandlord’s invoice therefor (or such shorter time period as may be required under the Master Lease).  
Sublandlord shall provide Subtenant with an annual reconciliation of estimated expenses as compared to 
Sublandlord’s actual expenses incurred under subsection (iv) above.  Sublandlord at all times retains the 
exclusive right to audit and verify Master Landlord’s Reconciliation of Operating Expenses and Taxes as 
provided in the Master Lease, and Sublandlord agrees that it will audit Master Landlord’s Reconciliation 
annually within the time frame provided in the Original Master Lease.  In no event will Sublandlord be 
required to exercise more than one (1) such audit for the Premises each year.  If there is an adjustment of 
expenses between Master Landlord and Sublandlord as a result of such audit, Sublandlord shall share 
such adjustments with Subtenant, and Sublandlord and Subtenant shall within thirty (30) days after 
Sublandlord delivers such information to Subtenant make corresponding adjustments with each other (i.e., 
any underpayment of Subtenant’s Share shall be paid by Subtenant to Sublandlord, and any overpayment 
of Subtenant’s Share shall be credited by Sublandlord to Subtenant). Subtenant shall reimburse 
Sublandlord within thirty (30) days after request for Subtenant’s Share of Sublandlord’s costs of the audit; 
provided that if Master Landlord is required to reimburse Sublandlord for the cost of the audit, then 
Sublandlord shall share such reimbursement with Subtenant, to the extent Subtenant has actually paid 
Subtenant’s Share of the audit costs. Subtenant shall have no audit rights under this Sublease.  Subtenant 
agrees that the Reconciliation and all related information made available to Subtenant in connection 
therewith is confidential and shall not be disclosed to any persons other than Subtenant’s attorneys, 
accountants, and employees involved in the review process, provided Subtenant obtains the agreement of 
such parties to keep such information confidential.  
 

(b) All Rent payable under this Sublease will be paid directly to Sublandlord, without any 
setoff, abatement or deduction whatsoever, on the first (1st) day of the month.  Should the Term of this 



  
 
 

5091581.8 
26150-995 
 9  
Confidential 

Sublease commence on a day other than the first day of the calendar month or end on a day other than the 
last day of the calendar month, the Rent for such partial month will be prorated based on the actual 
number of days in such month.  Subtenant shall have the right to pay Rent and any other sums due under 
the Sublease to Sublandlord via Automated Clearing House payments ("ACH Payments").  Sublandlord 
agrees to cooperate with Subtenant to complete all reasonably necessary forms and to provide any 
information needed to facilitate Subtenant's ACH Payments within a reasonable period of time after 
Subtenant’s written request therefor.  Subtenant shall have the right from time to time to change 
Subtenant's method of payment upon not less than thirty (30) days' prior written notice to Sublandlord. 

(c) Subtenant shall reimburse Sublandlord to the extent that Sublandlord incurs and pays a 
late fee or interest charge under the Master Lease due to any late payment of Rent under this Sublease.  In 
addition, if Subtenant fails to pay any Rent due under this Sublease within five (5) days of the due date, 
then in each case Subtenant shall pay to Sublandlord upon demand a late charge (the “Late Charge”) 
equal to the greater of Two Hundred Fifty Dollars ($250) or five percent (5%) of the delinquent sum, 
which such Late Charge shall be imposed for the amount each month or portion thereof that such amount 
shall remain unpaid.  Notwithstanding the foregoing, not more than once every twelve (12) months, 
Sublandlord shall deliver to Subtenant a written notice of delinquency and shall not impose a Late Charge 
if such delinquency is cured within the five (5) day period following receipt of said notice.  In addition, 
any amount not paid by Subtenant when due shall bear interest at the rate of twelve percent (12%) per 
annum (but not to exceed the maximum interest rate permitted by applicable law) from the due date until 
paid in full.  Subtenant and Sublandlord agree that it would be impossible or extremely difficult to fix 
Sublandlord’s actual damages if any Rent is not paid when due, and such interest and Late Charge (if 
applicable) represent a reasonable sum considering all of the circumstances, and represent a fair and 
reasonable estimate of the costs that Sublandlord will incur by reason of late payment.  Acceptance of 
such Late Charge and interest shall not limit Sublandlord’s right to exercise any of its rights or remedies 
under this Sublease or otherwise available at law or in equity, and such interest and Late Charge shall be 
in addition to all of Sublandlord’s other rights and remedies hereunder or at law or in equity.   

(d) Security Deposit.  Concurrently with the execution of this Sublease, Subtenant will 
deposit with Sublandlord a cash security deposit (the “Security Deposit”) in the amount of One Hundred 
Seventy-Six Thousand Five Hundred Sixty-Eight and 60/100 Dollars ($176,568.60) (the “Deposit 

Amount”).  The Security Deposit will be held by Sublandlord as security for Subtenant’s performance of 
its obligations under this Sublease and may be applied, at Sublandlord’s sole discretion, against any 
obligation incurred by Subtenant in connection with this Sublease that is not timely paid or performed (as 
the case may be), including the payment of Rent, the repair of any damage that is Subtenant’s 
responsibility, and all other obligations of Subtenant under this Sublease.  If Sublandlord debits the 
Security Deposit, Sublandlord will notify Subtenant of the occurrence and amount of the debit, and 
Subtenant will promptly pay to Sublandlord the amount necessary to restore the Security Deposit to the 
full Deposit Amount.  Sublandlord is not required to keep the Security Deposit separate from its general 
funds and Subtenant is not entitled to interest on the Security Deposit.  If Subtenant performs each of its 
obligations under this Sublease, then the Security Deposit, or any then remaining balance thereof, will be 
returned to Subtenant within 30 days after the later of (a) the expiration of the Term or termination of this 
Sublease, and (b) the date on which Subtenant surrenders the Subleased Premises to Sublandlord in the 
condition required by this Sublease.  

7. Parking, Bike Storage and Lockers.  

(a) Commencing on the Sublease Commencement Date and continuing throughout the Term, 
Subtenant shall purchase from Sublandlord (or at Sublandlord’s option, directly from Master Landlord’s 
Garage operator) the right to use one (1) parking stall for every 2,000 rentable square foot of the 
Subleased Premises, for non-exclusive use within Levels E, F and G of the Garage.  The rate for parking 
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charged to Subtenant shall be the rate charged by Master Landlord to Sublandlord for such parking stalls, 
which is currently $360.00 per month per stall, and subject to increase from time to time.  Subtenant shall 
park only on Levels E, F and G of the Garage.  Subtenant shall comply with all provisions, rules and 
regulations of the Master Lease concerning use of the parking stalls in the Garage, and with any 
additional provisions or supplemental rules and regulations with respect to parking which may be 
instituted by Master Landlord, any Garage operator, or Sublandlord, upon Subtenant’s receipt of written 
notice thereof. 

(b) During the Term of this Sublease, Subtenant will be entitled to the non-exclusive use of 
the bike storage spaces and lockers, in each case, within the Related Areas shown on Exhibit B hereto.  
Subtenant will have no right to the use of any other bike storage or locker areas.  Subtenant shall abide by 
all terms of the Master Lease, including rules and regulations governing use of the parking spaces, bike 
storage spaces and lockers, as well as any other rules implemented by Master Landlord or Sublandlord in 
connection with same.   

8. Use. 

(a) The Subleased Premises will be used by Subtenant and its Personnel only for general 
office use, and for no other use or purpose.  Subtenant’s use of the Subleased Premises must be, at its sole 
cost and expense, in compliance with all applicable laws, and with all provisions of the Master Lease 
concerning use.  Without limitation, Subtenant shall not violate any of the Existing Exclusive Uses (as 
defined in the Original Master Lease), or any of the prohibitions set forth in Section 3 of the Original 
Master Lease, or exclusive use rights of other subtenants as set forth in Exhibit E to this Sublease.  As 
used herein, “Personnel” will mean the employees, contractors, subcontractors, agents, representatives, 
or professional advisers of a party and its Affiliates (“Affiliate” defined as any entity controlling, 
controlled by, or under common control with Subtenant).   

9. Maintenance and Building Services.  Subtenant will maintain, repair and replace as necessary 
all portions of the Subleased Premises and the Subtenant Improvements, except for any obligations of the 
Master Landlord under the Master Lease, and except for any obligations which Sublandlord, in its sole 
discretion, has elected in writing to Subtenant to perform.  All such maintenance, repair and replacements 
shall be in accordance with the requirements of the Master Lease.  In doing so, Subtenant shall not 
interfere with Sublandlord’s or any other occupants’ use of, or access to, the Premises or Project during 
any maintenance or repair activities.  Subtenant will look solely to Master Landlord for performance of 
the services to which Sublandlord is entitled under the Master Lease.  If any services or obligations of 
Master Landlord are not being performed, Subtenant shall promptly notify Sublandlord, and Sublandlord 
shall use commercially reasonable efforts to cause Master Landlord to comply with its obligations under 
the Master Lease, subject to Sublandlord’s reasonable discretion in the manner of enforcement.  Without 
limiting the foregoing, Sublandlord will have no liability for any default by Master Landlord under the 
Master Lease, including any interruption or stoppage of services (whether utility services or otherwise), 
except to the extent Master Landlord’s performance may be excused due to a default or breach by 
Sublandlord which is not attributable to Subtenant’s acts or omissions, and no such interruption or 
stoppage of services will relieve Subtenant from any obligations that it may have under the Sublease, 
including, without limitation, the obligation to pay Rent; provided, however, if Sublandlord’s Rent (as 
defined in the Original Master Lease) is abated with respect to any portion of the Subleased Premises 
pursuant to the Master Lease, and if the interruption or stoppage is not caused by misuse or negligence of 
Subtenant or Subtenant’s Personnel, then Rent for the portion of the Subleased Premises that is not usable 
will abate for the period of time (and to the extent) that Sublandlord’s Rent abates pursuant to the Master 
Lease with respect to that portion of the Subleased Premises.  
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10. Assignment and Subletting.  Subtenant may not directly or indirectly assign or transfer this 
Sublease or further sublease or license any portion of the Subleased Premises without the prior written 
consent of Sublandlord and, if required under the Master Lease, of Master Landlord, which consent shall 
be governed by the terms of the Master Lease.  Without limiting the foregoing, in no event shall any part 
of the Subleased Premises or Subtenant’s interest therein be transferred to any of the entities identified as 
“Proscribed Tenants” in Exhibit G to the Original Master Lease, as such Exhibit may be updated from 
time to time, or to any tenant whose use would violate the exclusive use rights described in Section 8 
above.  Sublandlord may freely assign this Sublease subject to the terms of the Master Lease.  Subtenant 
shall have the right, without the prior consent of Sublandlord or, subject to Master Landlord’s agreement 
in the Consent to Sublease (as defined in Section 19), the further consent of Master Landlord, to assign 
this Sublease or sublet the Subleased Premises to:  (i) any entity (“Merged Entity”) resulting from any 
merger or consolidation with Subtenant; or (ii) any Affiliate of Subtenant (“Affiliate” defined as any 
entity controlling, controlled by, or under common control with Subtenant); or (iii) any entity acquiring 
all or substantially all of the business and assets of Subtenant (each a “Permitted Transfer” and the 
transferee a “Permitted Transferee”); provided that:  (A) Subtenant shall provide Sublandlord with 
written notice of same within fifteen (15) business days after any such Permitted Transfer; (B) Subtenant 
shall not be released from its obligations hereunder; and (C) if the original Subtenant, Fenwick & West, 
LLP, a California limited liability partnership (“Original Subtenant”), is no longer the Subtenant due to 
any of the transactions under subsections (ii) and (iii) above and thereafter ceases to exist for any reason, 
or if the surviving Merged Entity in the type of transfer described in subsection (i) above is not the 
Original Subtenant, then Sublandlord shall have the right to require additional security in the form of a 
guaranty or reasonable increase to the Security Deposit from the Permitted Transferee, based on 
Sublandlord’s review of Permitted Transferee’s financial statements as required in Section 24(e) below. 

11. Default. 

(a) Each of the following events will be an event of default (“Event of Default”) by 
Subtenant under this Sublease: 

(i) If Subtenant fails to pay any sum payable under this Sublease when due, and 
such failure continues for a period of three (3) business days after notice from Sublandlord to Subtenant 
that such payment was not made when due. 

(ii) If Subtenant fails to perform or comply with any other term, covenant or 
condition under this Sublease and such failure continues for a period of fifteen (15) days after notice from 
Sublandlord to Subtenant describing the failure to perform or comply, provided that if any such default 
cannot reasonably be remedied by Subtenant within such fifteen (15) day period, then Subtenant shall 
have such additional time as shall be reasonably necessary to remedy such default (but in no event longer 
than thirty (30) days), provided that during such time Subtenant is continuously and diligently pursuing 
the remedy necessary to cure such default. 

(iii) Subtenant or any guarantor or surety of Subtenant’s obligations hereunder (1) 
makes a general assignment for the benefit of creditors; (2) commences any case, proceeding or other 
action seeking to have an order for relief entered on its behalf as a debtor or to adjudicate it a bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of 
it or its debts or seeking appointment of a receiver, trustee, custodian or other similar official for it or for 
all or of any substantial part of its property (collectively a “proceeding for relief”); (3) becomes the 
subject of any proceeding for relief which is not dismissed within sixty (60) days of its filing or entry; or 
(4) is dissolved.  In the event that a guarantor or surety files a proceeding for relief, Subtenant will have 
the right to replace such guarantor or surety within thirty (30) days of such filing with a guarantor or 
surety reasonably satisfactory to Sublandlord.  
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(iv) Any action or omission, or the negligence or willful misconduct, by Subtenant or 
its Personnel would result in a default by Sublandlord under the Master Lease if such event continues for 
a period of three (3) days for a monetary event, or for a period of five (5) days for a nonmonetary event, 
after notice from Sublandlord or Master Landlord to Subtenant regarding same. 

The parties hereby acknowledge and agree that any notice required pursuant to this 
Section 11 shall satisfy any requirement for notice under applicable laws, and Subtenant hereby waives 
the right to require any such other or additional notice. 

(b) During the existence of an Event of Default, Sublandlord will have the right, without 
additional notice or demand and in addition to other available remedies at law, in equity or as provided 
herein (including without limitation, injunctive remedies), to (1) enter the Subleased Premises and 
perform such work required to remedy such Event of Default and be reimbursed by Subtenant for the 
reasonable cost of such work within thirty (30) days after demand therefor, or (2) terminate this Sublease.  
If this Sublease is so terminated, Sublandlord may take possession of the Subleased Premises, and 
Subtenant will remain liable for all accrued obligations of Subtenant and all damages caused to 
Sublandlord by Subtenant’s Event of Default, as provided herein or in the Master Lease.  Further upon 
any Event of Default by Subtenant, Sublandlord shall have all the same rights and remedies against 
Subtenant that Master Landlord would have against Tenant in the event of a Tenant default, as provided 
in Section 24(a) of the Original Master Lease, which for this purpose is modified as incorporated herein 
so that (A) “Landlord” means “Sublandlord”, (B) “Tenant” means “Subtenant, (C) “Premises” means 
“Subleased Premises”, (D) “Tenant’s Property” means “Subtenant’s Property” and (E) the provision in 
Section 24(a) of the Original Master Lease requiring a second and separate notice of termination is hereby 
eliminated 

12. Insurance.  

(a) Notwithstanding any other provision of this Sublease or the Master Lease, none of Master 
Landlord, Sublandlord or Subtenant shall be liable to the other party or to any insurance company (by 
way of subrogation or otherwise) for any loss of, or damage to, any of its property located within the 
Project or upon, or constituting a part of, the Premises (or any portion thereof including the Subleased 
Premises), which loss or damage arises from the perils that could be insured against under the ISO Causes 
of Loss-Special Form Coverage, including deductibles (whether or not the party suffering the loss or 
damage actually carries such insurance, recovers under such insurance, or self-insures the loss or 
damage).  Said mutual waivers shall be in addition to, and not in limitation or derogation of, any other 
waiver or release contained in this Sublease or the Master Lease with respect to any loss of, or damage to, 
property of the parties hereto.  This waiver applies whether or not the loss is due to the negligent acts or 
omissions of Master Landlord, Sublandlord or Subtenant, or their respective officers, directors, 
employees, agents, contractors or invitees.  If required, each party hereto agrees immediately to give its 
insurance company(ies) written notice of the terms of said mutual waivers and to have its insurance 
policies properly endorsed, if necessary, to provide for such waiver of subrogation and to prevent the 
invalidation of any coverage by reason of said waivers. 

(b) Subtenant will maintain at a minimum the following types and limits of insurance (or any 
additional coverages or higher limits as may be required from time to time of Tenant under the Master 
Lease) or as may be reasonably required by Sublandlord under this Sublease: (i) Workers’ Compensation 
insurance with statutory limits and Employer’s Liability insurance with limits of not less than $1,000,000, 
(ii) Commercial General Liability insurance covering bodily injury, property damage, personal injury, 
advertising injury, contractual liability, and cross-liability, with limits of not less than $5,000,000 per 
occurrence and $5,000,000 in the annual aggregate (which limit may be satisfied by any combination of 
primary and excess or umbrella per occurrence policies, insure on an occurrence and not a claims-made 
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basis, and provide contractual liability coverage), (iii) Automobile Liability insurance, for all owned (if 
applicable), non-owned and leased vehicles used in the performance of this Sublease, with combined 
single limits of not less than $1,000,000, and (iv) all-risk (also known as “Special Form”) Property 
insurance with limits of not less than the full replacement cost of the Subtenant Improvements, any 
Subtenant Alterations, inventory, equipment and other personal property located in the Subleased 
Premises.  Sublandlord may also require Subtenant to obtain and carry additional insurance or increased 
amounts as it may reasonably require or as may be required under the Master Lease.  Subtenant does not 
have the right to self-insure for any of the insurance coverages required hereunder.  The General Liability 
and Automobile Liability policies will be primary to and non-contributory with any and all insurance 
maintained by or otherwise afforded to a party, its affiliates, and their respective officers, directors, 
shareholders, employees and agents, but only to the extent of liabilities falling within the other party’s 
indemnity obligations (as applicable) pursuant to the terms of this Sublease. Commercial General 
Liability and Automobile Liability insurance will include Sublandlord and Master Landlord, and their 
respective subsidiaries, affiliates, officers, directors, shareholders, employees and agents as additional 
insureds, but only to the extent of liabilities falling within indemnity obligations (as applicable) pursuant 
to the terms of this Sublease or the Master Lease.  These requirements will in no way limit or expand any 
other obligations of Subtenant under this Sublease, including but not limited to the defense and indemnity 
obligations.  All insurance policies shall be issued by insurance companies which are authorized to do 
business in the state in which the Subleased Premises are located and have a Best’s rating not less than A-
/VII (or its equivalent).  Upon execution of this Sublease and upon any renewal of such policies, 
Subtenant will provide Sublandlord with certificates evidencing the required coverage.  Subtenant will 
provide Sublandlord with thirty (30) days’ prior written notice of cancellation or lapse of coverage.  No 
acceptance of certificates that do not comply with these requirements, and no failure to obtain certificates, 
will relieve Subtenant of the obligation to comply with, or constitute a waiver or modification of, these 
requirements.  Subtenant shall ensure that all liability insurance includes coverage for acts or omissions of 
its Personnel as defined herein. 

13. Liability and Indemnity.   

(a) To the extent permitted by applicable legal requirements, and subject to the waiver of 
subrogation in Section 12(a) of this Sublease, Subtenant agrees to indemnify, defend, and hold 
Sublandlord and its affiliates, subsidiaries, officers, directors, shareholders, employees, agents, and 
contractors (collectively with Sublandlord, the “Sublandlord Indemnified Parties” or individually 
“Subtenant Indemnified Party”) harmless from and against all claims, losses, liabilities, damages and 
costs and expenses (including reasonable legal fees) to the extent arising or otherwise relating to (i) the 
Subleased Premises (except to the extent caused by the negligence or willful misconduct of Sublandlord 
or Sublandlord Personnel), (ii) any act or omission by Subtenant or any of Subtenant’s Personnel in or 
about the Project, or (iii) any act or omission by Subtenant or Subtenant’s Personnel that would constitute 
a breach of this Sublease or the Master Lease.  In addition, Subtenant agrees to indemnify Master 
Landlord to the extent provided in Section 18(a) of the Original Master Lease, provided that the term 
“Tenant” as used therein shall mean “Subtenant”, and the term “Landlord” as used therein shall mean 
“Master Landlord”, “Landlord Indemnitees” shall mean “Master Landlord Indemnitees”, “Tenant Parties” 
shall mean “Subtenant Parties” and the “Premises” shall mean the “Subleased Premises,” so that 
Subtenant is indemnifying Master Landlord in accordance with and to the extent required under the 
Master Lease.  Further, Subtenant agrees to use and occupy the Subleased Premises and any Related 
Areas at Subtenant's own risk and hereby releases Sublandlord, Master Landlord, and their respective 
affiliates, subsidiaries, officers, directors, shareholders, employees, agents, and contractors from all 
claims for any damage or injury, to the full extent permitted by law, except for any claim arising out of 
Sublandlord's gross negligence or willful misconduct (as to Subtenant's release of Sublandlord) or Master 
Landlord's gross negligence or willful misconduct (as to Subtenant's release of Master Landlord).  
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(b) To the extent permitted by applicable legal requirements, and subject to the waiver of 
subrogation in Section 12(a), Sublandlord agrees to indemnify, defend, and hold harmless Subtenant and 
its affiliates, subsidiaries, officers, directors, shareholders, employees, agents, and contractors 
(collectively with Subtenant, the “Subtenant Indemnified Parties” or individually “Subtenant 

Indemnified Party”) from and against any and all losses, liabilities, damages, costs and expenses 
(including reasonably attorneys’ fees) resulting from actual or threatened claims by third parties to the 
extent arising from (i) the gross negligence or willful misconduct of Sublandlord or its Personnel, or (ii) 
any act or omission by Sublandlord that would constitute a breach of this Sublease or the Master Lease by 
Sublandlord (and in each case, except to the extent caused by the negligence or willful conduct of 
Subtenant or Subtenant’s Personnel).   

(c) Except to the extent in conflict or inconsistent with Section 13(a) above, the following 
terms and provisions will apply: 

(1) With respect to any of the indemnities contained in this Section, in the event that 
the negligence or willful misconduct of the indemnified party contributed to cause the claim for which 
indemnification is sought, the damages and expenses will be allocated or reallocated, as the case may be, 
between the indemnified party and the indemnifying party in such proportion as appropriately reflects 
relative fault.  A party’s duty to defend is independent of its duty to indemnify, and a party’s obligations 
under this Section 13 are independent of its other obligations under the Sublease.  For any indemnified 
claim, neither party will consent to the entry of any judgment or enter into any settlement without the 
indemnified party’s prior written consent, which may not be unreasonably withheld, conditioned, or 
delayed.  An indemnifying party will use counsel reasonably satisfactory to the indemnified party to 
defend each claim, and the indemnified party will be entitled to participate and will be obligated to 
reasonably cooperate (at the indemnifying party’s expense) in the defense.  An indemnified party shall 
promptly give written notice to the indemnifying party of any indemnity claim as provided in this Section 
13. 

(2) In connection with any action to enforce a party’s obligations under this 
Section 13 with respect to any claim arising out of any bodily injury (including death) to any person 
directly or indirectly employed by such party, each waives any immunity, defense, or protection under 
any workers’ compensation, industrial insurance, or similar laws and assumes liability for such claim.  
This Section 13(c)(2) will not be interpreted or construed as a waiver of any party’s right to assert any 
such immunity, defense, or protection rights directly against any of its own employees or such 
employee’s estate or other representatives. 

(d) The provisions of this Section 13 will survive any expiration or termination of this 
Sublease. 

14. Casualty and Condemnation.   

(a) If, during the Term of this Sublease, any material part of the Subleased Premises is 
damaged by fire or other casualty, then the provisions of Section 15 of the Original Master Lease 
concerning Restoration shall govern as between Master Landlord and Sublandlord/Tenant as to whether 
the Subleased Premises will be restored or if the Master Lease will be terminated, and such rights may be 
exercised only by Master Landlord and Sublandlord/Tenant.  The terms and provisions of Section 15 of 
the Original Master Lease are solely for the benefit of Master Landlord and Sublandlord/Tenant.  Except 
as otherwise expressly provided below, Subtenant shall not have any right to terminate the Sublease or to 
exercise any of Sublandlord/Tenant’s termination rights under the Master Lease, but if either Master 
Landlord or Sublandlord/Tenant exercises any termination right under the Master Lease, then this 
Sublease shall also terminate concurrently.  In the event this Sublease is not so terminated, then this 



  
 
 

5091581.8 
26150-995 
 15  
Confidential 

Sublease will remain in full force and effect, Sublandlord will use commercially reasonable efforts 
(without any obligation to pursue litigation) to cause Master Landlord to restore Landlord’s Work to the 
Subleased Premises, and Subtenant shall be required to restore its Subtenant Improvements to the 
Subleased Premises.  For so long as any portion of the Subleased Premises are untenantable, Rent will 
abate proportionately, in the same proportion that the rentable area of the Subleased Premises that is 
untenantable bears to the total rentable area of the whole of the Subleased Premises, but only to the extent 
Sublandlord receives rent abatement for the Subleased Premises or portion thereof under the Master 
Lease.  Notwithstanding anything herein to the contrary, in the event that more than one-third of the 
Subleased Premises is damaged by casualty, and if pursuant to the notice of estimated restoration time 
provided by Master Landlord to Sublandlord pursuant to Section 15 of the Master Lease (the “Estimated 

Restoration Timing Notice”), Master Landlord’s estimated time to restore Landlord’s Work to the 
damaged portion of the Subleased Premises exceeds eleven (11) months following the date of such 
casualty, then Subtenant shall have the right to elect to terminate this Sublease by giving written notice 
thereof to Sublandlord not later than twenty (20) days after Subtenant’s receipt from Sublandlord of a 
copy of Master Landlord’s Estimated Restoration Timing Notice.  If Subtenant’s termination notice is not 
received by Sublandlord on or before the last day of the twenty (20) day period referred to in the 
preceding sentence, then it shall be deemed conclusively that Subtenant has elected not to terminate the 
Sublease, the termination right shall be void and of no further force or effect, and the rights of the parties 
and Subtenant’s obligations following Master Landlord’s completion of Master Landlord’s restoration 
work shall be as provided above.  If Master Landlord fails to complete restoration work to the Subleased 
Premises on or before the later of sixty (60) days following the date specified in the Estimated Restoration 
Timing Notice, as such date may be extended for Force Majeure, or delays caused by Subtenant or its 
Personnel, upon written notice from Subtenant to Sublandlord not later than ten (10) days following such 
date, Subtenant may elect to terminate the Sublease as of the date thirty (30) days following the date of 
such notice; provided, however, that if Master Landlord’s restoration work is completed on or before 
expiration of the thirty (30) day period, then Sublandlord’s termination notice shall be null and void, and 
the Sublease shall remain in full force and effect.  In addition, if damage occurs during the last year of the 
Sublease Term which Master Landlord estimates will take more than twenty-five percent (25%) of the 
remaining Sublease Term to complete, then Sublandlord shall have the right to elect to terminate this 
Sublease by giving written notice thereof to Sublandlord not later than ten (10) business days after 
Subtenant’s receipt from Sublandlord of a copy of Master Landlord’s Estimated Restoration Timing 
Notice.  The provisions of this subsection are Subtenant’s sole and exclusive rights and remedies in the 
event of a casualty.    

(b) If, during the term of this Sublease, the entirety of the Subleased Premises is taken or 
condemned for public or quasi-public use, this Sublease will terminate as of the date title will vest in the 
condemnor.  If any material part, but less than the entirety, of the Subleased Premises is so taken or 
condemned, then Sublandlord will have the right to terminate this Sublease by giving written notice to 
Subtenant no later than 30 days following the date notice is received that title will vest in the condemnor.  
If less than the entirety, but more than fifteen percent (15%), of the rentable square footage of the 
Subleased Premises is taken or condemned, and if Subtenant determines in its reasonable, good faith 
judgment that such reduction in square footage will materially impair its ability to use the Subleased 
Premises for Subtenant’s business purposes, then Subtenant shall have the right to terminate the Sublease 
upon written notice to Sublandlord given not later than thirty (30) days after notice of the partial taking is 
received, such termination to be effective as of the date title vests in the condemnor.  The terms and 
provisions of Section 16 of the Original Master Lease are solely for the benefit of Master Landlord and 
Sublandlord/Tenant.  If either Master Landlord or Sublandlord/Tenant exercises any termination right 
under the Master Lease, then this Sublease shall terminate concurrently.  In the event this Sublease is not 
so terminated, then this Sublease will remain in full force and effect, and Sublandlord will use 
commercially reasonable efforts (without any obligation to pursue litigation) to cause Master Landlord to 
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restore and reconstruct the Subleased Premises as provided in Section 16 of the Original Master Lease.  
Rent will abate proportionately, in the same proportion that the rentable area of the Subleased Premises 
that is taken or condemned bears to the rentable area of the whole of the Subleased Premises, but only to 
the extent Sublandlord receives rent abatement under the Master Lease.  Subtenant waives and assigns to 
Sublandlord any interest it may have in any damage award or payment resulting from or paid on account 
of any taking, provided that Subtenant will have the right to recover from any condemning authority any 
compensation that may be separately recoverable for damages to or condemnation of Subtenant’s 
movable trade fixtures and equipment and for moving expenses, but only so long as neither Sublandlord’s 
nor Master Landlord’s award is reduced.  Subtenant will not have any right to receive any award for its 
interest in this Sublease or for loss of leasehold.  The provisions of this subsection are Subtenant’s sole 
and exclusive rights and remedies in the event of a taking.  To the extent permitted by applicable laws, 
Subtenant waives the benefits of any laws that provide Subtenant any right to receive any other payment 
or award by virtue of a taking. 

15. Hazardous Materials. 

(a) Neither Subtenant nor any of its Personnel will use, generate, manufacture, produce, 
store, release, discharge, or dispose of on, under, or about the Subleased Premises, the Premises, or 
elsewhere in the Project, or transport to or from the Subleased Premises, the Premises or elsewhere in the 
Project, any Hazardous Materials (defined below) except for ordinary and general office supplies, such as 
copier toner, liquid paper, glue, ink and common household cleaning materials (some or all of which may 
constitute Hazardous Materials) used for their intended purposes, in accordance with the manufacturer’s 
directions and Environmental Requirements (defined below) and in accordance with the terms of the 
Master Lease.  Subtenant will investigate, remove, monitor, mitigate, and remediate (or, at Sublandlord’s 
election, reimburse Sublandlord for the costs to investigate, remove, monitor, mitigate, and/or remediate) 
any Hazardous Materials released into or on the Subleased Premises or the Premises by Subtenant or its 
Personnel.  Subtenant will indemnify, defend, and hold Sublandlord harmless from and against any and 
all losses, claims, demands, actions, suits, fines, penalties, liabilities, damages (including punitive 
damages and natural resource damages), costs, and expenses (including remediation, removal, repair, 
corrective action, or cleanup expenses, reasonable attorneys’ fees, consultant fees or expert witness fees) 
which are brought or recoverable against, or incurred by Sublandlord as a result of any release of 
Hazardous Materials by Subtenant or its Personnel.  The obligations of Subtenant will survive termination 
or expiration of this Sublease.  The term “Environmental Requirements” means all present and future 
legal requirements relating to environmental conditions on, under, or emanating from the Subleased 
Premises, Premises or elsewhere in the Project, or the environment, including the Comprehensive 
Environmental Response, Compensation and Liability Act; the Resource Conservation and Recovery Act; 
all state and local counterparts thereto; and any regulations, policies, permits or approvals promulgated or 
issued thereunder.  The term “Hazardous Materials” means and includes any substance, material, waste, 
pollutant, or contaminant listed or defined as hazardous or toxic, under any Environmental Requirements, 
asbestos, lead-based paint, and petroleum, including crude oil or any fraction thereof, natural gas liquids, 
liquefied natural gas, or synthetic gas usable for fuel (or mixtures of natural gas and such synthetic gas).   

(b) Upon receiving notice of any environmental conditions or Hazardous Materials affecting 
the Premises or the Building, which were not caused or contributed to by Subtenant, then Sublandlord 
will use commercially reasonable efforts (without any obligation to pursue litigation) to cause, if 
applicable, Master Landlord to comply with its obligations under the Original Master Lease concerning 
Hazardous Materials, or any other subtenant to comply with its obligations under that subtenant's sublease 
concerning such matters, to the extent such Hazardous Materials affect the Subleased Premises.  
Sublandlord will indemnify, defend, and hold Subtenant harmless from and against any and all losses, 
claims, demands, actions, suits, fines, penalties, liabilities, damages (including punitive damages and 
natural resource damages), costs, and expenses (including remediation, removal, repair, corrective action, 
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or cleanup expenses, reasonable attorneys' fees, consultant fees or expert witness fees) which are brought 
or recoverable against, or incurred by Subtenant as a result of any release of Hazardous Materials by 
Sublandlord or its Personnel in the Subleased Premises.  The obligations of Sublandlord will survive 
termination or expiration of this Sublease. 

16. Attornment.  In the event of the occurrence of an event of default by Sublandlord under the 
Master Lease, if Master Landlord elects to terminate the Master Lease or terminate Sublandlord’s right to 
occupy the Premises, then this Sublease will terminate; provided, however, that Master Landlord will 
have the option, in its sole and absolute discretion, to require that Subtenant attorn to and recognize 
Master Landlord as the sublandlord hereunder.  Subtenant agrees to execute commercially reasonable 
documents or instruments necessary to facilitate Subtenant’s attornment upon Master Landlord’s request. 

17. No Special Rights.  Subtenant will have no right to exercise any expansion right, right of first 
offer or refusal, or option to purchase or lease that may be granted to Sublandlord under the Master Lease.  
Without limiting the foregoing, Subtenant shall have no right to exercise any other option or right granted 
to Sublandlord under the Master Lease, including without limitation any option or right to terminate the 
Master Lease. 

18. Master Landlord’s Consent.  Master Landlord’s written consent to this Sublease (the “Consent 

to Sublease”) is a condition precedent to the effectiveness of this Sublease.  This Sublease will not 
become effective until Sublandlord, its sole cost and expense, receives Master Landlord’s written Consent 
to Sublease in a form reasonably satisfactory to Master Landlord, Sublandlord, and Subtenant. 

19. Notices.  All notices, approvals, consents, requests or demands required or permitted to be given 
or served by either party to this Sublease will be in writing (unless otherwise expressly set forth herein to 
the contrary) and will be delivered: (a) personally, (b) by depositing with the United States Postal Service, 
postage prepaid, by registered or certified mail, return receipt requested, (c) by a nationally recognized 
overnight delivery service providing proof of delivery, or (d) by email delivery provided for delivery 
pursuant to this clause (d) a copy is also sent pursuant to either clause (a), (b), or (c) above, and in all such 
events, properly addressed to the addresses set forth on the signature pages to this Sublease.  In order to 
be effective, such notice, approval, consent, request or demand made to Sublandlord must also be sent to 
global-lease-abstraction@amazon.com, notifygreflegal@amazon.com and RSQadmin@am.jll.com, in 
each case using the subject line - Re: SEA95-Subleases.  Either party may by notice given aforesaid 
change its address for all subsequent notices.  Except where otherwise expressly provided to the contrary, 
notice will be deemed given upon delivery or when delivery is refused. 

20. Reserved. 

21. Surrender; Holdover.  Subtenant will surrender possession of the Subleased Premises to 
Sublandlord at the expiration or any prior termination of this Sublease, and no holdover is permitted 
without Sublandlord’s prior written consent.  In the event of any holdover (including following an early 
termination of this Sublease), such possession will be month to month and subject to termination by 
Sublandlord or Subtenant upon 30 days’ notice to the other party at any time (if consented to in writing by 
Sublandlord) or a tenancy at sufferance (if not consented to in writing by Sublandlord), in each such case 
at a rate of one hundred fifty percent (150%) of Base Rent in effect immediately prior to the holdover 
possession.  During any holdover possession as provided herein, all of the other terms and provisions of 
this Sublease will be applicable during such holdover period.  All other payments will continue under the 
terms of this Sublease during any period of holdover possession.  In addition, Subtenant will be liable to 
Sublandlord for any consequential damages resulting from Subtenant’s holdover, and for any increased 
Rent or consequential damages claimed by Master Landlord under the Master Lease due to Subtenant’s 
holdover.  Nothing herein shall be construed as consent to any holding over by Subtenant.  No holding 
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over by Subtenant, whether with or without consent of Sublandlord, will operate to extend this Sublease 
except as otherwise expressly provided herein.   

22. Governing Law.  This Sublease will be governed by and in all respects construed in accordance 
with the laws of the state in which the Premises are located without regard to conflicts of laws principles, 
and the state or federal district courts located in the county were the Premises are located will have 
jurisdiction over any legal action concerning or relating to this Sublease.  The parties waive all defenses 
of lack of personal jurisdiction and forum non-conveniens.   

23. Access.  Sublandlord and its agents and representatives will have the right to enter onto the 
Subleased Premises at any reasonable time, upon one (1) business day’s prior notice to Subtenant (except 
that in an emergency no notice will be required), for the purpose of ascertaining the condition of the 
Subleased Premises, to perform any repairs or maintenance that may be required or elected to be made by 
Sublandlord, or for any other purpose which is customary for landlords of office space, and for any 
purposes for which Master Landlord and its agents and representatives would be allowed to enter the 
Premises as provided in Section 19 of the Original Master Lease.  In addition, Master Landlord will have 
the right to enter onto the Subleased Premises pursuant to the terms of the Master Lease and subject to the 
conditions set forth in Section 19 of the Original Master Lease. 

24. Miscellaneous.  

(a) Confidentiality.  This Sublease shall be subject to the terms of that certain Mutual 
Nondisclosure Agreement, effective August 24, 2021, between Sublandlord’s affiliate, Amazon.com Inc., 
and Subtenant (the “NDA”).  Subtenant (and its Personnel) shall not issue any press release, or make any 
other disclosure to any person, of any Confidential Information (defined below), and shall instruct its 
brokers and consultants not to issue or make any such press release or disclosure, in each case without the 
prior written consent of Sublandlord.  “Confidential Information” means, with respect to Sublandlord, 
the terms and conditions of this Sublease and the Master Lease and Sublandlord’s occupancy of the 
Premises, together with any non-public information about Sublandlord’s business or the Premises that is 
acquired by Subtenant from Sublandlord or Sublandlord’s agents, employees, or contractors as a result of 
the negotiation, execution, or existence of this Sublease and the Master Lease. 

(b) Entire Agreement.  This Sublease, including its accompanying addenda and/or exhibits 
and any non-disclosure agreement between Sublandlord and Subtenant (or any of their affiliates) 
(collectively, the “Sublease Documents”), constitute the complete agreement of Sublandlord and 
Subtenant with respect to the subject matter hereof.  All exhibits and addenda attached to this Sublease 
are incorporated into this Sublease. Any capitalized terms used but not defined in any exhibit or addenda 
to this Sublease will have the same meaning ascribed to such term in the body of this Sublease.  Any 
capitalized term used and not otherwise defined in this Sublease shall have the same meaning as in the 
Master Lease.  No representations, inducements, promises or agreements, oral or written, have been made 
by Sublandlord, or anyone acting on behalf of Sublandlord, which are not contained in the Sublease 
Documents, and any prior agreements, promises, negotiations, or representations are superseded by the 
Sublease Documents.  This Sublease may not be amended except by an instrument in writing signed by 
both parties to this Sublease.  

(c) Anti-Corruption.  Subtenant acknowledges that Sublandlord’s Code of Business Conduct 
and Ethics posted at http://phx.corporate-ir.net/phoenix.zhtml?c=97664&p=irol-govconduct (the “Code”) 
prohibits the paying of bribes to anyone for any reason, whether in dealings with governments or the 
private sector.  Subtenant will not violate or knowingly permit anyone to violate the Code’s prohibition 
on bribery or any applicable anti-corruption laws in performing under this Sublease.  Subtenant will 
maintain true, accurate, and complete books and records concerning any payments made to another party 
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by Subtenant under this Sublease, including on behalf of Sublandlord.  Sublandlord and its designated 
representative may inspect Subtenant’s books and records to verify such payments and for compliance 
with this Section. 

(d) Waiver of Consequential Damages.  Neither Sublandlord nor Subtenant will be liable to 
the other for consequential damages, such as lost profits or interruption of either party’s business, except 
that this sentence will not apply to Subtenant’s responsibility for consequential damages (i) resulting from 
Subtenant’s holdover under this Sublease, and/or (ii) to the extent Sublandlord is liable for consequential 
damages under the Master Lease that arise from or are related to the acts, omissions, negligence or willful 
misconduct of Subtenant or its Personnel.   

(e) Financial Statements.  If the financial statements of Subtenant are not publicly available 
or otherwise made accessible to Sublandlord, then at Sublandlord’s request from time to time, Subtenant 
will furnish Sublandlord with true and complete copies of its most recent annual and quarterly financial 
statements prepared by Subtenant or Subtenant's accountants and any other financial information or 
summaries that Subtenant typically provides to its lenders or shareholders. 

(f) Estoppel Certificates.  Subtenant agrees, within 10 days after request by Sublandlord, to 
execute and deliver to Sublandlord, Master Landlord, and/or any actual or prospective purchaser, investor 
or lender, an estoppel certificate in such requesting party’s commercially reasonable form.     

(g) Counterparts.  This Sublease may be executed in multiple counterparts, each of which 
will be deemed an original but all of which, taken together, will constitute a single instrument.  This 
Sublease may be executed and delivered by electronic transmission.  The submission by Sublandlord or 
Subtenant of this Sublease will have no binding force or effect, will not constitute an option for the 
subleasing of the Subleased Premises, nor confer any right or impose any obligations upon either party, until 
execution and delivery of this Sublease by both parties.  The terms and provisions of this Sublease will 
inure to the benefit of and be binding upon the parties hereto and their respective successors and assigns 
(which successors and assigns, include, without limitation, the estate, heirs, executors, administrators, 
legatees and personal representatives of Subtenant, if Subtenant is an individual).  If Subtenant is an 
individual, any married person who executes this Sublease thereby obligates his or her separate property 
as well as all of the community property for the performance of this Sublease, and if no signature for a 
spouse appears below for any individual Subtenant, then such Subtenant represents and warrants that 
he/she is an unmarried person. 

(h) Authorization.  Each party represents and warrants to the other that it is duly authorized to 
enter into this Sublease and perform its obligations without the consent or approval of any other party 
other than in the case of Sublandlord, the consent of the Master Landlord, and that the person signing on 
its behalf is duly authorized to sign on behalf of such party.  Subtenant and Sublandlord each 
acknowledge that it has had the opportunity to review this Sublease with legal counsel of its choice, and 
there will be no presumption that ambiguities will be construed or interpreted against the drafter. 

(i) Non-Waiver.  Any law, usage, or custom to the contrary notwithstanding, each party will 
have the right at all times to enforce the provisions of this Sublease in strict accordance with the terms 
hereof; and the failure of either party at any time to enforce its rights under this Sublease strictly in 
accordance with same will not be construed as having created a custom in any way or manner contrary to 
the specific terms, provisions, and covenants of this Sublease or as having modified the same, or a waiver 
by either party to enforce its rights pursuant to this Sublease or at law or in equity, will not be a waiver of 
such party’s right to enforce one or more of its rights in connection with any subsequent default.  A 
receipt by either party of Rent or other payment with knowledge of the breach of any covenant hereof will 
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not be deemed a waiver of such breach, and no waiver by either party of any provision of this Sublease 
will be deemed to have been made unless expressed in writing and signed by such party. 

(j) Brokers.  Sublandlord and Subtenant hereby each represent to the other that other than 
Jones Lang LaSalle (Cleita Harvey and James Allison) who represents Sublandlord, and is referred to as 
“Sublandlord’s Broker") and CBRE (Jane Blair) who represents Subtenant, and is referred to as 
“Subtenant’s Broker”), neither is represented by any broker or finder in connection with this Sublease.  
Sublandlord will pay to each of Sublandlord’s Broker and Subtenant’s Broker a commission pursuant to 
separate agreements between Sublandlord and Sublandlord’s Broker. Subject to the foregoing, each party 
agrees to indemnify, hold and save the other party harmless from and against any and all claims for 
brokerage commissions or finder's fees arising out of the indemnifying party's acts in connection with this 
Sublease. The provisions of this Section will survive the expiration or earlier termination of this Sublease. 

(k) Time of the Essence.  Time is of the essence of each and every provision of this Sublease. 

(l) Governmental Notices.  Subtenant agrees to forward to Sublandlord, promptly upon 
receipt thereof, copies of any notices relating to Subtenant’s occupancy or use of the Subleased Premises 
received by Subtenant from Master Landlord or from any governmental authority. 

(m) No Recording.  Neither party will record this Sublease or any memorandum or short form 
of this Sublease. 

(n) Sustainability Reporting.  Subtenant shall reasonably cooperate with Sublandlord, at no 
additional cost to Sublandlord, if Sublandlord desires to monitor utility usage on the Premises and its 
proportionate share of utilities serving the Project.  Such monitoring activities may include, without 
limitation, permitting Sublandlord or third party vendors to gather monthly or other periodic utility 
consumption data, or direct reporting of utility consumption by Sublandlord or Master Landlord using 
Energy Star Portfolio Manager or similar on-line databases and monitoring tools. 

(o) Inducement Recapture.  Any agreement set forth in this Sublease for free or abated Rent 
or other charge, Allowance, bonus or similar inducement or consideration (“Inducement Provisions”), 
shall be deemed conditioned upon Subtenant’s full and faithful performance of all of the terms, covenants 
and conditions of this Sublease.  Upon breach of this Sublease by Subtenant which is not cured within any 
applicable cure period, any such Inducement Provision shall automatically be deemed deleted from this 
Sublease and of no further force or effect, and any Rent, other charge, bonus, inducement or consideration 
theretofore abated, given or paid by Sublandlord under such an Inducement Provision shall be 
immediately due and payable by Subtenant to Sublandlord, notwithstanding any subsequent cure of said 
breach by Subtenant; provided, however, that Subtenant shall not be obligated to repay the abated Rent or 
Subtenant Allowance unless the Sublease is terminated due to Subtenant’s default.  In the event of such 
termination, the abated Rent and Subtenant Allowance shall be amortized over the Term, and Subtenant 
shall be obligated to repay the unamortized portion attributable to the portion of the initial Term 
remaining after termination.  The acceptance by Sublandlord of Rent or the cure of the breach which 
initiated the operation of this subsection shall not be deemed a waiver by Sublandlord of the provisions of 
this subsection unless specifically so stated in writing by Sublandlord at the time of such acceptance.  

(p) Conflict.  Because Sublandlord is an affiliate of Amazon.com, Inc., a Delaware 
corporation (“Amazon”) and Amazon is a client of Subtenant, Subtenant is required to make certain 
disclosures in connection with this Sublease even though Subtenant does not represent Amazon in 
connection with this Sublease, and Amazon is not a party to this Sublease.  Under the Rules of 
Professional Conduct, Subtenant is required to inform Amazon in writing of Subtenant’s role in this 
transaction, namely, that Sublandlord, Amazon’s affiliate, is subleasing to Subtenant approximately 
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33,775 rentable square feet of office space in the building located at the southwest corner of Fifth Avenue 
and Union Street in Seattle, Washington.  Subtenant is also required to inform Amazon that the terms of 
this Sublease must be fair and reasonable to Amazon (indirectly through Sublandlord, its affiliate), which 
Subtenant believes they are.  Finally, Subtenant is required to inform Amazon that it is entitled to take the 
time to seek out the advice of an independent attorney—i.e., one not affiliated with Subtenant—which 
Subtenant encourages Amazon do to.  Sublandlord’s signature on this Sublease will indicate Amazon’s 
understanding of this disclosure and its consent to this arrangement and Amazon’s agreement that it has 
had the opportunity to seek out an independent attorney for this matter. 

(q) Economic Sanctions Compliance.  In connection with this Sublease, Subtenant will 
comply with all applicable import, re-import, sanctions, anti-boycott, export, and re-export control laws, 
such as the Export Administration Regulations, the International Traffic in Arms Regulations, and 
economic sanctions programs implemented by the Office of Foreign Assets Control. 

(r) PDF Signatures and Digital Images.  Execution and delivery of this Sublease by portable 
document format ("PDF") copy bearing the PDF signature of any party hereto shall constitute a valid and 
binding execution and delivery of this Sublease by such party.  Such PDF copies shall constitute 
enforceable original documents.  The parties agree to accept a digital image of the Sublease and all 
amendments thereto, as executed, as true and correct originals and admissible as best evidence for the 
purposes of State law, Federal Rule of Evidence 1002, and like statutes and regulations.   

(s) Subtenant Obligations re Alcohol Restriction.  As Sublandlord or its affiliate is licensed 
to sell alcohol, certain restrictions apply to contracts with an entity that imports, manufactures, or 
distributes alcoholic beverages.  During the Sublease term, if Subtenant has a direct interest in any 
business that imports, manufactures, or distributes alcoholic beverages, Subtenant will reasonably 
cooperate with Sublandlord with respect to applicable licensing requirements, specifically tied-house 
regulations. 

(t) Exhibits.  The following Exhibits are attached hereto and made a part hereof: 

Exhibit A Subleased Premises 

Exhibit B Related Areas 

Exhibit C List of Rules and Regulations Provided Separately to Subtenant 

Exhibit D Subtenant Improvements Workletter Supplement 

Exhibit E Exclusive Rights of Other Subtenants 

Exhibit F Base Building Specifications and List of Drawings 

Schedule 1 to 
Exhibit F 

Landlord’s Work – Supplemental Definition 

Attachment Z Redacted Master Lease 

 

[NO FURTHER TEXT ON THIS PAGE; SIGNATURES FOLLOW ON NEXT PAGE.] 
 



IN WITNESS WHEREOF, the parties have executed this Sublease on the dates set forth below, 
to be effective as of the later of such dates (the "Effective Date"), subject to Master Landlord's Consent 
as provided in Section 18. 

5091581. 

26150-995 
Confidential 

SUBLANDLORD: 

AMAZON.COM SERVICES LLC, 
a Delaware limited liability company 

By: rfJ.. L 
Nam~~---.....,.~--
Title: Authorized Signatory 
Date: December )i, 2021 

Address: 
c/o Amazon.com, Inc. 
Attn: Real Estate Manager (GREF/SEA95-Subleases) 
410 Terry Ave. N 
Seattle, WA 98109-5210 
Telephone: (206) 266-1000 

With copy to: 
c/o Amazon.com, Inc. 
Attn: General Counsel (Real Estate: GREF/SEA95-Subleases) 
410 Terry Ave. N 
Seattle, WA 98109-5210 
Telephone: (206) 266-1000 

With copy to: 
(sent via email (subject re: GREF/SEA95-Subleases) to: 

global-lease-abstraction@amazon.com 
and to: 
notifygreflegal@amazon.com 
and to: 
RSQadmin@am.jll.com 

Sublandlord Signature Page to Sublease (SEA95-Subleases) 



STATE OF WASHINGTON 

COUNTY OF KING 

) 
) SS. 

) 

On this ~ day of December, 2021, before me, a Notary Public in and for the State of 
Washington, personally appeared London Kemp, personally known to me (or proved to me on the basis of 
satisfactory evidence) to be the person who executed this instrument, on oath stated that he(she) was 
authorized to execute the instrument, and acknowledged it as the Authorized Signer of AMAZON.COM 
SERVICES LLC, a Delaware limited liability company, to be the free and voluntary act and deed of said 
company for the uses and purposes mentioned in the instrument. 

IN WITNESS WHEREOF, I have hereunto set my hand a official seal the day and year first 
above written. 

Print Name /\b\C 1\Pt ~\ C 

residing at ---'-"""'-~,._,,,._.._,_Uo..4-....>L.:~'--~--'--''----~-­
My appointment expires --'o...+---+--+--~...._=----
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Sublandlord Notary Page to Sublease (SEA95-Sublease) 
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 SUBTENANT: 

 

FENWICK & WEST, LLP, 
a California limited liability partnership 
 
 
By: __________________________ 
Name: __________________________ 
Title:  __________________________ 
Date:  __________________________ 

 

Address prior to Sublease Commencement Date: 
 
Lovene Helt 
Sr. Director 
Fenwick & West LLP 
801 California Street 
Mountain View, CA 94041 
 
With a copy to: 
 
Ed Rymsha 
Sr. Director 
Fenwick & West LLP 
555 California Street, 12th Floor 
San Francisco, CA 94104 
 
With a copy to: 
Rodger Cole 
Managing Partner 
Fenwick &West LLP 
801 California Street 
Mountain View, CA 94041 
  
Address after Sublease Commencement Date: 
 
401 Union Street, 5th Floor 
Seattle, WA 98101 
Attn: Office Managing Partner  
 
With a copy to: 
 
Ed Rymsha 
Sr. Director 
Fenwick & West LLP 
555 California Street, 12th Floor 
San Francisco, CA 94104 
 
 

Scott E. Pine

Cheif Operating Officer

01/03/2022
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With a copy to: 
Rodger Cole 
Managing Partner 
Fenwick &West LLP 
801 California Street 
Mountain View, CA 94041 
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ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

State of California ) 
County of Santa Clara ) 

On _________________________, before me,  ,  
 (insert name of notary) 
Notary Public, personally appeared  , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature  (Seal) 
 

 

---------------

--------------

Florida

Broward

01/03/2022 Andrei Solodov

Type of Identification Produced: Driver License

Scott Ellison Pine

--------------

Florida

Andrei Solodov

Notarized online using audio-video communication
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Exhibit A 

Subleased Premises 
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Exhibit B 

Related Areas 

 

Updated Level 2 Floor Plan 
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Updated Level A Floor Plan 
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Exhibit C 

 

List of Rules and Regulations Provided Separately to Subtenant 

 

 

1. Rainier Square Tenant Handbook (6-21-21) 
 
2. Cover Letter re Handbook to Subtenant from JLL (7-16-21) 
 
3. Waiver re Bike Storage and Locker Rooms (2-22-21) 
 
4. RSQ Building Rules and Regulations (5-18-20) 
 

5. Rainier Square Construction Guidelines (8-6-21) 
 

6. Rainier Square Building Request Packet (8-6-21) 
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Exhibit D 

Subtenant Improvements Workletter Supplement 

 

 1. Subtenant Improvements.  Design, approval and construction of the Subtenant 
Improvements shall be as described in Section II of the Master Lease Workletter for the “Tenant 
Improvements”, as modified by this Supplement.  For purposes of the Subtenant Improvements to be 
constructed by Subtenant, all references to “Tenant” in Section II of the Master Lease Workletter shall 
mean “Subtenant”.  Any item requiring approval of “Landlord” shall mean the approval of both Master 
Landlord and Sublandlord. 
 
 2. Obligation to Construct.  Notwithstanding anything to the contrary in the Master Lease 
Workletter or any other provision of the Master Lease, Subtenant acknowledges that construction and 
completion of the Subtenant Improvements so that the Subleased Premises is in a finished condition is not 
elective, but is an obligation and requirement of Subtenant under the Sublease within the time frame 
provided in Section 4(b) of the Sublease, subject to extension for Force Majeure as provided therein.  Any 
provisions to the contrary in the Master Lease Workletter and the Master Lease are deleted and have no 
applicability to the Subtenant Improvements. 
 
 3. Preparation, Delivery and Approval of Space Plan.  
 
  (a) Subtenant shall submit space plan and drawings in duplicate to Sublandlord, and 
Sublandlord shall promptly review and forward to Master Landlord for approval.  
 
  (b) [Intentionally omitted.] 
 
  (c) Sublandlord shall coordinate with Master Landlord as to responses back to 
Subtenant.   
 
 4. Preparation, Delivery and Approval of Subtenant’s Working Drawings. 
 
  (a) Subtenant shall submit working drawings in duplicate to Sublandlord, and 
Sublandlord shall promptly review and forward to Master Landlord for approval.    
 
  (b) Sublandlord shall coordinate with Master Landlord as to responses back to 
Subtenant.  
 
  (c) The approval standards in Master Lease Workletter Section II, 3.3 are applicable 
to both Master Landlord and Sublandlord, with the following addition as to Sublandlord: without 
limitation, Sublandlord shall have the right (i) to withhold consent on any other reasonable basis (i.e., not 
limited to the three (3) standards in the referenced section), and (ii) in Sublandlord’s sole discretion, to 
condition its consent on the requirement that any Subtenant Improvements that are Specialty Alterations 
as defined in Section 5(A) of the Sublease, be removed from and the Subleased Premises restored at the 
expiration or earlier termination of the Sublease, notwithstanding that Master Landlord may consent to 
such Specialty Alterations by Subtenant, or may not require removal and restoration of Specialty 
Alterations.   Any requirement by Sublandlord for removal of Specialty Alterations shall be 
communicated by Sublandlord to Subtenant at the time of plan review and approval, but in no event later 
than six (6) months prior to the expiration or earlier termination of the Sublease.  
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 5. Subtenant’s Contractor.  Notwithstanding anything to the contrary in Master Lease 
Workletter Section II, 4, any subcontractor with a subcontract in excess of $50,000.00 shall be subject to 
reasonable advance approval of both Master Landlord and Sublandlord.  
 
 6. Performance of the Subtenant Improvements. 
 
  (a) To the extent any parking stalls are made available by Master Landlord for use 
by contractors and subcontractors, or a lay down and job shack area is provided by Master Landlord in the 
underground parking garage for contractors, as described in Master Lease Workletter Section II, 5, 
Subtenant’s contractors shall be permitted to use a prorata share of such stalls, laydown and job shack 
area, to be reasonably allocated by Sublandlord or Master Landlord among all subtenants engaged in 
construction at the Project.  Staging areas shall be similarly managed and allocated by Sublandlord or 
Master Landlord among all subtenants engaged in construction at the Project.   Any fees or costs which 
are required to be paid by Sublandlord (as Tenant under the Master Lease) pursuant to the Master Lease 
or the Master Landlord’s construction guidelines (as they may be change from time to time) in connection 
with Tenant Improvements (including without limitation any structural evaluation by Master Landlord’s 
structural engineer) are applicable to the Subtenant Improvements, and shall be paid by Subtenant to 
Sublandlord, and by Sublandlord to Master Landlord. 
 
  (b) During the performance of the Subtenant Improvements, Subtenant shall have the 
right to use the Building’s loading docks and bays and freight elevators upon the same terms, provisions 
and conditions as Sublandlord has the right to use the same under the Master Lease and subject to 
payment of any fees or costs as provided therein or in the Master Landlord’s construction guidelines, as 
such guidelines may change from time to time.  Use of all such areas and facilities shall be coordinated 
through Sublandlord, who will coordinate usage among all subtenants constructing and moving into the 
Building at the same time as Subtenant on an as-scheduled, “first-come, first-served”, non-discriminatory 
basis.  Subtenant acknowledges that Master Landlord may be using such facilities concurrently, as well as 
residential or other tenants, and that Subtenant’s usage must be coordinated among all parties with rights 
to use such facilities. 
 
  (c) The following sentence in Master Lease Workletter Section II, 5 is applicable 
only to Master Landlord:  “Landlord shall not be entitled to receive any review fees or construction 
management fees in connection with the Tenant Improvements.”  Subtenant acknowledges that it is 
obligated to pay a construction management fee to Sublandlord as provided below. 

 

  (d) Reserved. 
 

  (e) Upon receiving necessary approvals from Master Landlord and Sublandlord, 
Subtenant shall promptly proceed with due diligence to obtain necessary permits and engage contractors 
and subcontractors to commence construction and installation of the Subtenant Improvements as so 
approved and in accordance with all applicable laws, time being of the essence. 
 
 7. Change Orders for Subtenant Improvements.  The approval standards for changes to 
Subtenant Improvements shall include, as to Sublandlord, the modification in paragraph 4(c) of this 
Supplement. 
 
 8. Subtenant’s Construction Representative.   
 
  (a) Sublandlord recognizes that Subtenant’s Authorized Representative for the 
purposes set forth in Master Lease Workletter Section II, 7, is: 
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  Lovene Helt, Sr. Director, Fenwick & West LLP 
  801 California Street, Mountain View, CA 94041   

650-335-7380 
  lhelt@fenwick.com 
 
  With copy to: 
 

Ed Rymsha, Senior Director, Fenwick & West LLP 
555 California Street, 12th Floor, San Francisco, CA 94104 
415-875-2493 
erymsha@fenwick.com 

 
  (b) Subtenant recognizes that Sublandlord’s Authorized Representative for the 
purposes set forth in Master Lease Workletter Section II, 7, is: 
 
  Marc Bloom, Principal 
  Bloom Projects 
  520 Pike Street, Suite 1515, Seattle, WA 98101 
  Email:  mbloom@bloomprojects.com 
   
Either Subtenant or Sublandlord may change its Authorized Representative by written notice to the other 
party in the manner required in the Sublease. 
 
 9. Sublandlord’s Reasonable Discretion.  Sublandlord will exercise its rights under the 
Master Lease Workletter as amended by this Supplement in its reasonable discretion, and shall not 
unreasonably withhold, condition or delay any consent or approval required of Sublandlord hereunder.  At 
all times, compliance with the Master Lease or requirements imposed by the Master Landlord thereunder, 
shall constitute reasonable conditions. 
 
 10. Subtenant Improvement Allowance; Space Planning Allowance. 
 
  (a) Master Lease Workletter Section II, 9 as modified by this Supplement is 
applicable to the Subtenant Improvement Allowance.  For purposes of the Subtenant Improvement 
Allowance, except as otherwise modified below, “Tenant” shall mean “Subtenant,” “Landlord” shall 
mean “Sublandlord,” and “TI Allowance” shall mean “Subtenant Improvement Allowance.”     
 
  (b) The first sentence in Master Lease Workletter Section II, 9.1 is deleted and 
replaced with the following:  “Sublandlord shall provide Subtenant with an allowance for the Subtenant 
Improvements in the amount of One Hundred Fifty and 00/100 Dollars ($150.00) per rentable square foot 
of the Subleased Premises (the “Subtenant Improvement Allowance”).” 
 
  (c) The third and fifth sentences in Master Lease Workletter Section II, 9.1 are 
deleted in their entirety. 
 
  (d) Reserved. 
 
  (e) Sublandlord will charge Subtenant a construction supervision and management 
fee equal to three percent (3%) of the Subtenant Improvement costs which are paid by the Subtenant 
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Improvement Allowance,  to be paid from the Subtenant Improvement Allowance and deducted from 
each payment request made by Subtenant.  
 
  (f) Sublandlord will submit payment requests from Subtenant to Master Landlord for 
processing.  Subtenant shall cooperate in providing complete information as required by Master Landlord, 
and responding promptly to request for additional information and clarifications.  Subtenant’s payment 
request will not be deemed complete until Master Landlord has deemed it complete.  Sublandlord will 
submit Subtenant’s payment request with the next occurring consolidated payment request to Master 
Landlord as provided in subsection (i) below, and shall have thirty (30) days from the time Subtenant’s 
payment request is deemed to complete to make payment to Subtenant. 
 
  (g) Sublandlord shall coordinate with Master Landlord as to the applicability of 
Section 9.4 of the Master Lease Workletter to the Subtenant Improvements. 
 
  (h) If Subtenant does not construct the initial Subtenant Improvements, then 
Subtenant shall not be entitled to receive, and Sublandlord shall have no obligation to pay, any part of the 
Subtenant Improvement Allowance. 

 
  (i) Subtenant Improvement Allowance draw requests may be submitted no more 
frequently than once every thirty (30) days to Sublandlord.   Subtenant acknowledges that Sublandlord 
will consolidate draw requests from multiple subtenants, and submit one master request to Master 
Landlord monthly.  Draw requests shall be in a form reasonably required by Sublandlord and shall 
include Subtenant’s request for payment on Subtenant’s letterhead referencing draw request number, 
Sublease date, Subtenant Improvement Allowance Sublease section, and amount being requested.  Draw 
requests shall also include an accounting of all draw requests to date, listing of backup invoices totaling 
requested amount, total of current request, and remaining balance of Subtenant Improvement Allowance.    
A five percent (5%) retention shall be deducted from each draw request and Sublandlord shall not be 
obligated to pay the total retention until final closeout of construction of the Subtenant Improvements, in 
accordance with the close-out requirements below. 
 
  (j) Each draw request shall include supporting backup, as reasonably required by 
Sublandlord, including Subtenant’s contractor’s certified invoices, conditional and unconditional lien 
waivers, listing of all conditional and unconditional lien waivers, evidence of Subtenant’s payment to 
third parties, and other documentation as reasonably required by Sublandlord.  
 
  (k) Final payment and payment of the 5% retention shall not be made until after the 
date of substantial completion of the Subtenant Improvements, Sublandlord’s approval of the Subtenant 
Improvements, and receipt of all closeout documents from Subtenant (see subsection (l) below).  Any 
amounts greater than the Subtenant Improvement Allowance shall be the responsibility of Subtenant.  
Subtenant shall keep this Sublease, the Subleased Premises, the Premises and the Project free from any 
mechanic’s, materialmen’s, architect’s, engineer’s or similar liens or encumbrances, and any claims 
therefor in connection with any work. Subtenant shall remove any such claim, lien or encumbrance by 
bond or otherwise within ten (10) days of encumbrance or notice from Sublandlord. If Subtenant fails to 
do so, Sublandlord may pay the amount (or any portion thereof) or take such other action as Sublandlord 
deems necessary to remove such claim, lien or encumbrance without being responsible for investigating 
the validity thereof. The amount so paid and third-party costs incurred by Sublandlord shall be deemed 
Rent under this Sublease payable thirty (30) days following written demand with statement evidencing 
Sublandlord’s payment of such costs, without limitation as to other remedies available to Sublandlord as 
provided in the Sublease or, alternatively, Sublandlord may deduct such amount from the Subtenant 
Improvement Allowance. 
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  (l) Not later than sixty (60) days after substantial completion of the Subtenant 
Improvements, Subtenant shall cause its general contractor to deliver to Sublandlord a “close out book” 
(in electronic and hard copy format) which shall include, but not be limited to:  Detailed O & M manual, 
product data sheets,  submittals, RFI’s, subcontractor list, test and balance reports, commissioning report, 
as-built record drawings (stamped and electronic (autocad)), all AHJ final permit inspections 
documents/certifications, and other similar information as requested.   
 
  (m) In addition to the Subtenant Improvement Allowance, Subtenant’s architect shall 
receive a space planning allowance, not to exceed twenty cents ($0.20) per RSF of the Subleased 
Premises (the “Space Planning Allowance”).  Payment of the Space Planning Allowance shall be 
coordinated by and through Sublandlord’s Broker (as identified in Section 24(j) of the Sublease). 
 
 12.  Sublandlord Delay.  As used in this Sublease, “Sublandlord Delay” means a delay in the 
permitting, construction or completion of the Subtenant Improvements caused by (x) Sublandlord’s 
failure to approve any item or perform any other obligation of Sublandlord under this Workletter within 
the required time period, (y) Sublandlord’s unreasonable interference with Subtenant’s construction of the 
Subtenant Improvements, or (z) the presence of Hazardous Materials  in the Subleased Premises, 
Premises or Project brought there by Sublandlord, its agents or contractors.  Subtenant shall notify 
Sublandlord in writing of any claimed Sublandlord Delay or Master Landlord Delay.  Sublandlord shall 
cease any Sublandlord Delay, and use commercially reasonable efforts to cause Master Landlord to cease 
any Master Landlord Delay, as applicable, in each case within five (5) days of receipt of such notice (the 
“Delay Cure Period”).   
 
 11. Master Landlord Delay.  Master Lease Workletter Section II, 12 applicable to “Landlord 
Delay” shall mean, with respect to the Subtenant Improvements, “Master Landlord Delay”. 
 

12. Extension of Time Periods.   Notwithstanding anything to the contrary in the Sublease, if 
Sublandlord is unsuccessful in ceasing the Sublandlord Delay or causing the cessation of any Master 
Landlord Delay within the Delay Cure Period, then the July 1, 2023 deadline in Section 4(b) of the 
Sublease, the Sublease Commencement Date (which is also the date upon which Base Rent abatement  
commences), and each date thereafter in Section 6(a) of the Sublease on which the Base Rent will 
increase shall be advanced (i.e., extended later in the calendar) by one (1) day for each day following the 
Delay Cure Period during which the identified Master Landlord Delay and/or Sublandlord Delay 
continues uncured. 
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Exhibit E 

Exclusive Rights of Other Subtenants 

  
Sublandlord agrees that it shall not enter into a sublease for any other portion of the Premises directly 
with any of the following entities (and their successors and assigns): Wells Fargo, JP Morgan Chase or 
US Bank (“Prohibited Competitors”); provided, however, that this restriction shall not prohibit any other 
subtenant of Sublandlord from sub-subleasing space or offering any other type of occupancy right (such 
as memberships) to the Prohibited Competitors so long as the Prohibited Competitors have no right to any 
signage at the Project other than on the directory for the Building. 
 
Sublandlord shall not during the Term permit any other subtenant or third party to construct or display in-
elevator displays or signs, or in the elevator lobby areas on the ground floor serving the [subleased 
premises] or in the elevator lobby area on the same floor as the [subleased premises] (provided that such 
areas are within the Tenant Exclusive Use Areas controlled by Sublandlord), any sign(s) which bear(s) the 
name or logo of any of the following:  (i) Morgan Stanley, (ii) Wells Fargo, or (iii) JP Morgan Chase . . . . 
 
Sublandlord shall not during (or prior to the commencement of) the Term enter into a sublease or other 
use or occupancy arrangement for any portion of the Premises with any of the following entities and/or 
any Affiliates thereof (the “Prohibited Competitors”):  (i) PriceWaterhouseCoopers, (ii) Deloitte, and 
(iii) EY.  In addition, Sublandlord will not consent to any request by any other subtenant of Sublandlord 
to enter into any sub-sublease (or other use or occupancy agreement) with any Prohibited Competitor in 
any case in which Sublandlord has the right to withhold such consent and has determined, in its sole 
business judgment, that it can withhold consent without incurring legal liability; provided, however, that 
this restriction shall not prohibit any other subtenant of Sublandlord from sub-subleasing space to the 
Prohibited Competitors in any case in which Sublandlord does not have the right to withhold such 
consent, so long as the Prohibited Competitors have no right to any signage at the Project (other than on 
the directory for the Building) and the Prohibited Competitors have no right to name the Building.  In no 
event shall Sublandlord grant or confer upon any Prohibited Competitor (or any other person or entity) 
any right to install or maintain any signage of any Prohibited Competitor at the Project (other than on the 
Building directory in the circumstances set forth in the preceding sentence), or any right to name the 
Building. Subtenant shall have the right to update this list three (3) times during the Sublease Term, by 
submitting a written request for updating to Sublandlord, but in no event shall the number of Prohibited 
Competitors exceed three (3) (excluding Affiliates), and the restriction as to any new Prohibited 
Competitors shall apply only prospectively. 
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Exhibit F 

Base Building Specifications and List of Drawings 
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LEASE AGREEMENT 

THIS LEASE AGREEMENT (this “Lease”) is dated for reference purposes September __, 2017 (the 
“Effective Date”), between RSQ TOWER LLC, a Delaware limited liability company (“Landlord”), and the Tenant 
named below. 

Basic Lease Terms 

Tenant: Amazon Corporate LLC, a Delaware limited liability company 

Premises: The Premises consists of approximately 722,416 total rentable square feet of 
space, comprised of (i) approximately 704,072 rentable square feet of space (the 
“Office Area”) (being all of floors 3 and 5 through 37 of the Building (defined 
below), (ii) approximately 13,042 rentable square feet of the dedicated lobby or 
other exclusive areas of the second floor of the Building, and (iii) approximately 
5,302 square feet comprising the bike storage and locker area on level A of the 
Garage of the Building (subclauses (ii) and (iii) collectively the “Tenant 
Exclusive Use Area”).  As used herein, the “Building” is the 58-story mixed use 
high-rise tower project being developed by Landlord at the southwest corner of 
Fifth Avenue and Union Street in Seattle, King County, Washington to be 
known as Rainier Square and shall contain (i) the Office Area, 
(ii) approximately 79,009 rentable square feet of space intended for 
commercial/retail uses (the “Retail Area”), and (iii) approximately 211,213 
rentable square feet of space intended for residential apartment use (the 
“Residential Area”), for a total of approximately 1,012,638 rentable square feet 
of space, as well as the Garage (defined below). The Office Area, the Retail 
Area and the Garage are sometimes collectively referred to herein as the 
“Commercial Area.”  The Premises are depicted on the Building floor plans 
attached as Exhibit A and a site plan for the Building is attached hereto as 
Exhibit A-1.  The Building is to be constructed within Unit A (the “Unit”) to be 
established pursuant to a condominium declaration and survey map and plans to 
be prepared and recorded by the Board of Regents of the University of 
Washington (the “UW”) to facilitate the construction of the Building 
(collectively, the “Condominium Documents”).  Landlord will be ground 
leasing the Unit from the UW substantially in accordance with that certain 
Tower Ground Lease attached as Exhibit D-1 (the “Original Ground Lease”) to 
the Pre-Development Agreement dated May 15, 2014 (the “Original Pre-
Development Agreement”), as amended by the First Amendment to Pre-
Development Agreement dated March 15, 2017 (the “First Amendment to Pre-
Development Agreement”; together with the Original Pre-Development 
Agreement, the “Pre-Development Agreement”), each between the UW and 
Landlord or Landlord’s affiliate.  The parties acknowledge that the First 
Amendment to Pre-Development Agreement modified the Original Ground 
Lease as set forth therein and that the Original Ground Lease, as modified by 
the First Amendment to Pre-Development Agreement, and as may be further 
modified by mutual agreement of UW and Landlord or Landlord’s affiliate to 
accommodate matters relating to the Condominium Documents and the debt and 
equity capitalization of Landlord (provided that Landlord shall not make or 
allow to be made any modifications thereto that diminish Tenant’s rights or 
increase Tenant’s obligations in more than a de minimis manner without 
Tenant’s prior written consent, not to be unreasonably withheld or delayed) is 
hereinafter referred to as the “Ground Lease.”  The condominium units created 
under the Condominium Documents will also be subject to an Operations 
Agreement and Grant of Easements and a separate Construction Easements 
Agreement (collectively the “CCRs”) imposed by UW governing the use, 
maintenance and operation of the Building and the other projects and 
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improvements immediately adjacent to the Building.  Landlord has provided to 
Tenant and Tenant has reviewed and approved the current forms of the Ground 
Lease, the Condominium Document and the CCRs, and Landlord represents and 
warrants to and covenants with Tenant that any final revisions to the Ground 
Lease, Condominium Documents and CCRs will not and do not diminish 
Tenant’s rights or increase Tenant’s obligations under this Lease in other than a 
de minimis manner.  For purposes of clarity only, the Building does not contain 
a Floor 13. 

The anticipated rentable areas of the Building and Premises are as set forth in 
the paragraph above.  The terms “rentable area” and “rentable square feet” and 
words of similar import (whether or not spelled with initial capital letters) as 
used in this Lease will be determined using and measured in accordance with 
ANSI/BOMA Z65.1-2010 applied in conjunction with BOMA’s Standard 
Method of Measurement (2012) for Mixed Use Projects (“BOMA Standard”). 
Landlord and Tenant acknowledge and agree that the calculations of the 
rentable area and rentable square feet set forth above shall be re-calculated by 
Landlord on an “as constructed” basis within ninety (90) days following 
Substantial Completion of the Building.  To the extent the rentable areas of the 
Building (such as interstitial stairs, shafts, etc.) decrease solely as a result of 

 Tenant-Made Alterations, such decreases shall be 
ignored for purposes of the rentable area calculations of the Building and the 
Premises. Landlord shall notify Tenant of Landlord’s “as constructed” 
calculations within the ninety (90) day period noted above.  Following the “as 
constructed” calculation of the rentable area and rentable square feet, subject to 
Tenant’s right to re-measure as set forth below, such amounts shall be 
memorialized in a written agreement between Landlord and Tenant and shall 
not be subject to further revision absent changes in the Building or Premises.  

Tenant may, within ninety (90) days after the later of the Commencement Date 
or Landlord’s delivery of its calculation set forth above, elect to have Tenant’s 
architect re-measure or recalculate the Premises, the Building or any part 
thereof using the BOMA Standard.  If Tenant disputes the final rentable area 
calculations provided by Landlord for the Premises, Building and/or any part 
thereof, then Tenant shall notify Landlord of such objection within such ninety 
(90) day period, or the final calculations provided by Landlord shall be deemed 
correct.  Should Landlord and Tenant disagree with respect to the results of such 
re-measurement, they shall jointly appoint an independent firm or architect who 
is experienced in making such measurements, whose determination as to the 
measurement of the Premises (using the BOMA Standard) shall be final and 
binding upon the parties.  If Landlord and Tenant are unable to agree on an 
independent firm or architect to determine the measurement of the Premises, 
then each party will appoint an independent firm or architect and those two (2) 
firms or architects will appoint a third firm or architect to make the 
determination as to the measurement of the Premises.  Landlord and Tenant 
shall share equally in the fees of such firm or architect. Upon resolution of the 
measurement of the Premises, all terms of this Lease dependent upon such 
calculation (e.g., Base Rent, Tenant’s Proportionate Share and any improvement 
allowances) shall be amended to reflect the actual measurement of the Premises, 
retroactive to the Commencement Date, and (i) any overpayment resulting from 
any term of this Lease subject to adjustment pursuant to this paragraph shall be 
paid by Landlord to Tenant within thirty (30) days thereafter, and (ii) any 
underpayment resulting from any term of this Lease subject to adjustment 
pursuant to this paragraph shall be paid by Tenant to Landlord within thirty (30) 
days thereafter. 
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Project: The Building and the Unit 

Tenant’s Proportionate Share: Tenant’s Proportionate Share of the Building shall be the total number of rentable 
square feet in the Premises divided by the total number of rentable square feet in 
the Building (“Tenant’s Proportionate Share of Building”).  Tenant’s 
Proportionate Share of Building is estimated to be 71.34%.  Tenant’s 
Proportionate Share of the Commercial Area shall be the total number of rentable 
square feet in the Premises divided by the total number of rentable square feet in 
the Commercial Area (“Tenant’s Proportionate Share of Commercial Area”).  
Tenant’s Proportionate Share of Commercial Area is estimated to be 90.14%.  
Tenant’s Proportionate Share of the Office Area is 100% (“Tenant’s Proportionate 
Share of Office Area”).  Tenant’s Proportionate Share of Building, Tenant’s 
Proportionate Share of Commercial Area and Tenant’s Proportionate Share of 
Office Area, as the same are applicable under this Lease, are collectively referred 
to as “Tenant’s Proportionate Share”).  Tenant’s Proportionate Share may be 
adjusted as expressly provided in this Lease. 

Initial Floor Delivery Date: The date on which Landlord delivers possession of floor 5 of the Building (the 
initial lowest full floor of the Premises above floor 3 of the Building) to Tenant 
in the Delivery Condition (as defined in Addendum 3), subject to adjustment as 
set forth in Addendum 3.  The parties anticipate the Initial Floor Delivery Date 
will occur on or before the Initial Floor Target Delivery Date (as defined in 
Addendum 3). 

Commencement Date: The later of: (a) the date on which Landlord achieves Substantial Completion of 
Landlord’s Work, (b) 430 days after the Initial Floor Delivery Date, as that 430-
day period may be extended by Landlord Delays and by Force Majeure (as 
defined below) solely related to the completion of the Tenant Improvements 
(and provided Force Majeure shall not excuse any delay greater than two 
hundred ten (210) days), or (c) June 28, 2020.  Within ten (10) Business Days 
after determination of the Commencement Date, Landlord and Tenant shall 
execute a Certificate Confirming Commencement Date and Expiration Date in 
the form attached hereto as Exhibit B. 

Lease Term: Beginning on the Commencement Date and ending at 11:59 p.m. Pacific Time 
on the last day of the 180th full calendar month thereafter, subject to Tenant’s 
rights to extend or terminate the Lease Term in accordance with the provisions 
of this Lease. The term of this Lease within the meaning of 
Section 365(h)(1)(A)(ii) of Chapter 11 of the United States Bankruptcy Code or 
any similar federal or state legislation shall begin at the time of its complete 
execution but measurement of its duration and the time for the performance of 
the obligations of the parties hereto shall be governed by the other provisions of 
this Lease. 

Base Rent: See Addendum 1 

Broker: Jones Lang LaSalle Brokerage Inc. 
Clay Nielsen and Ed Curtis (Tenant’s Broker) 

Jones Lang LaSalle Brokerage Inc. 
Lisa Stewart (Landlord’s Broker) 

Wright Runstad & Company 
(Landlord’s Broker) 
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Addenda: 1. Base Rent 
2. Options to Extend,  

 
3. Workletter 

Security Deposit: None. 

Exhibits and Schedules: A. Floor Plans of Premises 
A-1. Project Site Plan – Building and Unit 
B. Form of Certificate Confirming Commencement Date and 

Expiration Date 
C. Proforma Title Report 
D. Form of Estoppel Certificate 
E. Form of Memorandum of Lease 
F. Base Building Specifications and List of Drawings 
G. Proscribed Tenants 
H.  
I. Form of Recognition Agreement 

  
  
  

Schedule 3 List of Existing Tenants and Existing Exclusive Uses 
  

1. Granting Clause; Delivery.  In consideration of the obligation of Tenant to pay rent as herein 
provided and in consideration of the other terms, covenants, and conditions hereof, Landlord leases to Tenant, and 
Tenant takes from Landlord, the Premises, to have and to hold for the Lease Term, subject to the terms, covenants 
and conditions of this Lease.  In addition to the Premises, Tenant shall have the exclusive right to use the lowest 
three (3) floors of the subterranean garage for parking purposes in accordance with Section 14 below and the non-
exclusive right to use all other portions of the subterranean garage and other parking areas and facilities, elevators, 
loading areas, sidewalks, walkways, plazas, driveways and landscaped areas and other areas on the Project and 
similar areas and facilities not designated for the exclusive or restricted use of individual tenants of the Project, 
tenants of the adjacent Rainier Tower project and/or the Residential Area and all easements benefitting the Project 
(collectively, “Common Areas”).  The Premises shall include and thus Tenant shall have the exclusive right to use 
the bicycle storage and men’s and women’s locker rooms to be located on Level A of the Garage (and provided if 
Tenant is not self-maintaining such areas, then the cost to operate and maintain the bicycle storage and men’s and 
women’s locker rooms shall be an Operating Expense under and subject to the limitations set forth in Section 6 
below).  Tenant’s right to use the Common Areas shall at all times be subject to (i) the CCRs, (ii) such reasonable 
non-discriminatory rules and regulations as adopted from time to time governing the use and enjoyment of the 
Common Areas (so long as such rules and regulations are applied consistently to all tenants and users and do not 
diminish Tenant’s rights or increase Tenant’s obligations under this Lease in more than a de minimis manner), and 
(iii) Landlord’s expressly reserved rights in this this Lease, including, without limitation, those described in 
Section 19 below.  Landlord shall promptly provide Tenant with copies of all material notices received by Landlord 
pursuant to any title restrictions or other encumbrances, including, without limitation, the CCRs and the 
Condominium Documents (collectively, “Title Documents”), as well as any material notices (which for purposes 
hereof includes, without limitation, any notices of default thereunder) pursuant to the Pre-Development Agreement 
and/or the Ground Lease.  Landlord shall not enter into any new, or modify any existing Title Documents that would 
diminish Tenant’s rights or increase Tenant’s obligations under this Lease in more than a de minimis manner 
without Tenant’s prior written consent.   

Landlord shall cause the Initial Floor Delivery Date for floor 5 of the Building to occur by the Initial Floor 
Target Delivery Date and thereafter deliver possession of the Premises to Tenant on a floor by floor basis in 
accordance with the Floor by Floor Delivery Schedule attached as Schedule 2 to Addendum 3.  Each floor shall be 
delivered to Tenant broom clean, in compliance with the Base Building Specifications attached hereto as or plans 
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listed in Exhibit F and in the Delivery Condition described in Addendum 3.  Tenant shall have unrestricted access to 
each floor delivered to Tenant commencing on the delivery date for that floor for the construction of the Tenant 
Improvements, installation of furnishings and equipment, installation of data and phone cabling (without being 
required to pay Rent), but the insurance and indemnity sections of this Lease shall apply during such pre-
Commencement Date access.  Tenant shall also have the right to commence business operations from any full floor 
prior to the Commencement Date,  and in the event Tenant elects to do so, Tenant shall commence paying monthly 
Base Rent for such full floor at the rental rate set forth in Addendum 1 based on the rentable area contained in such 
full floor, which amount Tenant shall pay to Landlord within thirty (30) days after receipt of Landlord’s invoice 
therefor;  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

If the Initial Floor Delivery Date does not occur within nine (9) months following the Initial Floor Target 
Delivery Date or Substantial Completion of Landlord’s Work does not occur within nine (9) months following the 
Target Completion Date (which deadlines may be extended as a result of Force Majeure (provided such Force 
Majeure shall not excuse any delay greater than two hundred ten (210) days) or Tenant Delay), Tenant may 
terminate this Lease upon ninety (90) days’ prior written notice to Landlord (unless the Initial Floor Delivery Date 
or Substantial Completion, as applicable, occurs within such ninety (90) day period).   
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2. Acceptance of Premises.  Upon Substantial Completion of Landlord’s Work, Landlord shall 
deliver the Premises in first-class working order and shall cause the Premises, including without limitation all 
Building systems and equipment included as part of Landlord’s Work (including but not limited to electrical, 
mechanical, fire protection, heating, air conditioning, ventilation, water, sewer, lights and light ballasts), and the 
elevators and other portions of the Common Areas to be in good order and good operating condition in compliance 
with all applicable Legal Requirements (as defined below), and free of Hazardous Materials.  Except as otherwise 
set forth in this Lease, Landlord has made no representation or warranty as to the suitability of the Premises for the 
conduct of Tenant’s business, and Tenant waives any implied warranty that the Premises are suitable for Tenant’s 
intended purposes.  Landlord represents and warrants to Tenant as of the Effective Date, and covenants with Tenant 
that (a) Landlord will be ground leasing the Unit in accordance with the Ground Lease, (b) the Unit and Building 
will not be located on a tax parcel with any other building, (c) the state of title to the Unit will be as shown on 
Exhibit C (subject to customary additional title matters arising in the normal course of development, ownership and 
operation and that do not diminish Tenant’s rights or increase Tenant’s obligations under this Lease in more than a 
de minimis manner) and there will be no title or zoning restrictions which in any way prohibit or limit the use of the 
Premises for Tenant’s Permitted Uses, (d) the Project is not located in a 100-year or 500-year flood plain, (e) the 
Unit will constitute a single condominium unit in compliance with all applicable condominium laws, (f) Landlord 
has obtained all discretionary permits and will obtain in a timely manner all land use, street access/use, and 
environmental permits and approvals required for construction of Landlord’s Work, (g) upon Substantial 
Completion of Landlord’s Work and the Tenant Improvements, there will be no alterations, improvements, or 
additions required for the issuance of a certificate of occupancy for the Premises and the Commercial Area (and with 
the understanding that certain non-life/safety interior elements of the Residential Area may still be under 
construction or left unfinished pending a residential lease, but such construction or lack of full interior finish must 
not interfere with access to or Tenant’s use of the Premises or the issuance of any permit to occupy the Premises by 
Tenant).  Landlord shall execute a title company owner’s affidavit in a form reasonably acceptable to Landlord in 
connection with any leasehold title insurance obtained by Tenant.  Landlord represents and warrants to Tenant as of 
the Effective Date that it has delivered to Tenant complete copies of any zoning reports relating to the Project in 
Landlord’s possession and Landlord’s most recent title commitment for the Project.  At Tenant’s request Landlord 
will use reasonable efforts to enforce its rights under any Title Documents or other agreements affecting the 
Premises, including, without limitation, the Ground Lease and any covenants, conditions or restrictions related to the 
Project or Unit and the Condominium Documents, whether recorded or unrecorded, if Tenant reasonably believes 
that there has been a violation of, or failure to enforce, such agreements that affects Tenant.   

(a) Ground Lease; Pre-Development Agreement.  Landlord represents and warrants to 
Tenant as of the Effective Date, and covenants with Tenant that: (i) Landlord has provided Tenant a true, correct and 
complete copy of the Pre-Development Agreement executed by Landlord’s affiliate (WRC Fourth Avenue LLC) and 
the UW and the current form of the Ground Lease to be executed by the UW and Landlord, (ii) the Pre-Development 
Agreement (and, when executed, the Ground Lease, the Condominium Documents and the CCRs) represent the 
entire understanding and agreement between Landlord and the UW with respect to the Premises, (iii) the Pre-
Development Agreement is in full force and effect, (iv) WRC Fourth Avenue LLC is not in default under the Pre-
Development Agreement, and to the best of Landlord’s knowledge, the UW is not in default under the Pre-
Development Agreement, (v) Landlord and WRC Fourth Avenue LLC have not received any notices of default 
under the Pre-Development Agreement, (vi) other than an assignment by WRC Fourth Avenue LLC to Landlord, 
Landlord has not assigned or transferred its interest under the Pre-Development Agreement with respect to the 
Building and the Premises to any party requiring the UW’s consent thereunder and is or shall be as of the Closing 
(as defined in the Pre-Development Agreement) the current “Lessee” under the Ground Lease, (vii) Landlord shall 
take, or shall cause WRC Fourth Avenue LLC to take, all actions and perform any and all obligations under the Pre-
Development Agreement and the Ground Lease to be performed on the part of “Lessee” thereunder, including, 
without limitation, executing the Ground Lease (and upon execution thereof, Landlord shall promptly provide a fully 
executed copy of the Ground Lease to Tenant), (viii) Landlord shall not, and shall not allow WRC Fourth Avenue 
LLC to, amend or modify the Pre-Development Agreement or the Ground Lease in any manner that diminishes 
Tenant’s rights or increases Tenant’s obligations under this Lease in more than a de minimis manner, (ix) Landlord 
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shall promptly provide to Tenant copies of any and all notices of default or alleged default received and/or sent by 
Landlord or WRC Fourth Avenue LLC under the Pre-Development Agreement and/or the Ground Lease, (x) to the 
extent that any actions of Tenant hereunder require the UW’s consent under the Pre-Development Agreement and/or 
the Ground Lease, Landlord shall promptly seek such consent on behalf of Tenant at no cost to Tenant, and 
(xi) Landlord shall cause any development of the Building or Project pursuant to or in connection with the Pre-
Development Agreement to be done so as not to unreasonably interfere with Tenant’s rights provided herein.   

(b) Title Documents.   Landlord shall not exercise any power to amend any of the Title 
Documents or create any new Title Documents in a way that diminishes Tenant’s rights or increases Tenant’s 
obligations under this Lease in more than a de minimis amount.  In the event of any conflict or ambiguity existing 
between the Condominium Documents or CCRs and this Lease, this Lease shall control as between Landlord and 
Tenant, but the Condominium Documents or CCRs shall control as between Tenant and all other parties to the same 
who are not an affiliate of Landlord.  Landlord covenants to perform or cause to be performed all terms and 
conditions of the Title Documents to be performed by Landlord and to use commercially reasonable efforts to cause 
the performance of all terms and conditions of the Title Documents to be performed by third parties (only to the 
extent a failure to so perform shall materially adversely affect Tenant or upon Tenant’s request).  Tenant shall enjoy 
the benefits of the Title Documents; provided, however, that except for any obligations expressly assumed by 
Tenant pursuant to this Lease, Tenant shall not assume Landlord’s duties, obligations or expenses relating to the 
Title Documents, and such duties, obligations and expenses pursuant to the Title Documents shall remain the 
responsibility of Landlord.  For purposes of clarity, Tenant acknowledges that the CCRs include cost sharing of 
certain common use areas and facilities as among the different projects subject to the CCRs. 

3. Use.  Subject to applicable zoning regulations, the Premises may be used for the purpose of 
general office, administrative and/or executive office purposes, laboratory and testing use related to software and 
hardware development, data center use, research and development, call center, training, assembly and testing of 
electronic components, foodservice for Tenant’s employees and invitees, and any other legally permitted use that is 
consistent with class A office or mixed-use buildings or other buildings leased by Amazon in downtown Seattle, 
Washington (all of the above being “Permitted Uses”).  Tenant may use the Premises and shall have access to the 
Common Areas and parking areas twenty-four (24) hours a day, seven (7) days a week.  However, Permitted Uses 
shall not include the following uses prohibited under Section 9.2 of the Ground Lease: (a) for any purpose that in 
any manner causes, creates, or results in a nuisance or waste, (b) for any purpose that is of a nature to involve 
substantial hazard, (c) for any purpose that would or could invalidate or be in conflict with the provisions of any fire 
or other insurance policies covering the Building, (d) for any purpose that involves any release of hazardous 
substances, (e) for any purpose that violates any Legal Requirements or any covenant, condition, agreement or 
easement applicable to the Building (but subject to Landlord’s representations, warranties and covenants regarding 
the same stated herein), or (f) for any immoral purposes (provided that Landlord covenants that Landlord on behalf 
of itself and any party claiming by or through Landlord shall not deem Tenant’s Permitted Uses as being immoral).  
In addition, the Permitted Uses shall not include the uses set forth in Schedule 3 attached hereto which Landlord has 
granted or intends to grant exclusive use rights to the third party tenants listed in Schedule 3 (the “Existing 
Tenant(s)”, and such exclusive uses, the “Existing Exclusive Uses”), during the existing terms of the leases of the 
Existing Tenants granting such Existing Exclusive Uses, and provided that Landlord hereby represents, warrants and 
covenants that (i) such Existing Exclusive Uses shall not apply to Tenant to the extent Tenant offers (or permits 
others to offer) similar or competing services within the Premises solely for Tenant and its employees, subtenants, 
licensees, independent contractors or their respective employees and independent contractors, (ii) such Existing 
Exclusive Uses shall only apply during the existing term or during any option(s) to extend currently granted to the 
Existing Tenants as of the date hereof (and not to any extensions granted after the date hereof), and (iii) such 
Existing Exclusive Uses are only applicable to the Existing Tenant(s) and their respective successors, assigns or 
subtenants. 

Subject to Landlord’s obligations under this Lease, Tenant’s use of the Premises shall be, at Tenant’s sole 
expense, in compliance with all applicable federal, state, county and municipal statutes, ordinances, codes, rules, 
regulations and requirements (the “Legal Requirements”) that are applicable only by reason of Tenant’s particular 
use of and operations at the Premises (as opposed to Legal Requirements applicable generally to projects in the 
area).  In addition, Tenant shall cause, at its expense, all Tenant Improvements and all Tenant-Made Alterations to 
comply with Legal Requirements and, if a Tenant Improvement or Tenant-Made Alteration is for other than general 
office purposes, shall perform at its expense any alteration or modification to other components of the Premises or 
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Building required by Legal Requirements solely as a result of such Tenant Improvement or Tenant-Made Alteration 
(except alterations or modifications made necessary by the failure of the Premises, Building, or Project to comply 
with Legal Requirements (even if such non-compliance is permitted under “grandfathered” or similar rights) which 
shall be performed by Landlord at its sole expense).  Notwithstanding the foregoing, (i) compliance with such Legal 
Requirements shall not obligate Tenant to undertake any structural alterations or structural modifications to the 
Premises or Building, (ii) the parties’ obligations with respect to Hazardous Materials shall be governed by 
Section 30 of this Lease, and (iii) Landlord shall, at its sole expense, perform any alteration or modification required 
by Legal Requirements in connection with Landlord’s Work.  In all other respects, Landlord shall promptly comply 
with all Legal Requirements applicable to the Premises and the Project, regardless of whether compliance 
necessitates structural alterations or structural modifications.  Tenant shall have the right to contest, by appropriate 
legal proceedings, the validity or applicability of any Legal Requirements and Landlord shall reasonably cooperate 
in such contest.  Tenant will not use or permit the Premises to be used for any purpose or in any manner that would 
void Landlord’s insurance; provided, that this sentence shall not be deemed to prohibit Tenant’s Permitted Uses.   

4. Base Rent.  Tenant shall pay Base Rent in the amount set forth in Addendum 1.  Subject to 
Section 1 above, the first month’s Base Rent shall not be due and payable before the date that is ten (10) days after 
the Commencement Date, and Tenant promises to pay to Landlord in advance, without demand, deduction or set-off 
except as otherwise specifically provided under this Lease, monthly installments of Base Rent on or before the first 
Business Day of each calendar month for which Base Rent is due as provided in Addendum 1.  Payments of Base 
Rent for any fractional calendar month shall be prorated.  All payments required to be made by Tenant to Landlord 
hereunder (or to such other party as Landlord may from time to time specify in writing) may be made by Electronic 
Funds Transfer of immediately available federal funds at such place within the continental United States as Landlord 
may from time to time designate to Tenant in writing.  Tenant shall have no right at any time to abate, reduce, or set-
off any rent due hereunder except as may be expressly provided in this Lease. 

Any credit or offset against Rent, and any unapplied abatement of Rent, to which Tenant is expressly 
entitled under the terms of this Lease shall be applied against the installment of Rent next falling due (and all 
subsequent installments) after determination of the credit, offset or abatement, as the case may be. 

5. Compliance With Rules and Regulations. 

Tenant shall comply with the Project rules and regulations reasonably adopted from time to time by 
Landlord governing the use of the Building, the Common Areas and the Garage (to the extent such rules and 
regulations do not diminish Tenant’s rights under this Lease) and imposed by Landlord on all other tenants and 
occupants of the Project for the safety, care and cleanliness or other requirement reasonably determined by Landlord 
to ensure the class A standard of the Premises and the Project, and for the preservation of good order therein, except 
that Tenant shall be required to comply with such rules only if and to the extent that they are equitably enforced by 
Landlord with respect to all tenants in the Project. 

6. Operating Expenses. 

(a) During each month of the Lease Term, on the same date that Base Rent is due, Tenant 
shall pay Landlord an amount equal to 1/12 of the annual cost, as reasonably estimated by Landlord (which estimate 
Landlord may revise not more than two times per year), of Tenant’s Proportionate Share of Operating Expenses for 
the Project, provided that Landlord shall provide Tenant with an invoice stating the amount next due at least ten (10) 
Business Days in advance.  Payments thereof for any fractional calendar month shall be prorated.  Prior to the 
Commencement Date, Landlord shall provide Tenant with Landlord’s estimate of Operating Expenses for the 
calendar year in which the Commencement Date occurs and Landlord’s reasonably detailed calculation of the initial 
annual estimated Operating Expense payments, and Tenant shall pay the first month’s installment of the initial 
annual estimated Operating Expense payments within ten (10) Business Days after receipt of Landlord’s invoice 
therefor.  Landlord shall apply such amount against Tenant’s obligation to pay Operating Expenses in accordance 
with this Lease.  The term “Operating Expenses” means, subject to the restrictions or specific allocations of cost set 
forth in this Section 6 and elsewhere in this Lease, all costs and expenses reasonably incurred by Landlord with 
respect to the ownership, maintenance, management, operation and repair of the Project and Building systems 
including, but not limited to costs of:  Taxes (hereinafter defined) and fees payable to tax consultants and attorneys 
for consultation and contesting Taxes; insurance; Common Area utilities and other energy, electrical, water, sewer 
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and gas utilities not separately metered to tenant spaces; costs of security; costs of cleaning or janitorial services; 
general maintenance, repair of the Project; exterior Building and window washing; mowing, landscaping, and snow 
removal; amounts paid to contractors and subcontractors for work or services performed in connection with any of 
the foregoing; charges or assessments of any association to which the Project is subject; cost sharing under the 
CCRs or other reciprocal easements and operation agreements (provided same do not increase Tenant’s obligations 
hereunder in more than a de minimis amount in excess of what Tenant’s obligations would have been had no such 
CCRs or easement or operation agreements existed) to which the Project is subject; property management fees 
payable to a property manager, including any affiliate of Landlord, not exceeding 2.5% of Project gross revenues 
(excluding parking revenues), as well as the costs incurred in the operation of a management office relating to the 
Building (provided that to the extent any such costs relate to employees that perform duties with respect to 
properties in addition to the Building, then such costs shall be equitably allocated by Landlord between the Building 
and such other properties); and trash collection. 

(b) Notwithstanding anything to the contrary in this Lease, in no event shall Tenant have any 
obligation to perform, pay directly, or reimburse Landlord for any of the following items:   

 costs incurred in connection with the original construction or subsequent (1)
reconfiguration or upgrade of the Building (or other improvements required to be constructed by 
Landlord under the CCRs) or the costs of other capital improvements; provided, that capital 
replacements shall be governed by clause (15) below;  

 costs of correcting defects in the design or construction of the Building or the (2)
material used in the construction of the Building or Building systems (including latent defects), 
provided that for the purposes of this clause (2), conditions (not occasioned by design or 
construction defects) resulting from ordinary wear and tear and use shall not be deemed defects;  

 real estate brokers’ commissions, renovations or tenant improvements, or other (3)
costs incurred for attracting tenants or with respect to other leasable area;  

 costs resulting from the negligence or willful misconduct of Landlord or any (4)
other Landlord Party (defined in Section 18 below) or the default of Landlord under this Lease or 
any other agreement affecting Landlord or the Project;  

 legal, accounting or professional fees and costs incurred in connection with lease (5)
negotiations, the audit of any Landlord financial materials and requests related to any assignment 
or sublease (and provided that reasonable third party accounting fees to prepare the Reconciliation 
shall constitute an Operating Expense);  

 interest and principal payments or other amortization or depreciation charges on (6)
the Building (including without limitation the Building systems and equipment) or Project or the 
indebtedness of Landlord;  

 overhead and profit paid to subsidiaries or affiliates of Landlord for (7)
management or other services for supplies or other materials to the extent the amounts incurred are 
in excess of those which would have been reasonably incurred if such supplies or services were 
obtained from unrelated third parties (but this provision does not prevent the payment of a 
management fee to Landlord not exceeding the amount specified in this Section 6);  

 all voluntary contributions to any political or charitable persons or entities;  (8)

 costs for the acquisition of sculpture, paintings or other art objects;  (9)

 advertising, marketing and promotion costs;  (10)
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 costs associated with the operation of the corporation or other entity which (11)
constitutes the Landlord, as distinguished from costs of operation of the Building;  

 costs for which Landlord is entitled to reimbursement under warranties or by (12)
insurance companies, other tenants, or other third parties;  

 reserves;  (13)

 costs incurred to investigate, remove, remediate, or respond to any claim related (14)
to Hazardous Materials (but Tenant’s responsibility for Hazardous Materials brought onto the 
Premises by Tenant or its agents, employees, and contractors shall be governed by Section 30);  

 costs of capital repairs or replacements or any other expense that would be (15)
capitalized under sound real estate and management principles, consistently applied, except for, 
when not otherwise excluded from Operating Expenses, (i) costs of repairing or replacing 
Building systems if necessary in order to comply with Legal Requirements adopted after the 
Commencement Date, (ii) costs of improvements required to reasonably maintain the Building as 
a class A office building, (iii) capital expenses requested by Tenant that are not otherwise required 
under the Lease, and (iv) costs of repairs or replacements of Building systems that are reasonably 
anticipated (at the time of installation) to result in savings in other Operating Expenses, but only to 
the extent that the amortized annual amount of the cost of the repairs or replacements does not 
exceed the reasonably anticipated savings in any year; provided, that the (y) costs of any capital 
repairs or replacements that are permitted to be included in Operating Expenses shall be amortized 
in equal monthly installments over their useful lives in accordance with generally accepted 
accounting principles, consistently applied and (z) no costs of any capital repairs or replacement 
covered under warranty shall be permitted to be included in Operating Expenses; 

 the costs and expenses incurred in leasing equipment or systems that would (16)
ordinarily constitute a capital expenditure if such equipment or systems were purchased, to the 
extent such rental charges exceed the amortization charge, if any, that would have been permitted 
had the item been purchased; 

 costs of repairs or other work necessitated by fire, windstorm or other casualty (17)
and/or costs of repair or other work necessitated by the exercise of the right of eminent domain;  

 insurance deductibles and co-insurance payments in excess of  for (18)
any one instance or in excess of  in any (12) twelve month period (such amounts 
subject to annual increase based on the annual percentage increase in the Consumer Price Index 
for All Urban Consumers – All Items – Seattle Metropolitan Statistical Area (Reference Base 
1982-84 = 100, published by the Bureau of Labor Statistics of the United States Department of 
Labor (the “CPI”)), and premiums for any insurance coverages that both (i) are not required to be 
obtained under the Ground Lease, the CCRs or any financing applicable to the Building, and 
(ii) are not generally carried by reasonably prudent landlords of Comparable Buildings (taking into 
account the Ground Lease, the CCRs and the mixed use nature of the Building);  

 interest or penalties due to the late payment of taxes, utility bills or other costs (19)
(including, without limitation, payments under the Ground Lease);  

 any cost for overtime or other expenses to Landlord in curing defaults;  (20)

 the costs, including fines, penalties, and legal fees incurred due to violations by (21)
Landlord, its employees, agents, or contractors or assigns, or any other tenant (excluding Tenant) 
or occupant of the Building of Legal Requirements, the terms and conditions of any lease 
pertaining to the Building or any other contract, or title matters;  
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 any amount paid to an owners’ association of which the Project is a part or paid (22)
in connection with any covenants, conditions, and restrictions or other title matters affecting the 
Project if such costs would be excluded from Operating Expenses pursuant to other provisions of 
this Section 6;  

 base/minimum annual rent and percentage rent under any ground lease or master (23)
lease;  

 costs incurred in connection with the financing or transfer of the Building or the (24)
Project or any interest therein (including the cost of any lender’s policy of title insurance);  

 the cost of any action that is specifically Landlord’s expense under this Lease or (25)
any costs for which Landlord is required to pay or reimburse Tenant (including, without 
limitation, the cost of any repairs or replacements covered by Landlord’s express warranties set 
forth in this Lease);  

 costs in connection with the operation, and maintenance of the Garage generally (26)
incurred by the parking operator, which costs would exclude utilities consumed in the operation of 
such Garage, Taxes associated with or otherwise allocated to the Garage, maintenance and repair 
of Garage improvements including elevators, lighting and security or fire-life safety measures, 
MEP systems, and Garage janitorial expenses, all of which are considered a part of Building 
Operating Expenses and are not considered costs of operation of the Garage (and provided that the 
costs associated with the Garage that are part of Operating Expenses would not otherwise be 
excluded from Operating Expenses by another provision of this Lease). In addition, the costs of 
operation and maintenance of the loading dock are Operating Expenses, subject to the other 
limitations stated herein.  Further, the costs of operating valet or valet assist services by or for 
Tenant as part of the Tenant parking is a Tenant cost;  

 the cost of installing, operating and maintaining any specialty service or special (27)
facility such as an observatory, broadcasting facilities, health club, cafeteria, or dining facility or 
luncheon club (provided that the costs to operate, maintain and repair the bicycle storage and 
men’s and women’s shower/locker rooms on Level A of the Garage shall be an Operating 
Expense, subject to the other limitations herein provided);  

 expenses which are separately metered or calculated for the Premises or other (28)
leased area of the Project, which are billed separately to Tenant or one or more other tenant(s), as 
applicable;  

 wages, salaries and other compensation paid to personnel above the grade of (29)
general manager of the Building (and for purposes of clarity, (i) the chief engineer of the Building 
is below the grade of general manager of the Building and thus the wages, salaries and other 
compensation of the chief engineer of the Building is included in Operating Expenses, and  (ii) the 
general manager of the Building is not intended to include executives of Landlord) or any off-site 
personnel not otherwise reasonably allocated to the Building;  

 costs of services provided exclusively to retail spaces or residential spaces;  (30)

 except for property management services (which are already limited to 2.5% of (31)
Project gross revenues pursuant to Section 6(a) above), amounts paid for services or other 
contracts to the extent the cost thereof exceeds by more than 5% the customary or commercially 
reasonable costs in a competitive bidding environment for services or contracts of comparable 
quality in Comparable Buildings (taking into consideration the requirements of the Ground Lease, 
the requirements of the CCRs and the mixed use nature of the Tower); 

 Landlord’s general overhead; and (32)
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 costs incurred in contesting Taxes or Legal Requirements to the extent the costs (33)
exceed the resulting savings.   

Landlord will not collect or be entitled to collect more than one hundred percent (100%) of the Operating 
Expenses actually paid by Landlord in connection with the operation of the Project in any Lease year (and the 
Reconciliation shall be implemented to assure this outcome). 

(c) Beginning with the third calendar year following the Commencement Date (e.g., if the 
Commencement Date occurs in 2020, then beginning with calendar year 2023), and for each subsequent calendar 
year, Tenant shall not be obligated to pay for Controllable Operating Expenses in any year to the extent Tenant’s 
Proportionate Share of Controllable Operating Expenses for such year, in the aggregate, has increased by more than 

 per year, on a cumulative and annually compounding basis, over Tenant’s Proportionate Share of 
Controllable Operating Expenses payable in the immediately preceding calendar year.  For purposes of this 
Section 6, Controllable Operating Expenses shall mean all Operating Expenses as set forth in this Section 6 of the 
Lease, except for allowable capital expenditures, non-recurring costs, costs attributable to union labor, Taxes, utility 
costs, and insurance premiums and deductibles to the extent permitted herein.  Controllable Operating Expenses 
shall be determined on an aggregate basis and not on an individual line item basis for purposes of the cap or 
otherwise.   

(d) On or before one hundred twenty (120) days following each full or partial calendar year 
during the Lease Term, Landlord shall deliver to Tenant a reasonably detailed reconciliation statement (the 
“Reconciliation”) showing the calculation of the actual Operating Expenses for the prior calendar year.  If Tenant’s 
total payments of Operating Expenses for any year are less than Tenant’s Proportionate Share of actual Operating 
Expenses for such year, then Tenant shall pay the difference to Landlord within thirty (30) days after demand, and if 
more, then Landlord shall retain such excess and credit it against Tenant’s next payments or, if Tenant so requests, 
refund it to Tenant within thirty (30) days after demand, which obligation shall survive the expiration or termination 
of the Lease Term.  For purposes of calculating Tenant’s Proportionate Share of Operating Expenses, a year shall 
mean a calendar year except the first year, which shall begin on the Commencement Date (except that Tenant’s 
obligation to pay Operating Expenses shall not commence until payments of Base Rent commence pursuant to 
Addendum 1) and end on December 31 of such year, and the last year, which shall commence on January 1 of such 
year and end on the expiration of this Lease. 

(e) Tenant will be entitled from time to time to audit and verify the Reconciliation to assure 
that the Operating Expenses from time to time reported by Landlord are in keeping with the provisions of this 
Section 6.  Upon Tenant’s written request to audit the Reconciliation (which request must be made within one 
hundred eighty (180) days following Tenant’s receipt of the Reconciliation or any correction thereof), Landlord 
shall make available to Tenant electronically, if available, or at Landlord’s designated office in the city in which the 
Project is located, for photocopying by Tenant (or Tenant’s employee or designated representative), invoices of 
expenditures, as well as other standard Landlord reports, for the expenses as provided in the Reconciliation (as well 
as for prior years, for purposes of evaluating compliance with the limitations on increases in Controllable Operating 
Expenses).  Landlord’s books and records shall be kept in accordance with general industry accounting principles 
consistently applied.  Tenant shall keep all of the information disclosed in the course of Tenant’s review 
confidential, and shall require all of its representatives to agree to keep all such information confidential, except in 
connection with any dispute regarding Operating Expenses or as required by Legal Requirements.  Landlord may 
correct any Reconciliation within nine (9) months after it is initially issued, but may not further correct it thereafter, 
except in the event it would result in a net credit to Tenant or that the Reconciliation of Taxes may occur at any time 
within twelve (12) months following the final determination of the Taxes owed.  Tenant’s right to receive the 
Reconciliations and perform the audit shall survive the expiration of the Lease Term.  In the event of any errors the 
appropriate party will make a correcting payment in full to the other party within thirty (30) days after the 
determination and communication to all parties of the amount of such error.  In the event of any errors on the part of 
Landlord costing Tenant in excess of three percent (3%) of Tenant’s actual Operating Expense liability for any 
calendar year, Landlord will also, within the above thirty (30) day period, reimburse Tenant for the costs of an audit 
reasonably incurred by Tenant.  If Tenant uses a third-party to conduct such review or audit, such third-party shall 
be a nationally or regionally recognized public accounting firm that is not compensated on a contingent or 
percentage of savings basis. 
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7. Utilities and Services.  Landlord shall furnish services as provided in this Section 7.  Landlord 
shall cause the Premises to be separately metered or sub-metered for all utilities prior to the Commencement Date at 
Landlord’s expense. 

(a) Heating and Air Conditioning.  Landlord shall install, maintain and operate heating and 
air conditioning equipment designed, in conjunction with Tenant designed and installed equipment, to provide a 
comfortable temperature (meeting the specifications set forth in the Base Building Specifications) for normal 
business operations to the Premises.  Tenant may install supplemental air conditioning systems to serve portions of 
the Premises.  If Tenant shall require heating or air conditioning service after “Business Hours” (as hereinafter 
defined) from the Building systems, Landlord shall provide same, and Tenant shall reimburse Landlord for its 
reasonable, actual, documented cost to provide such service to the Premises, without mark-up, but in any event not 
to exceed charges for Comparable Buildings.  As used herein, the term “Business Hours” shall mean 7:00 AM to 
7:00 PM Monday through Fridays, and 7:00 AM to 1:00 PM Saturdays, excluding only the day of observation by 
the federal government of New Year’s Day, Memorial Day, the day of observation by the federal government of the 
Fourth of July, Labor Day, Thanksgiving Day and the day of observation by the federal government of Christmas 
Day. 

(b) Elevators.  Landlord shall provide, maintain and operate non-attended passenger elevator 
service and freight elevator service for normal business operations to the Premises 24 hours a day, 7 days a week.  
All such elevator service shall be subject to periodic maintenance, repair or interruptions in service for safety and 
health reasons; provided Landlord shall (i) provide at least four (4) operable passenger elevators in the low-rise 
portion of the Office Area and at least three (3) operable passenger elevators in the high-rise portion of the Office 
Area at all times (representing 50% of the planned elevator service), (ii) give Tenant not less than ten (10) Business 
Days’ advance written notice of any planned work or interruption in service, and (iii) ensure that such work or 
interruption in service is scheduled during times reasonably approved by Tenant.  Landlord shall provide a Lenel-
compatible card system for all elevators, and will furnish card keys to Tenant upon request.  Alternatively, Tenant 
may elect to utilize its own card keys for the Office Area, in which case Landlord shall provide Tenant with any 
information needed in order to allow Tenant’s card keys to operate the card system and Tenant shall provide 
Landlord the appropriate card access data for inclusion in Landlord’s system.  Tenant’s provision to Landlord of 
such information shall be subject to the confidentiality obligations in this Lease. 

(c) Electricity.  Landlord shall provide electricity to the Premises to operate HVAC 
equipment, elevator, fire alarm systems, normal office lighting and office loads, and other equipment.  Tenant’s 
electrical use in the Premises shall be separately metered or sub-metered and Tenant shall pay to the electrical utility 
or supplier the costs for all such electrical usage.  The electrical capacity to the Premises shall be sufficient to 
operate HVAC equipment, elevator, fire alarm systems, normal office lighting and office loads, and other equipment 
and shall meet the minimum requirements set forth in the Base Building Specifications. 

(d) Water.  Landlord shall furnish hot and cold tap water for drinking, lavatory and toilet 
purposes to the Premises pursuant to the Base Building Specifications.  The Premises shall be separately sub-
metered for water consumption and Tenant shall pay to Landlord, after providing an invoice and reasonable 
supporting documentation, Tenant’s allocable share of the costs of water services based on such water usage.  

(e) Janitorial Service.  Landlord shall furnish janitorial service to the Common Areas and to 
the Premises,    
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8. Taxes.  Landlord shall pay all real estate taxes (whether or not labeled “real” or “personal” 
property taxes (provided that Tenant shall not be responsible for any personal property taxes related to any other 
tenant), but related to the Premises, the Building or Unit), governmental assessments, special assessments, sewer 
capacity and surface water management charges, local improvement and assessment district charges, and 
governmental charges (collectively referred to as “Taxes”) that are payable with respect to the Project during the 
Lease Term, which shall be included as part of the Operating Expenses charged to Tenant.  As the UW is exempt 
from paying ad valorem property taxes under Article 7, Section 1 of the Washington State Constitution and other 
applicable laws, the Unit (exclusive of any newly constructed improvements by Landlord) is not subject to real 
property taxation, but is subject to leasehold excise tax on “taxable rent” under the Ground Lease in accordance with 
RCW 82.29A; and therefore, the applicable leasehold excise tax shall be included in Taxes for purposes of this 
Lease and included in Operating Expenses allocated to the Project as a whole.  Landlord shall forward to Tenant a 
copy of all notices, invoices and statements relating to the Project’s Taxes.  Following thirty (30) days’ prior written 
notice to Tenant, Landlord may contest by appropriate legal proceedings the amount, validity, or application of any 
Taxes or liens thereof.  If Landlord fails to contest the Taxes within sixty (60) days prior to the applicable deadline, 
Tenant may contest such taxes or may require Landlord to contest such taxes, at Tenant’s sole expense (including, 
without limitation, Landlord’s reasonable attorneys’ fees and reasonable fees payable to tax consultants and 
attorneys for consultation and contesting taxes); provided, however, Tenant’s request of such contesting of Taxes 
shall be limited to one request in a calendar year.  If Tenant contests the Taxes, Landlord shall cooperate in the 
institution and prosecution of any such proceedings of contesting taxes and will execute any documents reasonably 
required therefor.  All reductions, refunds, or rebates of Taxes paid or payable by Tenant shall belong to Tenant 
whether as a consequence of a Tenant proceeding or otherwise.  In no event shall Tenant be liable for any estate 
taxes or inheritance taxes, transfer, gift or franchise taxes or gross receipts taxes of Landlord or any federal, state or 
local income taxes, any tax in lieu of net income tax, any penalties or interest other than those attributable to 
Tenant’s failure to comply timely with its obligations pursuant to this Lease, nor any special assessments incurred as 
a result of the initial construction or subsequent enlargement of the Project or Building or any improvements outside 
the Premises.  If any tax for which Tenant is liable hereunder is levied or assessed directly against Tenant, then 
Tenant shall be responsible for and shall pay the same at such times and in such manner as the taxing authority shall 
require.  Tenant shall be liable for all taxes levied or assessed against any personal property of Tenant placed in the 
Premises, whether levied or assessed against Landlord or Tenant.  Landlord shall pay (and such amounts shall not be 
included in Operating Expenses) any transfer taxes or recording fees imposed by any governmental agency or 
municipality with respect to (a) this Lease, any memorandum of this Lease, any amendment, modification or 
extension of this Lease, any transfer occurring with regard to this Lease, or the exercise of any options granted under 
this Lease, or (b) any transfer of any interest in the Project or any part thereof, including, without limitation, the 
Premises or direct or indirect interests in Landlord.  If any Taxes may be paid in installments, Landlord shall pay the 
Taxes in the maximum number of installments permitted by Legal Requirements and Tenant’s obligation to pay 
such Taxes as part of Operating Expenses shall be limited to each installment or prorated share thereof due and 
payable during the Lease Term. 

9. Insurance.  

(a) Landlord shall maintain (i) all risk (also known as “special form”) property insurance 
covering the full replacement cost of the Project (including the Building and the Premises), and the Landlord Owned 
Tenant Improvements (as defined in Addendum 3 hereto) with building laws and ordinance endorsement, and, 
subject to the limitations in Section 6(b) above, other insurance as Landlord may desire, which coverage may 
include at Landlord’s option special extended coverage, earthquake and sprinkler leakage, boiler and machinery 
coverage/equipment breakdown insurance (without exclusion for explosion), difference in conditions, rent 
loss/business income and extra expense, terrorism and excess rental value endorsements, and (ii) commercial 
general liability insurance naming Tenant as an additional insured, and meeting the additional requirements for 
commercial general liability insurance set forth below.  All such insurance shall be included as part of the Operating 
Expenses charged to Tenant, to the extent permitted by Section 6.  The Project may be included in a blanket policy 
(in which case the cost of such insurance allocable to the Project will be reasonably determined by Landlord based 
upon the insurer’s cost calculations).  Tenant shall also reimburse Landlord for any increased premiums or 
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additional insurance which Landlord reasonably deems necessary as a result of Tenant’s use of the Premises for 
other than the Permitted Uses. 

(b) Subject to Section 9(e) below, Tenant, at its expense, shall maintain during the Lease 
Term:  all risk (or “special form”) property insurance covering the full replacement cost of the Tenant Improvements 
and any Tenant-Made Alterations and Tenant’s Property installed or placed in the Premises by Tenant at Tenant’s 
expense (but excluding Landlord Owned Tenant Improvements); worker’s compensation insurance with no less than 
the minimum limits required by Legal Requirements; and commercial general liability insurance naming Landlord 
as an additional insured. 

(c) The commercial general liability policies shall provide coverage on an occurrence basis 
with a per occurrence limit of not less than $5,000,000.00, which limit may be satisfied by any combination of 
primary and excess or umbrella per occurrence policies, insure on an occurrence and not a claims-made basis, and 
provide contractual liability coverage.  All insurance policies shall be issued by insurance companies which are 
authorized to do business in the state in which the Premises are located and have a Best’s rating not less than A-.  
Subject to Tenant’s right to provide a memorandum of insurance coverage as provided below, each party will 
endeavor to give the other party thirty (30) days’ prior written notice before cancellation or lapse of such coverage 
except ten (10) days’ notice for nonpayment of premium.  Landlord shall deliver certificates evidencing such 
policies to Tenant, upon Tenant’s request, at the commencement of the Lease Term and at each renewal of said 
insurance. 

(d) Notwithstanding any other provision of this Lease, neither party shall be liable to the 
other party or to any insurance company (by way of subrogation or otherwise) for any loss of, or damage to, any of 
its property located within the Project or upon, or constituting a part of, the Premises, which loss or damage arises 
from the perils that could be insured against under the ISO Causes of Loss-Special Form Coverage, including 
deductibles (whether or not the party suffering the loss or damage actually carries such insurance, recovers under 
such insurance, or self-insures the loss or damage).  Said mutual waivers shall be in addition to, and not in limitation 
or derogation of, any other waiver or release contained in this Lease with respect to any loss of, or damage to, 
property of the parties hereto.  This waiver applies whether or not the loss is due to the negligent acts or omissions 
of Landlord or Tenant, or their respective officers, directors, employees, agents, contractors or invitees.  If required, 
each party hereto agrees immediately to give its insurance company(ies) written notice of the terms of said mutual 
waivers and to have its insurance policies properly endorsed, if necessary, to provide for such waiver of subrogation 
and to prevent the invalidation of any coverage by reason of said waivers. 

(   
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10. Landlord’s Repairs.  Subject to Section 15, Landlord shall at its sole expense (and not as part of 
Operating Expenses) maintain, repair and/or replace, as necessary, the structure of the Building, the structural 
elements of the roof, slab, foundation, and the structural interior and exterior walls of the Building. In addition, as 
part of Operating Expenses to the extent permitted under Section 6, Landlord shall maintain, repair, and replace all 
other portions of the Project, the Building and the Premises, including without limitation, the roof membrane, 
Building systems (including without limitation the elevators, electrical, mechanical, plumbing, sewer, fire life safety, 
heating and air conditioning systems, facilities and components serving the Project, whether or not located within 
the Premises, even if exclusively serving the Premises), and the Common Areas, in good repair, reasonable wear and 
tear and non-casualty damage caused by Tenant, its agents and contractors, and repair of Tenant’s Property (as 
defined below) excluded.  Landlord’s maintenance, repair, and replacement activities shall be at a level substantially 
similar to the level of maintenance, repair, and replacement standards that are typical in other Comparable 
Buildings.  Further, Landlord warrants the operation of the entire Premises, including all Building systems, until the 
end of the twelfth (12th) calendar month of the Lease Term, and any repairs and replacements during such period 
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shall be at Landlord’s sole expense (and not as part of Operating Expenses); provided, however, that such warranty 
shall not be effective for any repairs or replacements necessitated due to the misuse of, or damages caused by, 
Tenant, its employees, contractors, agents, subtenants, or invitees or due to Tenant-Made Alterations.  Such 
warranty shall apply to repairs and replacements to the Premises within the 12-month warranty period, but shall not 
apply to normal maintenance of the Premises, which shall be included in Operating Expenses, subject to the 
limitations stated herein.  With respect to any Landlord repair and maintenance work performed by Landlord as 
provided in this Section 10, Landlord shall use commercially reasonable efforts not to interfere with Tenant’s use of 
the Premises and perform such work in a good and workmanlike manner and in compliance with all applicable 
Legal Requirements.  In addition to the foregoing obligations, Landlord shall be responsible, at its expense, for 
correcting latent defects in the design and construction of Landlord’s Work  
throughout the Lease Term.  Subject to Sections 9 and 15, Landlord shall bear the full cost of any repair or 
replacement to any part of the Premises that results from damage caused by Landlord, its agents or contractors. 

If Landlord or any affiliate of Landlord desires to do any work (for maintenance or repairs or otherwise) 
that would require an interruption of power or any other utility to the Premises or any interference with Tenant’s 
operations or access to the Premises, the following requirements shall apply (except in the event of an emergency 
that precludes compliance with one or more of the following requirements, in which case, Landlord shall comply 
with the requirements to the extent possible):  (1) no such work may occur during the months of November, 
December or January, (2) Landlord shall give Tenant not less than fifteen (15) days’ advance written notice of such 
planned work, (3) such work may only occur during times reasonably approved by Tenant (and the parties agree it 
shall be reasonable for Tenant to require that such work occur outside of normal Business Hours), (4) any such 
interruption or interference may not be more than six (6) hours in length, and (5) in the case of a power interruption, 
if requested by Tenant, Landlord shall provide a source of back-up power for the Premises to allow Tenant to 
continue its normal business operations during such interruption at no greater cost to Tenant that if the power was 
not interrupted and was continued to be furnished by the local utility provider.  If Landlord is delayed in fulfilling its 
obligations under this Lease due to the operation of this paragraph, Landlord shall not be in breach of or default 
under this Lease by reason thereof, and the time for Landlord’s performance shall be extended for a reasonable 
period of time taking into account the provisions hereof. 

 
 
 
 
 
 
 
 
 

11. Storage Space.  Tenant shall have the right from time to time to lease all available storage space 
within the Building allocated to the Office Area (the “Office Storage Space”) and Landlord shall not lease, rent or 
make available any such Office Storage Space to any other party without first offering same to Tenant in accordance 
with the terms provided herein.  Prior to Substantial Completion of Landlord’s Work, and thereafter from time to 
time as Office Storage Space becomes available, Landlord shall give Tenant written notice thereof, and Tenant shall 
have a period of thirty (30) days to elect whether or not to lease such Office Storage Space.  Rent for Office Storage 
Space shall be the then-prevailing market rates for storage space, and shall be specified by Landlord in Landlord’s 
notice to Tenant (and subject to Tenant’s reasonable confirmation of same) of the availability of Office Storage 
Space.  If from time to time Tenant does not lease all such Office Storage Space, Landlord shall be authorized to 
lease such Office Storage Space to such third parties as Landlord determines in its sole discretion to be appropriate, 
in which event Landlord shall not be obligated to offer such Office Storage Space to Tenant until such Office 
Storage Space again becomes available.   

12. Tenant-Made Alterations.  Subsequent to the approval and construction of the Tenant 
Improvements pursuant to the terms of Addendum 3, any alterations, additions, or improvements made by or on 
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behalf of Tenant to the Premises (“Tenant-Made Alterations”) shall be subject to Landlord’s prior written consent 
which shall not be unreasonably withheld, conditioned or delayed.  Installation and removal of Tenant’s Property 
shall be governed by Section 40 below.  Notwithstanding the foregoing, Landlord’s consent shall not be required for 
Tenant-Made Alterations (including without limitation, drilling between floors to add ducting or conduit) that do not 
involve building penetrations that adversely affect the Building’s structure (collectively, “Minor Alterations”).  In 
addition, Tenant may install, move, and/or remove demountable partitions (including electrical and cable 
connections to these partitions and any associated work on the HVAC system or the fire-life safety systems) in the 
Premises without Landlord’s consent.  Landlord shall respond to all requests by Tenant for consent to Tenant-Made 
Alterations within seven (7) days of receipt of a written request describing in reasonable detail the proposed Tenant-
Made Alteration.  If Landlord fails to respond within such seven (7) day period, Tenant may deliver a second request 
with a conspicuous notice that failure to respond will result in deemed approval, and if Landlord does not respond to 
the second request within five (5) days, Landlord shall be deemed to have approved Tenant’s request.  In the event 
that Tenant performs a Tenant-Made Alteration without Landlord’s prior written consent and it is determined that 
Landlord’s consent was actually required under the terms of this Section 12, Landlord shall evaluate the completed 
Tenant-Made Alteration and give or withhold its consent as described above in this Section 12.  If Landlord 
withholds its consent, Landlord, as its sole remedy, may require that Tenant commence removal of the Tenant-Made 
Alteration within ninety (90) days after receipt of Landlord’s written disapproval and pursue such removal until it is 
complete.  All Tenant-Made Alterations shall be constructed in a good and workmanlike manner and only like-new 
or good grades of materials shall be used (and the parties’ obligations with respect to compliance with Legal 
Requirements relating to such Tenant-Made Alterations are governed by Section 3 above).  All plans and 
specifications for any Tenant-Made Alterations (other than Minor Alterations and demountable wall work described 
above) shall be submitted to Landlord for its approval.  Landlord may, at Landlord’s expense, monitor construction 
of the Tenant-Made Alterations.  Landlord’s right to review plans and specifications and to monitor construction 
shall be solely for its own benefit, and Landlord shall have no duty to see that such plans and specifications or 
construction comply with Legal Requirements.  Tenant may leave or remove the Tenant Improvements and Tenant-
Made Alterations, at its election, provided that if Tenant removes the Tenant Improvements or the Tenant-Made 
Alterations, it shall repair any damage caused by such removal, and if it is determined that Landlord’s consent was 
actually required under the terms of this Section 12 for any Tenant-Made Alterations and Tenant failed to obtain 
such consent, Landlord shall have the right to require Tenant to remove such Tenant-Made Alterations upon the 
expiration of the Lease Term by notifying Tenant thereof at least ninety (90) days prior to the expiration of the 
Lease Term.  For purposes of clarity, the right of Landlord to require Tenant to remove unapproved Tenant-Made 
Alterations upon expiration of the Lease Term is in addition to the right of Landlord to require such removal within 
ninety (90) days after Tenant’s receipt of Landlord’s disapproval of Tenant-Made Alterations as provided above. 

Subject to the terms herein, Tenant may not undertake any Tenant-Made Alterations that require the 
approval of UW under the Ground Lease without such approval.  To the extent such Tenant-Made Alterations are 
Minor Alterations, or are Tenant-Made Alterations for which Landlord has provided its consent or for which no 
Landlord consent is required, Landlord will cooperate diligently and in good faith to assist Tenant in obtaining UW 
consent to such Tenant-Made Alterations at no additional cost to Tenant.  Alterations that require the consent of the 
UW under the Ground Lease are alterations (i) that are reasonably expected to costs in excess of $500,000 (subject 
to five percent (5%) increases every five (5) years), (ii) relate in whole or in part to environmental matters or 
activities, (iii) affect the structural integrity of the Building, (iv) materially affect the exterior appearance of the 
Building, or (v) require an EIS, rezone, comprehensive plan amendment or City of Seattle design review board 
approval (but not merely a building permit, conditional use permit or variance), and provided that interior, non-
structural alterations such as customary office tenant build-out is excluded from the $500,000 threshold set forth in 
subclause (i) above.  Accordingly, any interior, non-structural Tenant Improvements or Tenant-Made Alterations 
that are consistent with a customary office tenant build-out shall not require any consent under the Ground Lease 
unless such approval would otherwise be required under subclause (ii) through (v) above. 

Notwithstanding anything contained in this Lease to the contrary, wherever in this Lease provision is made 
for the approval or consent of Landlord, Tenant shall have the right to assume, and rely on such assumption, that 
Landlord has obtained any and all consents and approvals required from UW and/or any other non-governmental 
third parties under the CCRs or other Title Documents, Ground Lease or any other document encumbering or 
affecting the Premises prior to giving Landlord’s approval or consent to any item as may be required under this 
Lease, and Tenant shall have no obligation to request such non-governmental third-party approval or consent, 
although Tenant shall, upon Landlord’s request, cooperate with Landlord in obtaining any such approval or consent.  
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Landlord represents and warrants that Landlord has obtained, or shall have obtained prior to the Delivery Date, all 
consents and approvals from non-governmental third parties to the extent required under the CCRs, Ground Lease, 
and any other document encumbering or affecting the Premises with respect to construction of Landlord’s Work, the 
Tenant Improvements (to the extent such Tenant Improvements are consistent with customary office tenant 
buildout), Tenant’s Permitted Uses and any other necessary approvals for Tenant’s rights under this Lease.  Any 
time periods or dates set forth under this Lease (including Addendum 3) for Landlord to provide its consent or 
approval of a matter that also requires the consent or approval of UW or other non-governmental third parties under 
the Ground Lease, the CCRs or other Title Documents shall be tolled during the period of time Landlord, acting 
diligently, is seeking such consent or approval, provided Landlord provides prompt written notice thereof to Tenant 
and such extension shall not exceed the lesser of the maximum allowable time under the Ground Lease for UW to 
respond to requests for approval or ten (10) Business Days, followed by an additional five (5) Business Day period 
after a second notice if UW does not respond within the initial 10-Business Day period. 

13. Signs.  Landlord, at Tenant’s expense, shall provide signs identifying the location of Tenant’s 
Premises in the Building directory. Tenant shall have the non-exclusive right, at its expense, but subject to 
(a) compliance with City of Seattle requirements and any conditions imposed by governmental authorities or under 
any permits applicable to the Project, (b) compliance with any requirements or approvals set forth in the Ground 
Lease, and (c) Landlord’s consent (not to be unreasonably withheld or delayed), to place signs on the exterior of the 
Building.  Landlord shall not install or permit the installation of any signs identifying Proscribed Tenants (as defined 
in Section 42) or any banners, wraps or advertising on the exterior windows of the Premises.  Landlord shall not 
install signs identifying Tenant anywhere on the Premises or the Project without Tenant’s prior written consent, 
which Tenant may withhold in its sole discretion. 

14. Parking.  Landlord shall operate and maintain the subterranean parking garage that is part of the 
Project (the “Garage”) at all times during the Lease Term as a public garage.  Tenant shall have the right and 
obligation to purchase not less than 400 monthly parking permits (each allowing parking for a single vehicle) (the 
“Tenant Parking Permits”) for parking on a portion of the D level and the entire E, F and G levels of the Garage (the 
“Designated Tenant Parking”).  All Designated Tenant Parking shall be for the exclusive use of the Tenant’s permit 
holders between 6:00 a m. to 6:00 p m. on Monday through Friday of each week (“Office Parking Hours”).  Tenant 
shall have the right (as  a Tenant-Made Alteration subject to Landlord’s reasonable 
approval to the extent required herein) to install vehicular access control gates within the Designated Tenant Parking 
area of the Garage to prevent unauthorized parking access to the Designated Tenant Parking during Office Parking 
Hours and in connection therewith, Tenant shall have the right to designate the manufacturer and design of the 
access control gate equipment, including (without limitation) any corresponding access key or fob system (and 
provided such access control does not interfere with access to the other areas of the Garage for other parking uses, 
including the parking for the Commercial Area of the Building, the parking for the Retail and Residential areas of 
the Building and the parking reserved for the adjacent Rainier Tower project and the adjacent hotel (and with the 
understanding and acknowledgement that certain areas of the Garage will be reserved for visitor and 
commercial/retail parking, parking for the adjacent Rainier Tower, parking for the adjacent hotel, and for the 
Residential Area).  Tenant shall have the right to approve the Garage operator, who shall be experienced operating 
parking garages in Comparable Buildings.  Tenant’s approval shall not be unreasonably withheld, conditioned or 
delayed.  Tenant shall have the right upon the reasonable approval of Landlord to arrange for and provide valet, 
valet-assisted or special parking within the Designated Tenant Parking area of the Garage, provided that any 
reasonable and actual costs incurred by Landlord in connection with permitting Tenant to provide valet, valet-
assisted or special parking shall be reimbursed by Tenant within thirty (30) days after Tenant’s receipt of invoices 
and reasonable documentation therefor.  Landlord will permit Tenant to reasonably reduce the number of Tenant 
Parking Permits that Tenant is required to purchase if, in the actual operation of the Designated Tenant Parking, and 
excluding parking for visitors of the Premises, the Designated Parking Area is unable with full utilization of valet or 
valet assist services to accommodate all of Tenant’s employees holding Tenant Parking Permits.  If Tenant requests 
the right to use or improve Designated Tenant Parking areas in the Garage for purposes other than parking 
(including, without limitation, for the installation of security cameras for Tenant’s use in the Garage), then Landlord 
shall have the right to approve such changes pursuant to the Tenant-Made Alterations process of Section 12 above.  
Landlord may condition approval of such changes upon restoration obligations at the end of the Lease Term or at 
any time when Tenant leases less than 100% of the Office Area in the Building (which approval shall not be 
unreasonably withheld, conditioned or delayed); provided that in no event will any such change result in the 
reduction in the number of Tenant Parking Permits Tenant is obligated to purchase hereunder.  Beginning on the 
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Commencement Date, Tenant shall pay monthly rent for Tenant’s Parking Permits (“Parking Rent”) at the then 
prevailing market rate per Tenant Parking Permit per month for each Tenant Parking Permit obtained and/or 
required to be purchased by Tenant pursuant to this Section 14.  Landlord shall have the right to adjust the Parking 
Rent from time to time (but not more often than annually) as established by Landlord based upon or reasonably 
considering the range of monthly rates as surveyed across comparable parking garages operated in close by Class A 
office projects, generally including but not specifically limited to 1201 Third Avenue, Fourth & Madison, Russell 
Investment Center, Madison Centre, The Mark, Wells Fargo Center, 1111 Third Avenue, US Bank Center, Two 
Union Square and 800 Fifth Avenue.  Landlord shall make a reasonable determination of such market parking rates 
with respect to the Parking Rent and provide Tenant with written notice (as well as reasonable computations) of 
such initial Parking Rent or adjusted Parking Rent at least thirty (30) days prior to the Commencement Date and at 
least thirty (30) days prior to any adjustment, which shall be subject to Tenant’s reasonable verification.  Tenant’s 
Parking Rent shall be no greater than the rate generally available to other commercial/retail areas of the Building 
and the parking reserved for the adjacent Rainier Tower project.  In addition to the monthly Parking Rent, Tenant 
shall pay all sales and other governmental taxes imposed upon the monthly Parking Rent.  Parking Rent for any 
applicable Extension Terms shall be at the then market rate determined by Landlord in the same manner as set forth 
above.  The Tenant Parking Permits shall be available only to Tenant’s employees, contractors and visitors and shall 
at all times be used subject to and in compliance with reasonable, uniformly enforced parking rules and regulations 
adopted from time to time by Landlord and consistent with customary parking rules and regulations in effect in 
Comparable Buildings.  Landlord shall reasonably accommodate a Tenant request for limited reserved parking 
spaces at reserved parking rates as determined by Landlord in its reasonable discretion.   

15. Restoration.  If at any time during the Lease Term the Building or Premises are damaged by a fire 
or other casualty, Landlord shall notify Tenant within sixty (60) days after such damage as to the amount of time 
Landlord reasonably estimates it will take to restore the Building or Premises.  If more than 33% of the Premises has 
been damaged and the restoration time is estimated to exceed eighteen (18) months following the casualty, then 
Tenant may elect to terminate this Lease upon notice to Landlord given no later than thirty (30) days after 
Landlord’s delivery of the notice of the estimated restoration period, and if more than 50% of the Premises has been 
damaged and the restoration time is estimated to exceed thirty (30) months following the casualty, then Landlord 
may elect to terminate this Lease upon notice to Tenant given no later than thirty (30) days after Landlord’s delivery 
of the notice of the estimated restoration period.  If less than 33% of the Premises has been damaged and the 
restoration time is estimated to exceed eighteen (18) months following the casualty, then Tenant may elect to 
terminate this Lease as to the portion of the Premises so damaged or affected by such damage.  In the event 
Landlord exercises its termination right as expressly provided herein (a) Landlord must terminate all of the leases in 
the Commercial Area damaged by such casualty, and (b) in the event Landlord elects to rebuild any portion of the 
Commercial Area within thirty-six (36) months following such termination, prior to entering into any binding letter 
of intent or occupancy agreement for such premises or leasing such premises to any third party, Landlord shall first 
notify Tenant in writing thereof (which obligation shall survive the termination of this Lease) and Tenant shall have 
the right to lease such premises on substantially the same terms and conditions set forth herein (provided that the 
Base Rent hereunder shall be the then-applicable Base Rent, adjusted on a per square foot basis), and provided 
further that Tenant notifies Landlord of such election within twenty (20) Business Days after Landlord’s written 
notice.   In addition, Tenant may terminate this Lease upon thirty (30) days’ prior written notice to Landlord if the 
actual restoration is not completed within ninety (90) days after the end of the estimated restoration period, subject 
to extension for Force Majeure for up to sixty (60) days and for Tenant Delays; provided, however, if Landlord 
completes the restoration in said ninety (90) day period, Tenant’s notice of termination shall be null and void and 
this Lease shall continue in full force and effect.  If neither party elects to terminate this Lease as provided herein, 
then Landlord shall promptly restore the Building, the Premises and the Landlord Owned Tenant Improvements.  
Tenant may elect whether to restore the Tenant Improvements (other than the Landlord Owned Tenant 
Improvements, which it shall not be obligated to restore), any Tenant-Made Alterations, and any Tenant’s Property, 
at its expense.  Notwithstanding the foregoing, Tenant may terminate this Lease if the Building or Premises are 
damaged during the last year of the Lease Term and Landlord reasonably estimates that it will take more than six (6) 
months or one-half (1/2) of the remaining Lease Term, whichever is less, to repair such damage upon notice to 
Landlord given no later than thirty (30) days after Tenant’s receipt of Landlord’s notice of the estimated repair 
period.  Base Rent and Operating Expenses shall be abated for the period of repair and restoration in the proportion 
which the area of the Premises, if any, affected by the casualty or related restoration work materially interferes with 
Tenant’s operations bears to the total area of the Premises.  Tenant shall receive all of the proceeds of any property 
insurance policy maintained by Tenant.  Notwithstanding anything herein to the contrary, in no event shall Tenant 
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be required to pay any portion of the deductible under Landlord’s insurance policies if Landlord elects to terminate 
this Lease under this Section 15 or if Tenant terminates this Lease in accordance with this Section 15 as a result of 
Landlord’s failure to restore the Building or the Premises within the time periods set forth herein. 

16. Condemnation.  If all of the Premises or the Project should be taken for any public or quasi public 
use under Legal Requirements, or by right of eminent domain, or by private purchase in lieu thereof (a ”Taking” or 
“Taken”), or if any part of the Premises or Project should be Taken and the partial Taking would prevent or 
materially interfere with Tenant’s access to or use of the Premises or any parking areas or other portions of the 
Project used by Tenant, then in either such case upon written notice by Tenant this Lease shall terminate on the date 
title passes and Base Rent and Tenant’s Proportionate Share of Operating Expenses shall be apportioned as of said 
date.  If part of the Premises shall be Taken, and this Lease is not terminated as provided above, Landlord shall 
promptly, at its sole expense, restore and reconstruct the Premises, and the Base Rent payable hereunder during the 
unexpired Lease Term shall be reduced to such extent as may be fair and reasonable under the circumstances.  If any 
Taking occurs, then Landlord shall receive the entire award or other compensation for the Land, the Building, and 
other improvements Taken and Tenant shall receive the entire award or other compensation for the Tenant 
Improvements (other than the Landlord Owned Tenant Improvements), Tenant-Made Alterations, and Tenant’s 
Property.  Tenant may elect to separately pursue a claim against the condemner for the value of such items, moving 
costs, loss of business, and other claims it may have.  Without limiting the foregoing, if the condemning authority 
specifically designates that a portion of the award is attributable to (a) the value of the Tenant Improvements (other 
than the Landlord Owned Tenant Improvements), Tenant-Made Alterations, and Tenant’s Property, (b) Tenant’s 
moving costs, and/or (c) Tenant’s loss of business, then Landlord shall promptly pay Tenant such portion of its 
award that is attributable to the foregoing.  Landlord shall promptly notify Tenant of any threatened Taking known 
to Landlord, and shall allow Tenant to participate in negotiations with public authorities.  For avoidance of doubt, 
the parties acknowledge that nothing in this Section 16 shall preclude Tenant from seeking payment of damages 
consistent with this Section 16 pursuant to RCW 8.04.140 or any similar statute or proceeding. 

17. Assignment and Subletting. 

(a) Without Landlord’s prior written consent, which shall not be unreasonably withheld, 
conditioned, or delayed, Tenant shall not assign this Lease or sublease the Premises or any part thereof or mortgage, 
pledge, or hypothecate its leasehold interest (each of the foregoing, a “Transfer”) to any person or entity 
(a ”Transferee”) and any attempt to do any of the foregoing shall be void and of no effect.  Landlord shall provide 
written approval or disapproval of any Transfer request from Tenant within ten (10) Business Days following receipt 
of the request and shall provide reasons for any disapproval (provided that if the Transfer is also a transfer that 
requires the consent of UW under the Ground Lease (which for purposes of clarity, Landlord represents, warrants 
and covenants that same excludes subleases by Tenant, as UW consent to subleases is not required under the Ground 
Lease), such 10 Business Day period shall be tolled during the period Landlord, acting diligently, is pursuing the 
consent of UW under the Ground Lease, provided Landlord provides written notice thereof to Tenant and such 
extension shall not exceed the lesser of the maximum allowable time under the Ground Lease for UW to respond to 
requests for approval or ten (10) Business Days, followed by an additional five (5) Business Day period after a 
second notice if UW does not respond within the initial 10-Business Day period).  If Landlord fails to respond 
within such period, Tenant may deliver a second request with a conspicuous notice that failure to respond will result 
in a deemed approval, and if Landlord does not respond to the second request within three (3) Business Days, 
Landlord shall be deemed to have approved Tenant’s request.  Notwithstanding the above, Tenant may Transfer this 
Lease or all or any portion of the Premises to any entity controlling Tenant, controlled by Tenant or under common 
control with Tenant or to any entity that acquires all or substantially all of Tenant’s assets as a going concern or to 
any entity resulting from the merger or consolidation with Tenant, or to any successor of Tenant by reason of public 
offering, reorganization, dissolution, or sale of stock, membership, or partnership interests or assets (each of the 
above being a “Tenant Affiliate”), without the consent of Landlord.  Tenant shall reimburse Landlord for all of 
Landlord’s reasonable out-of-pocket expenses in connection with any Transfer (other than to a Tenant Affiliate), not 
to exceed .  However, for purposes of clarity, no such assignment or sublease shall relieve Tenant of its 
obligations under this Lease or the obligations of Amazon under the Amazon Guaranty.  Further, if Tenant Transfers 
this Lease to a Tenant Affiliate, Tenant shall provide Landlord prompt notice of such Transfer. 

(b) The following shall constitute reasonable basis for withholding Landlord’s consent to a 
Transfer:  (i) the intended use of the Premises by the Transferee is not consistent with the uses permitted by the 
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provisions of Section 3 of this Lease, (ii) the identity or business reputation of the Transferee will, in the good faith 
judgment of Landlord, tend to damage the goodwill or reputation of the Project, (iii) the proposed Transferee is  a 
government or governmental agency, and (iv) in the case of a sublease, the subtenant has not acknowledged in the 
sublease that the sublease is subject to the terms and conditions of this Lease.  The foregoing criteria shall not 
exclude any other reasonable basis for Landlord to refuse its consent to such proposed Transfer, but Landlord shall 
not impose any financial criteria in approval of a proposed Transfer.  Any approved Transfer shall be expressly 
subject to the terms and conditions of this Lease.  Tenant shall provide to Landlord all information concerning the 
Transferee as Landlord may reasonably request. 

(c) Notwithstanding the above, Landlord’s consent shall not be required (and same shall not 
constitute a Transfer hereunder) for subleases, licenses or sublicenses by Tenant to individuals or entities with whom 
Tenant (or any Tenant Affiliate) is doing business or who are part of a joint venture with Tenant (or any Tenant 
Affiliate) where such subleases or licenses in the aggregate constitute less than twenty-five percent (25%) of the 
Premises.  However, Tenant shall endeavor to provide Landlord with prompt notice of any such sublease that 
exceeds a term of one (1) year and affects more than one full floor of the Premises. 

(d) If Tenant Transfers this Lease or all or any portion of the Premises, then upon and during 
the continuance of a default by Tenant hereunder beyond any applicable notice and cure period Landlord may 
collect any rent due under the terms of the relevant Transfer from any such Transferee (if such Transferee is actually 
occupying the Premises) or other occupant and apply the amount collected to the next rent payable hereunder; and 
all such rentals collected by Tenant shall be held in trust for Landlord and immediately forwarded to Landlord.  No 
such transaction or collection of rent or application thereof by Landlord, however, shall be deemed a waiver of these 
provisions or a release of Tenant from the further performance by Tenant of its covenants, duties, or obligations 
hereunder. 

(e) Tenant shall pay to Landlord fifty percent (50%) of any Transfer Premium derived by 
Tenant from any such approved transfer, assignment or subletting under Section 17(a) above other than to a Tenant 
Affiliate or in connection with a transaction described in Section 17(c) above.  “Transfer Premium” shall mean all 
rent and any other consideration paid by such transferee attributable to the subject space in excess of the Rent 
payable by Tenant under this Lease (on a per square foot basis, if less than all of the Premises is transferred), after 
deducting all reasonable expenses (including Tenant’s reasonable third party costs for improvements made in order 
to allow the transfer of the portion of the Premises with respect to which the transfer is made), capitalized expenses 
incurred by Tenant in order to demise, fit-out and prepare the space for the subtenant or assignee, and all other 
reasonable leasing costs, including, without limitation, marketing costs, reasonable attorneys’ fees, brokerage 
commissions in connection with the transfer actually paid by Tenant, tenant improvement allowances, rent 
concessions, moving allowances, other incentives then reasonable under market conditions, and other related, 
reasonable, third party expenses, all amortized on a straight line basis over the term of the sublease if such transfer is 
a sublease.  If any part of the consideration for such transfer shall be payable other than in cash, Landlord’s share of 
such non-cash consideration shall be in such form as is reasonably satisfactory to Landlord.  The portion of the 
Transfer Premium payable to Landlord hereunder shall be due within thirty (30) days after Tenant receives such 
payments. 

(f) If Tenant seeks to sublease all of the Premises leased by Tenant and serviced by one set 
of elevator banks in the Building for all or substantially all of the remaining Lease Term, other than to a Tenant 
Affiliate or in connection with a transaction described in Section 17(c) above, Landlord shall have the option to 
terminate this Lease as to the portion of the Premises serviced by such elevator banks and “recapture” such space.  
Landlord must exercise this recapture right, if at all, by written notice to Tenant given within the 10-Business Day 
period set forth in Section 17(a) above under which Landlord is required to respond to a sublease request.  If 
Landlord exercises such recapture right and Tenant does not revoke such proposed sublease within ten (10) Business 
Days after Landlord’s election to recapture such space, this Lease shall terminate as to the portion of the Premises to 
be recaptured sixty (60) days after Landlord exercises such recapture right (or such earlier or later date as mutually 
approved by Landlord and Tenant).  Tenant shall be required to return possession of the space to be recaptured to 
Landlord in the condition required under Section 21 of this Lease.  The provisions of Section A.3(d) of Addendum 2 
shall also apply on the same terms as if Tenant had exercised an extension option for less than all of the Premises. 
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18. Indemnification. 

(a) To the extent permitted by Legal Requirements, but subject to the waiver of subrogation 
in Section 9 and except to the extent of the negligence or willful misconduct of Landlord or any Landlord Parties, 
Tenant agrees to indemnify, defend and hold harmless Landlord and its affiliates and their agents, servants, 
directors, officers and employees (collectively, “Landlord Indemnitees”), from and against any and all losses, 
liabilities, damages, costs and expenses (including reasonable attorneys’ fees) resulting from actual or threatened 
claims by third parties occasioned by (i) injuries to any person and damage to, or theft or loss of, property occurring 
in or about the Project to the extent caused or alleged to be caused by the negligence or willful misconduct of Tenant 
or any invitee, licensee, employee, director, officer, agent, servant, contractor or subcontractor of Tenant 
(collectively “Tenant Parties”), or (ii) any breach of this Lease by Tenant.  In case any action or proceeding is 
brought against any Landlord Indemnitee and such claim is a claim from which Tenant is obligated to indemnify 
Landlord Indemnitees pursuant to this Section 18, Tenant, upon notice from Landlord, shall resist and defend such 
action or proceeding (by counsel reasonably satisfactory to Landlord) at Tenant’s expense.  The furnishing of 
insurance required hereunder shall not be deemed to limit Tenant’s obligations under this Section 18. 

(b) To the extent permitted by Legal Requirements, but subject to the waiver of subrogation 
in Section 9 and except to the extent of the negligence or willful misconduct of Tenant or any Tenant Parties, 
Landlord agrees to indemnify, defend and hold harmless Tenant and its affiliates and their agents, servants, 
directors, officers and employees (collectively, “Tenant Indemnitees”), from and against any and all losses, 
liabilities, damages, costs and expenses (including reasonable attorneys’ fees) resulting from actual or threatened 
claims by third parties occasioned by (i) injuries to any person and damage to, or theft or loss of, property occurring 
in or about the Project to the extent caused or alleged to be caused by the negligence or willful misconduct of 
Landlord, any affiliate of Landlord or any invitee, licensee, employee, director, officer, agent, servant, contractor or 
subcontractor of Landlord or Landlord’s affiliate (collectively “Landlord Parties” or individually “Landlord Party”), 
or (ii) any breach of this Lease by Landlord.  In case any action or proceeding is brought against any Tenant 
Indemnitee and such claim is a claim from which Landlord is obligated to indemnify Tenant Indemnitees pursuant to 
this Section 18, Landlord, upon notice from Tenant, shall resist and defend such action or proceeding (by counsel 
reasonably satisfactory to Tenant) at Landlord’s expense.  The furnishing of insurance required hereunder shall not 
be deemed to limit Landlord’s obligations under this Section 18. 

(c) The indemnities in this Section 18 are specifically intended to constitute a waiver of the 
indemnifying party’s immunity under Washington’s Industrial Insurance Act, RCW Title 51, to the extent (but only 
to the extent) necessary to provide the indemnified party with a full and complete indemnity from claims made by 
the indemnifying party and its employees, to the extent provided herein. 

19. Inspection and Access.  Landlord and its agents, representatives, lenders and contractors may 
enter the Premises at any reasonable time on not less than two (2) Business Days’ written notice (except in an 
emergency, when Landlord shall provide notice that is reasonable under the circumstances) to inspect the Premises 
and to make such repairs as may be required or permitted pursuant to this Lease, provided, however, Landlord shall 
minimize so far as may be reasonable under the circumstances, any disturbance to Tenant’s operations and shall 
diligently prosecute to completion any repairs, alterations, additions or improvements which involve the Premises.  
Landlord and Landlord’s representatives may enter the Premises during normal Business Hours on not less than two 
(2) Business Days’ written notice for the purpose of showing the Premises to prospective purchasers and, during the 
last twenty (20) months of the Lease Term (but not before any extension rights under this Lease have expired), to 
prospective tenants.  In connection with any entry by Landlord, Landlord’s representatives, or any other party 
(a) Landlord agrees to collect a duly executed non-disclosure agreement on Tenant’s then-current form prior to 
permitting any third party (person or entity) to enter the Premises, (b) Tenant shall have the right to deny access to 
the Premises to third parties if Tenant determines in its sole discretion that allowing such third party potential 
exposure to Tenant’s proprietary and confidential information within the Premises would be detrimental to Tenant’s 
business interests, and (c) except in an emergency where necessary to prevent imminent damage to persons or 
property, Landlord and any other party shall enter the Premises only when accompanied by a representative of 
Tenant and only in compliance with Tenant’s security programs and confidentiality requirements.  In addition, 
Landlord shall require, with respect to any person that Landlord or Landlord’s property manager authorizes to enter 
the Premises, when such person is not accompanied by an authorized employee or agent of Tenant, Landlord’s 
property manager to perform a background check on the person with a vendor selected by Tenant, at Tenant’s cost.  
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Subject to compliance with the above requirements, Tenant will reasonably accommodate Landlord’s requests for 
such access to the Premises. 

 
 
 
 
 
 

 

20. Quiet Enjoyment.  Tenant shall at all times during the Lease Term have peaceful and quiet 
enjoyment of the Premises free and clear of the claims of any third party.  Landlord may grant easements, make 
public dedications, designate common areas and create restrictions on or about the Premises, provided that no such 
easement, dedication, designation or restriction materially interferes with Tenant’s use or occupancy of, or access to, 
the Premises or any parking areas used by Tenant or decreases the size of any parking areas used by Tenant, changes 
the arrangement or location of the elevators serving the Premises, results in an increase in any costs paid by Tenant 
or any other Tenant obligations, or otherwise interferes with Tenant’s rights under this Lease or changes the 
character of the Project from its class of office building as of the date of this Lease. 

21. Surrender.  Upon expiration of the Lease Term or earlier termination of Tenant’s right of 
possession, Tenant shall surrender the Premises to Landlord broom clean and without material damage caused by 
Tenant other than ordinary wear and tear, subject to casualty loss and condemnation covered by Sections 15 and 16 
and any damage caused by any Landlord Parties.  Landlord specifically acknowledges that ordinary wear and tear 
could leave the Premises in need of painting, re-carpeting, and patching of picture hanging holes and the like, and 
that such work is not required of Tenant at the time of surrender of the Premises.  Tenant shall remove any of 
Tenant’s Property.  Any of Tenant’s Property not removed by Tenant within thirty (30) days after notice from 
Landlord notifying Tenant that such items were not removed as permitted or required herein shall be deemed 
abandoned and may be stored, removed, and disposed of by Landlord at Tenant’s expense, and Tenant waives all 
claims against Landlord for any damages resulting from Landlord’s retention and disposition of such property.  
Tenant’s obligation to remove improvements and Tenant-Made Alterations shall be governed by Section 12. 

Upon expiration or earlier termination of the Lease, Tenant shall be obligated to remove all Lines (as 
defined below) to the extent required by Applicable Requirements, but not the chases or trays in which the Lines are 
located.   

 
 
 

 

22. Holding Over.  If Tenant fails to surrender the Premises at the expiration or earlier termination of 
this Lease, occupancy of the Premises after the termination or expiration shall be that of a tenancy at sufferance.  
Tenant’s occupancy of the Premises during the holdover shall be subject to all the terms and provisions of this Lease 
and Tenant shall pay an amount (on a per month basis without reduction for partial months during the holdover) 
equal to 125% for the first sixty (60) days of the holdover period and 150% thereafter, in each case, of the Monthly 
Base Rent for the period immediately preceding the holdover, and 100% of all other Rent due for the period 
immediately preceding the holdover.  No holdover by Tenant or payment by Tenant after the expiration or early 
termination of this Lease shall be construed to extend the Term or prevent Landlord from immediate recovery of 
possession of the Premises by summary proceedings or otherwise.  In addition to the payment of the amounts 
provided above,  if Tenant fails to surrender the Premises within six (6) months after the termination or expiration of 
this Lease (the “Outside Holdover Date”) and Landlord is unable to deliver possession of the Premises to a new 
tenant or to perform improvements for a new tenant as a result of Tenant’s holdover beyond the Outside Holdover 
Date, Tenant shall be liable to Landlord for all damages that Landlord suffers, provided that Landlord shall have 
delivered to Tenant a written notice at least three (3) months prior to the Outside Holdover Date in bold, uppercase 
letters that states “TENANT’S FAILURE TO VACATE THE PREMISES WITHIN THREE (3) MONTHS 
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MAY RESULT IN HOLDOVER DAMAGES PURSUANT TO SECTION 22 OF THE LEASE”.  Nothing 
herein shall be construed as consent to any holding over by Tenant. 

23. Events of Default.  Each of the following events shall be an event of default (“Event of Default”) 
by Tenant under this Lease: 

(a) Tenant shall fail to pay any payment of Rent or any other monetary obligation when due, 
and such failure shall continue for a period of ten (10) days after written notice from Landlord to Tenant that such 
payment was not made when due. 

(b) Tenant or any guarantor or surety of Tenant’s obligations hereunder shall (i) make a 
general assignment for the benefit of creditors, (ii) commence any case, proceeding or other action seeking to have 
an order for relief entered on its behalf as a debtor or to adjudicate it a bankrupt or insolvent, or seeking 
reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its debts or seeking 
appointment of a receiver, trustee, custodian or other similar official for it or for all or of any substantial part of its 
property (collectively a “proceeding for relief”), (iii) become the subject of any proceeding for relief which is not 
dismissed within sixty (60) days of its filing or entry, or (iv) be dissolved or otherwise fail to maintain its legal 
existence. 

(c) Tenant shall fail to comply with any provision of this Lease other than those specifically 
referred to in this Section 23, and except as otherwise expressly provided herein, such default shall continue for 
more than thirty (30) days after Landlord shall have given Tenant written notice of such default; provided, that 
where any such failure cannot reasonably be cured within a thirty (30) day period, Tenant shall not be in default if 
Tenant commences to cure the failure within the thirty (30) day period, and thereafter diligently pursues all 
reasonable efforts to complete the work necessary to cure the failure.  Notwithstanding the foregoing, in the event 
that such thirty (30) day period occurs during November, December or January of any calendar year, Tenant shall be 
deemed to have commenced a cure for purposes of this Section 23(c) if, during such thirty (30) day period, Tenant 
schedules commencement of the cure as soon as reasonably practical during the following calendar year, but only to 
the extent that any such delay in commencing the cure does not pose an imminent risk of bodily injury or death or of 
material damage to the Project. 

24. Landlord’s Remedies. 

(a) Upon each occurrence of an Event of Default and so long as such Event of Default shall 
be continuing, Landlord may terminate this Lease or Tenant’s right of possession, (but Tenant shall remain liable as 
hereinafter provided) and/or pursue any other remedies at law or in equity; provided, however, Landlord may not 
terminate this Lease or Tenant’s right of possession unless, after the occurrence of the Event of Default, Landlord 
delivers to Tenant written notice of Landlord’s intent to so terminate (which notice shall be in addition to any notice 
required under Section 23) and Tenant fails to cure such Event of Default within five (5) Business Days after receipt 
of the notice (or, in the case of an Event of Default described in Section 23(c), if Tenant fails to commence to cure 
within five (5) Business Days after receipt of the notice).  Upon the termination of this Lease or termination of 
Tenant’s right of possession, it shall be lawful for Landlord, without formal demand or notice of any kind, to re-
enter the Premises by summary dispossession proceedings or any other action or proceeding authorized by law and 
to remove Tenant and all persons and property therefrom.  If Landlord re-enters the Premises, Landlord shall have 
the right to remove and store all of the furniture, fixtures and equipment at the Premises. 

(b) If Landlord terminates this Lease, Landlord may recover from Tenant the sum of:  all 
Base Rent and all other amounts accrued hereunder to the date of such termination; the cost of re-letting the whole 
or any part of the Premises, including without limitation brokerage fees and/or leasing commissions incurred by 
Landlord (provided that Tenant shall not be liable for any portion applicable to the period after the scheduled 
termination of this Lease), and costs of removing and storing Tenant’s Property, repairing, altering, remodeling, or 
otherwise putting the Premises into the condition that Tenant was required to leave it on termination of this Lease, 
and all reasonable expenses incurred by Landlord in pursuing its remedies, including reasonable attorneys’ fees and 
court costs; and the excess of the then present value of the Base Rent and other amounts payable by Tenant under 
this Lease as would otherwise have been required to be paid by Tenant to Landlord during the period following the 
termination of this Lease measured from the date of such termination to the expiration date stated in this Lease, over 
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the present value of any net amounts which Tenant establishes Landlord can reasonably expect to recover by re-
letting the Premises for such period, taking into consideration the availability of acceptable tenants and other market 
conditions affecting leasing.  Such present values shall be calculated at a discount rate of twelve percent (12%) per 
annum.  Notwithstanding the foregoing, Landlord’s damages under this paragraph shall not exceed the unpaid Base 
Rent and other charges that Tenant would have paid for the balance of the Lease Term after termination. 

(c) If Landlord terminates Tenant’s right to possession without terminating the Lease after an 
Event of Default, Landlord shall use commercially reasonable efforts to re-let the Premises; provided, however, 
(i) Landlord shall not be obligated to accept any tenant proposed by Tenant, (ii) Landlord shall have the right to 
lease any other space controlled by Landlord first, and (iii) any proposed tenant shall meet all of Landlord’s leasing 
criteria.  For the purpose of such re-letting, Landlord is authorized to make any repairs, changes, alterations, or 
additions in or to the Premises as Landlord deems reasonably necessary or desirable.  If the Premises are not re-let, 
then Tenant shall pay to Landlord as damages a sum equal to the amount of the rental reserved in this Lease for such 
period or periods, plus the cost of recovering possession of the Premises (including reasonable attorneys’ fees and 
costs of suit), the unpaid Base Rent and other amounts accrued hereunder at the time of repossession, and the costs 
incurred in any attempt by Landlord to re-let the Premises.  If the Premises are re-let and a sufficient sum shall not 
be realized from such re-letting (after first deducting therefrom, for retention by Landlord, the unpaid Base Rent and 
other amounts accrued hereunder at the time of re-letting, the cost of recovering possession (including reasonable 
attorneys’ fees and costs of suit), all of the costs and expense of repairs, changes, alterations, and additions, the 
expense of such re-letting (including without limitation brokerage fees and leasing commissions) and the cost of 
collection of the rent accruing therefrom) to satisfy the rent provided for in this Lease to be paid, then Tenant shall 
immediately satisfy and pay any such deficiency.  Any such payments due Landlord shall be made upon demand 
therefor from time to time and Tenant agrees that Landlord may file suit to recover any sums falling due from time 
to time.  Notwithstanding any such re-letting without termination, Landlord may at any time thereafter elect in 
writing to terminate this Lease for such previous breach. 

(d) Exercise by Landlord of any one or more remedies hereunder granted or otherwise 
available shall not be deemed to be an acceptance of surrender of the Premises and/or a termination of this Lease by 
Landlord, whether by agreement or by operation of law, it being understood that such surrender and/or termination 
can be effected only by the written agreement of Landlord and Tenant.  For purposes of clarity, except as part of 
Landlord’s obligation to mitigate its damages to the extent required by applicable law, nothing herein shall require 
Landlord to terminate this Lease or Tenant’s right to possession following an Event of Default, and Landlord may 
continue to demand and collect rent and other charges due hereunder for the entire Lease Term.  Any law, usage, or 
custom to the contrary notwithstanding, each party shall have the right at all times to enforce the provisions of this 
Lease in strict accordance with the terms hereof; and the failure of either party at any time to enforce its rights under 
this Lease strictly in accordance with same shall not be construed as having created a custom in any way or manner 
contrary to the specific terms, provisions, and covenants of this Lease or as having modified the same.  Tenant and 
Landlord further agree that forbearance or waiver by either party to enforce its rights pursuant to this Lease or at law 
or in equity, shall not be a waiver of such party’s right to enforce one or more of its rights in connection with any 
subsequent default.  A receipt by either party of rent or other payment with knowledge of the breach of any covenant 
hereof shall not be deemed a waiver of such breach, and no waiver by either party of any provision of this Lease 
shall be deemed to have been made unless expressed in writing and signed by such party.  The terms “enter,” “re-
enter,” “entry” or “re-entry,” as used in this Lease, are not restricted to their technical legal meanings.  Any re-
letting of the Premises shall be on such terms and conditions as Landlord in its reasonable discretion may determine 
(including without limitation a term different than the remaining Lease Term, rental concessions, alterations and 
repair of the Premises, and leasing of less than the entire Premises to any tenant, provided that Tenant shall not be 
liable for any portion applicable to the period after the scheduled termination of this Lease).  Subject to Landlord’s 
obligation to mitigate its damages, Landlord shall not be liable, nor shall Tenant’s obligations hereunder be 
diminished because of, Landlord’s failure to re-let the Premises or collect rent due in respect of such re-letting, 
provided that (except as, and to the extent, provided under Section 22 above for a holdover in excess of six (6) 
months) Tenant will not be liable for any indirect or consequential damages.  Landlord shall use commercially 
reasonable efforts to mitigate its damages in connection with any breach by Tenant of this Lease or an Event of 
Default. 

(e) All rights, options and remedies of Landlord contained in this Lease shall be construed 
and held to be cumulative, and no one of them shall be exclusive of the other, and Landlord shall have the right to 
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pursue any one or all of such remedies or any other remedy or relief which may be provided by law, whether or not 
stated in this Lease.  No waiver of any default of Tenant hereunder shall be implied from any acceptance by 
Landlord of any Rent or other payments due hereunder or any omission by Landlord to take any action on account 
of such default if such default persists or is repeated, and no express waiver shall affect defaults other than as 
specified in said waiver.  The consent or approval of Landlord to or of any act by Tenant requiring Landlord’s 
consent or approval shall not be deemed to waive or render unnecessary Landlord’s consent or approval to or of any 
subsequent similar acts by Tenant. 

25. Tenant’s Remedies/Limitation of Liability. 

(a) Landlord shall not be in default hereunder (a “Landlord Default”) unless Landlord fails to 
perform any of its obligations hereunder (including, without limitation any payment obligation of Landlord) within 
thirty (30) days after written notice from Tenant specifying such failure; provided that where any such failure to 
perform a non-payment obligation cannot reasonably be cured within a thirty (30) day period, Landlord shall not be 
in default for failure to perform such obligation if Landlord commences to cure the failure within the thirty (30) day 
period, and thereafter diligently pursues all reasonable efforts to complete the work necessary to cure the failure.  
However, if Tenant notifies Landlord that Landlord’s failure is causing material interference to Tenant’s operations, 
Landlord shall respond within twenty-four (24) hours with a statement of Landlord’s plan to address the failure, and 
the estimated time for cure, shall commence the cure as soon as possible (but in any event within forty-eight (48) 
hours after Tenant’s notice), and shall diligently pursue and keep Tenant informed of the progress of the cure and 
Landlord’s failure to comply with this sentence shall constitute a default hereunder.  Notices under the preceding 
sentence only may be given by email (promptly followed by written notice) to all of the following addresses (or 
other email addresses provided by either party in a written notice to the other):  for Landlord:  Greg Johnson 
(gjohnson@wrightrunstad.com); Walt Ingram (wingram@wrightrunstad.com); Steve Zaun (steve.zaun@jpmorgan.com) 
and Michael Yoo (michael.j.yoo@jpmorgan.com), and for Tenant:  Tenant’s general counsel’s office (Legal-us-
realestate@amazon.com); gref-hd@amazon.com; and Global-Lease-Abstraction@amazon.com.  Upon and during the 
continuance of a Landlord Default, Tenant, in addition to pursuing any or all other remedies at law or in equity, shall 
have the right to take commercially reasonable actions to cure the Landlord Default and, if Landlord fails to 
reimburse Tenant for the reasonable costs, fees and expenses incurred by Tenant in taking such curative actions, or 
if Landlord fails to pay any other amount owed to Tenant under this Lease (including without limitation any tenant 
improvement or construction allowance or any other reimbursement), within thirty (30) days after demand therefor, 
accompanied by supporting evidence of the expenses incurred by Tenant where applicable, Tenant (i) shall have the 
right to offset such amount from Rent (subject to the following paragraph), or (ii) may bring an action for damages 
against Landlord to recover such costs, fees and expenses, together with interest thereon at the rate provided for in 
Section 36(j) of this Lease, and reasonable attorney’s fees incurred by Tenant in bringing such action for damages. 

(b) If Tenant desires to exercise the right of offset described in the preceding paragraph, 
Tenant shall deliver a written notice (“Tenant’s Offset Notice”) to Landlord stating its intent to exercise the offset 
right and shall not begin exercising the offset right until thirty (30) days after delivery of such notice.  If Landlord 
delivers a written notice to Tenant within fifteen (15) days after receipt of Tenant’s Offset Notice contesting 
Tenant’s right to offset the amounts specified in Tenant’s Offset Notice (with an explanation of Landlord’s 
objections), Tenant shall not offset any Rent payment until the dispute is resolved.  If Landlord objects to Tenant’s 
offset right, either party may commence litigation in an appropriate forum to resolve the dispute; provided, that 
either party may elect to have such dispute resolved through binding arbitration described below.  If Tenant either 
(i) obtains a written decision from the arbitration tribunal in the arbitration proceeding confirming Landlord’s 
obligation to reimburse Tenant, or (ii) obtains a judgment as a result of the litigation against Landlord confirming 
Landlord’s obligation to reimburse Tenant, then Tenant may offset the amount of such judgment or decision against 
Rent.  Any dispute relating to Tenant’s right to offset against Rent amounts owed to Tenant by Landlord may, at 
either party’s election, be resolved by expedited arbitration as follows:  the dispute shall be resolved by a single 
arbitrator before the American Arbitration Association (“AAA”) under the Commercial Arbitration Rules of the 
AAA modified as follows:  (A) the total time from date of demand for arbitration to final award shall not exceed 
forty-five (45) days, (B) all notices may be by telephone or other electronic communication with later confirmation 
in writing, (C) the time, date, and place of the hearing shall be set by the arbitrator in his or her sole discretion, 
provided that there shall be at least ten (10) Business Days prior notice of the hearing, (D) there shall be no post-
hearing briefs, (E) there shall be no discovery except by order of the arbitrator, and (F) the arbitrator shall issue his 
or her award within ten (10) Business Days after the close of the hearing.  The arbitration shall be held in the county 
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in which the Premises are located.  The decision of the arbitrator shall be final and binding on the parties and 
judgment on the award rendered by the arbitrator may be entered in any court of competent jurisdiction.  The fees 
and expenses of the arbitrator shall be paid half by Landlord and half by Tenant unless the arbitrator decides 
otherwise in its decision.   

(c) If (each, an “Interference”) (i) an interruption of utilities or services to the Premises, 
(ii) a Landlord Default, (iii) the activities of any Landlord Party on the Premises or the Project, or (iv) an 
interruption of access to the Premises or Tenant’s parking areas interferes with Tenant’s normal business operations, 
Base Rent and Tenant’s Proportionate Share of Operating Expenses shall abate in proportion to the square footage of 
the Premises affected by the Interference.  If the Interference is due to a Landlord Default or the activities of any 
Landlord Party on the Premises or Project or if the Interference is within Landlord’s reasonable control, or in the 
event of an access Interference that prevents reasonable access to the Premises, the abatement shall begin two (2) 
days after the Interference and shall continue until the problem is corrected; otherwise if the Interference is not 
within Landlord’s reasonable control, the abatement shall begin seven (7) days after the Interference begins and 
shall continue until the problem is corrected.  The deadlines set forth in this paragraph shall not be extended for 
Force Majeure.  Correction of the Interference terminating Tenant’s right to abate Rent as set forth herein shall not 
relieve Landlord of its other obligations under this Lease with respect to maintenance and repair of the Building. 

(d) If Tenant is prevented from using, and does not use the Premises or any portion thereof 
for one hundred eighty (180) days as the result of any Landlord Default or by failure to provide Tenant with services 
or access to the Premises or the parking facilities that materially impacts or interrupts Tenant’s use of the Premises, 
the presence of Hazardous Materials on or around the Premises or the Project which could pose a health risk to 
occupants of the Premises, or for any other reason (except for interruptions caused by Tenant or any other Tenant 
Party), then Tenant may thereafter elect at any time to exercise an ongoing right to terminate this Lease as to the 
portion of the Premises so affected upon thirty (30) days’ written notice sent to Landlord at any time following the 
expiration of such one hundred eighty (180) day period (provided, however, if the portion of the Premises so 
affected is restored to Tenant within said thirty (30) day notice period, Tenant’s notice of termination shall be null 
and void and this Lease shall continue in full force and effect).  Notwithstanding the forgoing, casualty and 
condemnation shall be governed by Sections 15 and 16 above rather than this Section 25(d).  The deadlines set forth 
in this paragraph shall not be extended for Force Majeure. 

(e) The term “Landlord” in this Lease shall mean only the owner, for the time being of the 
Project, and in the event of the transfer by such owner of its interest in the Project to a bona fide third party 
purchaser and the assumption by such transferee of all of the obligations of Landlord under this Lease, such owner 
shall thereupon be released and discharged from all obligations of Landlord thereafter accruing, but such obligations 
shall be binding during the Lease Term upon each new owner for the duration of such owner’s ownership.  Any 
liability of Landlord under this Lease shall be limited solely to its interest in the Project and to the rents and 
proceeds therefrom (including insurance proceeds), and in no event shall any recourse be had to any other property 
or assets of Landlord.   

26. Intentionally Deleted.  

27. Subordination/Nondisturbance. 

(a) Landlord’s Mortgage.  Landlord represents and warrants to Tenant that there is no 
mortgage encumbering the Project as of the date of this Lease.  This Lease and Tenant’s interest and rights 
hereunder are and shall be subject and subordinate at all times to the lien of any first mortgage, hereafter created on 
or against the Project or the Premises, and all amendments, restatements, renewals, modifications, consolidations, 
refinancing, assignments and extensions thereof, provided that the holder of such mortgage has executed, 
acknowledged and delivered to Tenant a commercially reasonable Subordination, Attornment and Non-Disturbance 
Agreement (“SNDA”) reasonably acceptable to Tenant and consistent with market practices that provides that:  
(i) Tenant’s possession of the Premises and other rights hereunder shall not be disturbed in any proceeding to 
foreclose the mortgage or in any other action instituted in connection with such mortgage, (ii) Tenant shall not be 
named as a defendant in any foreclosure action or proceeding which may be instituted by the holder of such 
mortgage, (iii) if the holder of the mortgage or any other person acquires title to the Project through foreclosure or 
otherwise, this Lease shall continue in full force and effect as a direct lease between Tenant and the new owner, and 
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(iv) such other provisions as are consistent with commercially reasonable market practices.  Tenant agrees upon 
demand to execute, acknowledge and deliver any such SNDA, provided that no such instrument shall alter Tenant’s 
rights and obligations under this Lease and shall contain commercially reasonable non-disturbance provisions for the 
benefit of Tenant.  Notwithstanding the foregoing, any such holder may at any time subordinate its mortgage to this 
Lease, without Tenant’s consent, by notice in writing to Tenant, and thereupon this Lease shall be deemed prior to 
such mortgage without regard to their respective dates of execution, delivery or recording and in that event such 
holder shall have the same rights with respect to this Lease as though this Lease had been executed prior to the 
execution, delivery and recording of such mortgage and had been assigned to such holder.  The term “mortgage” 
whenever used in this Lease shall be deemed to include deeds of trust, security assignments and any other 
encumbrances, and any reference to the “holder” of a mortgage shall be deemed to include the beneficiary under a 
deed of trust. 

(b) Ground Lease.  Within sixty (60) days following the Effective Date of this Lease, 
Landlord shall (i) cause the Closing under Pre-Development Agreement to occur and deliver a copy of the fully 
executed Ground Lease to Tenant, and (ii) deliver to Tenant (A) an estoppel certificate executed by the UW (the 
“Ground Lessor Estoppel Certificate”) substantially in the form of the estoppel certificate attached as Exhibit D to 
the Ground Lease (with the added provision that the UW certify that to its knowledge the UW is not in default under 
the Ground Lease, and any appropriate modifications to the extent the Ground Lease is only recently executed and 
rent thereunder has not yet commenced or has not yet been paid due to recent commencement of the Ground Lease), 
certified to Tenant, which Ground Lessor Estoppel Certificate may not be dated more than thirty (30) days prior to 
the Effective Date herein and which shall not disclose any matters contrary to the Ground Lease or any other adverse 
matters, (B) an estoppel certificate executed by the UW in form and content reasonably acceptable to Tenant 
certifying (1) the documents that comprise the Pre-Development Agreement, (2) whether or not the Closing under 
the Pre-Development Agreement has occurred (and if the Closing has not occurred, the then-current Final Date for 
Closing (as defined in the Pre-Development Agreement) as well as any remaining Extension Option(s) (as defined in 
the Pre-Development Agreement)), (3) that the UW is not in default under the Pre-Development Agreement, (4) that 
to the UW’s knowledge, Landlord (or its affiliate) is not in default under the Pre-Development Agreement, and (5) 
such other matters that are reasonably requested by Tenant, and (C) an attornment and recognition agreement 
executed by Landlord and the UW (the “Recognition Agreement”), substantially in the form attached hereto as 
Exhibit I, or, if not provided in such form, such other form acceptable to Tenant in its sole discretion, pursuant to 
which the UW agrees to recognize this Lease and Tenant agrees to attorn to the UW as the landlord under this Lease 
in the event of a termination of the Ground Lease for a reason other than the occurrence of an Event of Default by 
Tenant hereunder.  In the event that Landlord fails to cause the conditions stated in clauses (i) and (ii) above 
(collectively, the “Ground Lease Conditions”) to occur within sixty (60) days after the Effective Date of this Lease, 
then Tenant shall have the right to terminate this Lease by delivering written notice thereof to Landlord prior to 
Landlord’s satisfaction of all of the Ground Lease Conditions; provided, however, in the event that Landlord 
satisfies all of the Ground Lease Conditions on or prior to the date that is thirty (30) days after Tenant’s delivery of 
the termination notice described in the immediately preceding sentence, then Tenant’s termination notice shall be 
null and void.  In the event of any termination of this Lease pursuant to the provisions of this Section, Landlord and 
Tenant shall have no further obligations to the other, other than those that expressly survive any termination hereof.  
For clarity, in the event of any termination of this Lease pursuant to this Section, Landlord shall not be obligated to 
reimburse Tenant for any costs incurred by Tenant in connection with its due diligence and negotiation of this Lease 
and/or the planning and designing of the Tenant Improvements.  

28. Mechanic’s Liens.  Tenant has no express or implied authority to create or place any lien or 
encumbrance of any kind upon, or in any manner to bind the interest of Landlord or Tenant in, the Premises or to 
charge the rentals payable hereunder for any claim in favor of any person dealing with Tenant, including those who 
may furnish materials or perform labor for any construction or repairs.  Tenant covenants and agrees that it will pay 
or cause to be paid all sums legally due and payable by it on account of any labor performed or materials furnished 
in connection with any work performed by Tenant on the Premises and that it will save and hold Landlord harmless 
from all loss, cost or expense based on or arising out of asserted claims or liens with respect to such work against the 
leasehold estate or against the interest of Landlord in the Premises or under this Lease.  Tenant shall give Landlord 
prompt written notice of the placing of any lien or encumbrance against the Premises as a result of work by Tenant 
and cause such lien or encumbrance to be discharged within thirty (30) days of the filing or recording thereof; 
provided, however, Tenant may contest such liens or encumbrances as long as such contest prevents foreclosure of 
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the lien or encumbrance and Tenant causes such lien or encumbrance to be bonded or insured over in a manner 
satisfactory to Landlord within such thirty (30) day period. 

29. Estoppel Certificates.  Tenant and Landlord agree, from time to time, within thirty (30) days after 
written request of the other, to execute and deliver to, in the case of an estoppel requested by Landlord, any 
prospective purchaser or lender for the Project, or in the case of an estoppel requested by Tenant, to Tenant, an 
estoppel certificate substantially in the form attached hereto as Exhibit D with any appropriate exceptions to the 
statements therein.  Each party’s obligation to furnish each estoppel certificate in a timely fashion is a material 
inducement for the other party’s execution of this Lease.  Tenant acknowledges that a purchaser or lender may rely 
upon the truth of the matters set forth in an estoppel certificate in consummating a purchase of the Project or 
Building and/or in making a loan secured by Landlord’s interest in the Project or Building and that Tenant is 
estopped from asserting any contrary fact or claim.  Tenant’s certifications are, however, made solely to estop 
Tenant from asserting to a purchaser or lender facts or claims contrary to those stated; an estoppel certificate does 
not constitute an independent contractual undertaking or constitute representations, warranties or covenants or 
otherwise have legal effect except as an estoppel to the extent specified above, or modify in any way, Tenant’s 
relationship, obligations or rights vis-à-vis Landlord.  Landlord acknowledges that Tenant may rely on Landlord’s 
estoppel certificate. 

30. Environmental Requirements. 

(a) Except for Hazardous Materials contained in products used by Tenant in limited 
quantities for ordinary cleaning or for its Permitted Uses and other products and materials commonly used in office 
buildings,  (all of which shall be handled by Tenant in compliance with all Environmental 
Requirements), Tenant shall not permit or cause its agents, employees, contractors, subtenants or invitees to bring 
any Hazardous Materials upon the Premises or transport, store, use, generate, manufacture or release any Hazardous 
Materials in or about the Premises without Landlord’s prior written consent, which will not be unreasonably 
withheld, conditioned, or delayed.  Tenant, at its sole expense, shall operate its business in the Premises in 
compliance with all Environmental Requirements and shall remediate in a manner required by Environmental 
Requirements any Hazardous Materials brought onto the Project by Tenant, its agents, employees, contractors, 
subtenants or invitees and released in violation of Environmental Requirements.  The term “Environmental 
Requirements” means all applicable present and future statutes, regulations, ordinances, rules, codes, judgments, 
orders or other similar enactments of any governmental authority or agency regulating or relating to health, safety, 
or environmental conditions on, under, or about the Premises or the environment, including without limitation, the 
following:  the Comprehensive Environmental Response, Compensation and Liability Act; the Resource 
Conservation and Recovery Act; and all state and local counterparts thereto, and any regulations or policies 
promulgated or issued thereunder.  The term “Hazardous Materials” means and includes any substance, material, 
waste, pollutant, or contaminant listed or defined as hazardous or toxic, under any Environmental Requirements, 
mold, asbestos and petroleum, including crude oil or any fraction thereof, natural gas liquids, liquefied natural gas, 
or synthetic gas usable for fuel (or mixtures of natural gas and such synthetic gas). 

(b) Landlord represents and warrants to, and covenants with, Tenant that (1) to Landlord’s 
knowledge after reasonable inquiry, there are no environmental conditions or Hazardous Materials affecting the 
Premises in violation of Environmental Requirements as of the date hereof, (2) as of the Commencement Date there 
shall not be any Hazardous Materials or mold, asbestos or asbestos-containing materials in or affecting the Premises, 
and (3) to its knowledge, there are no environmental reports or studies related to the Project other than the reports 
and studied identified in Schedule 30 attached hereto. 

(c) Tenant shall indemnify, defend, and hold Landlord harmless from and against any and all 
losses, claims, demands, actions, suits, fines, penalties, liabilities, damages (including, without limitation, punitive 
damages), costs and expenses (including, without limitation, remediation, removal, repair, corrective action, or 
cleanup expenses), and costs (including, without limitation, reasonable attorneys’ fees, consultant fees or expert 
witness fees) which are brought or recoverable against, or suffered or incurred by Landlord as a result of any release 
of Hazardous Materials for which Tenant is obligated to remediate as provided above or any other breach of the 
requirements under this Section 30 by Tenant, its agents, employees, contractors, subtenants, assignees or invitees, 
regardless of whether Tenant had knowledge of such noncompliance.  Nothing in this paragraph shall be interpreted 
as imposing any liability on Tenant for any consequential damages including any lost sales or profits of Landlord. 
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(d) Landlord shall at Landlord’s own cost and expense comply with, and cause the Project to 
comply with, all Environmental Requirements during the Lease Term except to the extent Tenant is required to do 
so under this Section 30 above.  Without limiting the foregoing, Landlord shall, at its sole expense, promptly and 
diligently investigate, remove, monitor, mitigate and/or remediate (or, at Tenant’s election, reimburse Tenant for 
removal or remediation costs for) any Hazardous Materials in the Premises or the Project (other than those for which 
Tenant is responsible under this Section 30) as may be required pursuant to Environmental Requirements in 
connection with Landlord’s Work, the Tenant Improvements or any Tenant-Made Alterations or as may be required 
for the health or safety of Tenant’s employees.  Landlord shall indemnify, defend and hold Tenant harmless from 
any and all losses, claims, demands, actions, suits, fines, penalties, liabilities, damages, costs and expenses 
(including without limitation, remediation, removal, repair, corrective action, or cleanup expenses) and costs 
(including without limitation, reasonable attorneys’ fees, consultant fees, or expert witness fees) which are brought 
or recoverable against, or suffered or incurred by Tenant arising from any breach by Landlord of its representations 
and warranties in this Section 30 or from any Hazardous Materials that are brought onto the Premises or the Project 
by Landlord or its agents, employees, or contractors.  Nothing in this paragraph shall be interpreted as imposing any 
liability on Landlord for any consequential damages including any lost sales, rents or profits of Tenant. 

(e) The obligations of Landlord and Tenant under this Section 30 shall survive termination or 
expiration of this Lease. 

31. Security.  Landlord shall (as an Operating Expense, subject to the terms herein provided) provide
security for the exterior of the Building, the Common Areas, and the garage according to a card key security system 
approved by Tenant and designed and operated to facilitate full access to the Premises by Tenant.  Tenant may 
provide such security within the Premises as Tenant deems appropriate, at Tenant’s cost and expense.  During other 
than normal Business Hours, Landlord may restrict access to the Building in accordance with the Project security 
system, provided that Tenant and its agents, invitees, and licensees shall have at all times during the Lease Term 
(24 hours of all days) reasonable access to the Premises.  Further, nothing in this Section 31 shall restrict the access 
rights of Landlord and Landlord’s agents, representatives, lenders and contractors as permitted by and subject to the 
requirements of Section 19 above. 

32. Force Majeure.  Neither party shall be held responsible for delays in the performance of its
obligations hereunder to the extent of any delay beyond the reasonable control of the Delayed Party (as defined 
below) to the extent caused by industry-wide strikes, industry-wide labor disputes, earthquake, volcanic eruption, 
tornado or other severe, adverse, unseasonable weather (taking into consideration weather patterns in the Pacific 
Northwest), industry-wide shortages in materials or reasonable substitutes therefor that could not reasonably have 
been anticipated, governmental delays in issuing permits beyond time periods typical for the area and new 
governmental restrictions, regulations or controls that are not anticipated (provided that the party alleging the delay 
shall timely apply for and diligently pursue all permits and approvals), widespread rioting, fire or other casualty, 
other acts of God or other causes beyond the reasonable control of a party and which through commercially 
reasonable efforts the Delayed Party is unable to prevent or overcome (“Force Majeure”), provided that this shall not 
(a) excuse or delay any failure of either party to comply with any monetary obligations hereunder, (b) delay the date 
on which Tenant is entitled to an abatement of rent or to exercise self-help rights under Section 25 of this Lease, or 
(c) delay the date on which Tenant is permitted to terminate this Lease following a casualty, except as expressly 
provided in Section 15 above.  A party whose performance of obligations under this Lease will be delayed due to 
Force Majeure (the “Delayed Party”) shall notify the other party (the “Notified Party”) in writing within ten (10) 
days after the commencement of any Force Majeure which will delay the performance of Delayed Party’s 
obligations under this Lease, which notice shall specify with particularity the nature of the Force Majeure, the date 
such incident occurred and the anticipated length of the Force Majeure.  If such written notice is not delivered within 
such ten (10) day period, then the Delayed Party shall only be entitled to claim an extension of time because of such 
delay for the period of time beginning three (3) days before the Delayed Party delivers such written notice of the 
Force Majeure to the Notified Party.  Should an event of Force Majeure occur, the Delayed Party shall use 
commercially reasonable efforts to minimize delays, overcome the difficulties and resume the performance of its 
obligations under this Lease as soon as reasonably possible.  The Delayed Party shall notify the Notified Party in 
writing when the event of Force Majeure has ended and the performance of its obligations under this Lease has 
resumed.   In addition, the parties acknowledge that extension of some of the deadlines in this Lease for Force 
Majeure is limited as set forth in such sections. 
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33. Entire Agreement.  This Lease and any non-disclosure agreement between Landlord and Tenant 
constitute the complete agreement of Landlord and Tenant with respect to the subject matter hereof.  No 
representations, inducements, promises or agreements, oral or written, have been made by Landlord or Tenant, or 
anyone acting on behalf of Landlord or Tenant, which are not contained herein, and any prior agreements, promises, 
negotiations, or representations are superseded by this Lease.  This Lease may not be amended except by an 
instrument in writing signed by both parties hereto. 

34. Severability.  If any clause or provision of this Lease is illegal, invalid or unenforceable under 
present or future Legal Requirements, then and in that event, it is the intention of the parties hereto that the 
remainder of this Lease shall not be affected thereby.  It is also the intention of the parties to this Lease that in lieu of 
each clause or provision of this Lease that is illegal, invalid or unenforceable, there be added, as a part of this Lease, 
a clause or provision as similar in terms to such illegal, invalid or unenforceable clause or provision as may be 
possible and be legal, valid and enforceable. 

35. Brokers.  Each party represents and warrants that it has dealt with no broker, agent or other 
person in connection with this transaction and that no broker, agent or other person brought about this transaction, 
other than the broker, if any, set forth on the first page of this Lease, whom Landlord agrees to compensate per 
separate agreement, and each party agrees to indemnify and hold the other harmless from and against any claims by 
any other broker, agent or other person claiming a commission or other form of compensation by virtue of having 
dealt with the first party with regard to this leasing transaction (and Landlord’s indemnity shall extend to any losses 
suffered by Tenant as a result of Landlord’s failure to compensate any broker as required by this Section 35). 

36. Miscellaneous. 

(a) Any payments or charges due from Tenant to Landlord hereunder shall be considered 
rent for all purposes of this Lease, and the term Rent when used in this Lease shall be inclusive of all such payments 
and charges. 

(b) If and when included within the term “Tenant,” as used in this instrument, there is more 
than one person, firm or corporation, each shall be jointly and severally liable for the obligations of Tenant.  If and 
when included within the term “Landlord,” as used in this instrument, there is more than one person, firm or 
corporation, each shall be jointly and severally liable for the obligations of Landlord. 

(c) All notices required or permitted to be given under this Lease shall be in writing and shall 
be sent by a reputable national overnight courier service, postage prepaid, or by hand delivery addressed to the 
parties at the addresses set forth below, with copies also as set forth below.  Either party may by notice given 
aforesaid change its address for all subsequent notices.  Except where otherwise expressly provided to the contrary, 
notice shall be deemed given upon delivery or when delivery is refused. 

Landlord:  c/o Wright Runstad & Company 
1201 Third Avenue, Suite 2700 
Seattle, Washington 98101 
Attention:  Greg Johnson and Walt Ingram 

 
With a copy to:  New York State Teachers’ Retirement System 
   10 Corporate Woods Drive 
   Albany, NY 12211 
   Attention:  Michael Morrell 
  
   New York State Teachers’ Retirement System 
   10 Corporate Woods Drive 
   Albany, NY 12211 
   Attention:  Joseph Indelicato, Jr. 
  
   J.P. Morgan Asset Management 
   2029 Century Park East, Suite 4150 
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   Los Angeles, CA 90067 
   Attention:  Steve Zaun 
 
   J.P. Morgan Asset Management 
   2029 Century Park East, Suite 4150 
   Los Angeles, CA 90067 
   Attention:  Michael Yoo 
 
Tenant:   c/o Amazon.com, Inc. 

Attention:  Real Estate Manager (GREF:  SEA95) 
410 Terry Ave. N 
Seattle, WA 98109-5210 

 
With copy to:  c/o Amazon.com, Inc. 

Attention:  General Counsel (Real Estate:  SEA95) 
410 Terry Ave. N 
Seattle, WA 98109-5210 

 
(d) Except as otherwise provided in this Lease, Landlord shall not unreasonably withhold, 

condition, or delay any consent or approval. 

(e) At Landlord’s request from time to time Tenant shall furnish Landlord with true and 
complete copies of its most recent annual and quarterly financial statements prepared by Tenant or Tenant’s 
accountants and any other financial information or summaries that Tenant typically provides to its lenders or 
shareholders; provided, that so long as Tenant is a wholly owned subsidiary of Amazon or its successor or of a 
subsidiary or sister company of Amazon or its successor, the public filings of Amazon or its successor shall be 
deemed to satisfy this Section 36(e). 

(f) Concurrently with the execution of the Ground Lease, Landlord, at its expense, shall 
execute and record a memorandum of lease in the form of Exhibit E hereto. 

(g) The normal rule of construction to the effect that any ambiguities are to be resolved 
against the drafting party shall not be employed in the interpretation of this Lease or any exhibits or amendments 
hereto. 

(h) The submission by Landlord to Tenant of this Lease shall have no binding force or effect, 
shall not constitute an option for the leasing of the Premises, nor confer any right or impose any obligations upon 
either party until execution and delivery of this Lease by both parties. 

(i) Words of any gender used in this Lease shall be held and construed to include any other 
gender, and words in the singular number shall be held to include the plural, unless the context otherwise requires.  
The captions inserted in this Lease are for convenience only and in no way define, limit or otherwise describe the 
scope or intent of this Lease, or any provision hereof, or in any way affect the interpretation of this Lease. 

(j) Subject to any other provisions of this Lease regarding interest on amounts owed by 
Landlord, any amount not paid by Landlord within five (5) Business Days after receipt of notice that such amount is 
past due in accordance with the terms of this Lease shall bear interest from receipt of the notice until paid in full at 
the lesser of the highest rate permitted by applicable Legal Requirements or twelve percent (12%) per year.  If any 
Rent owing from Tenant to Landlord pursuant to this Lease is not paid within five (5) Business Days after written 
notice from Landlord to Tenant that such payment was not received, then such unpaid amount shall bear interest 
from receipt of the notice to the date of payment at the lesser of the highest rate permitted by applicable Legal 
Requirements or twelve percent (12%) per year; provided, if Tenant fails to pay any amount on or before the date 
due more than two (2) times in any twelve (12) month period, any unpaid amount during the remainder of any such 
twelve (12) month period shall bear interest from the date such payment is due, but if Landlord does not deliver 
written notice to Tenant of such overdue payment within ten (10) days after the date such payment was due, interest 
shall cease to accrue until Landlord delivers such notice. 
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(k) Construction and interpretation of this Lease shall be governed by the laws of the state in 
which the Project is located, excluding any principles of conflicts of laws.  Venue shall lie in the city in which the 
Project is located. 

(l) Time is of the essence as to the performance of each party’s obligations under this Lease. 

(m) All exhibits and addenda attached hereto are hereby incorporated into this Lease and 
made a part hereof.  In the event of any conflict between such exhibits or addenda and the terms of this Lease, such 
exhibits or addenda shall control. 

(n) Neither Landlord nor Tenant shall be liable to the other for consequential damages, such 
as lost profits or interruption of either party’s business (other than as expressly provided under Section 22 above 
with respect to an extended holdover), except that this sentence shall not apply to Landlord’s breach of its 
confidentiality obligations under this Lease. 

(o) “Business Day” means any day that is not a Saturday, Sunday, or federal holiday. 

(p) Landlord or Tenant may deliver executed signature pages to this Lease by facsimile or 
PDF transmission to the other party, which facsimile or PDF copy shall be deemed to be an original executed 
signature page.  This Lease may be executed in any number of counterparts, each of which shall be deemed an 
original and all of which counterparts together shall constitute one agreement with the same effect as if the parties 
had signed the same signature page. 

(q) Each party represents to the other that it has the full right and authority to bind itself 
without the consent or approval of any other person or entity and that it has full power, capacity, authority and legal 
right to execute and deliver this Lease and to perform all of its obligations hereunder. 

(r) It is the express intention of both Landlord and Tenant that this Lease (including its 
accompanying addenda and exhibits) be considered a lease between Landlord and Tenant for all purposes, including 
federal and state tax purposes.  Nothing in this Lease (including its accompanying addenda and exhibits) shall be 
construed as creating a joint venture, partnership, tenancy-in-common, joint tenancy, financing, agency, or any 
relationship other than a landlord-tenant relationship between Landlord and Tenant, express or implied, including 
for federal and state tax purposes.  Landlord and Tenant shall treat this Lease (including its accompanying addenda 
and exhibits) as a lease in their separate books and records and in any reports to any third party. 

37. Confidentiality.  This Lease shall be subject to the terms of that certain Non-Disclosure 
Agreement executed by Landlord or its affiliate, dated May 1, 2012.  IF THERE IS ANY CONFLICT BETWEEN 
THE PROVISIONS OF SUCH NON-DISCLOSURE AGREEMENT AND THIS SECTION 37 OF THIS LEASE, 
THIS LEASE SHALL CONTROL.  Landlord shall make no press release or public announcements regarding 
Tenant’s proposed or actual occupancy of the Premises without Tenant’s prior written consent, which Tenant may 
withhold in its sole discretion, and Landlord shall instruct its brokers, developers, contractors, subcontractors, 
agents, lenders, investors and consultants to not make or issue any public announcement regarding Tenant’s 
proposed or actual occupancy of the Premises.  In addition, all information specifically labeled as “confidential” or 
that would reasonably be presumed to be confidential, including without limitation all nonpublic information 
relating to Tenant’s technology, operations, customers, business plans, promotional and marketing activities, 
finances and other business affairs (“Confidential Information”), that is learned by or disclosed to Landlord with 
respect to Tenant’s business in connection with this leasing transaction shall be kept strictly confidential by 
Landlord, Landlord’s legal representatives, successors, assigns, employees, and agents and shall not be used (except 
for Landlord’s confidential internal purposes or as otherwise required by Legal Requirements) or disclosed to others 
by Landlord, or Landlord’s legal representatives, successors, assigns, employees, and agents, without the express 
prior written consent of Tenant, which Tenant may withhold in its sole and absolute discretion.  The provisions of 
this Section shall survive for five (5) years following the expiration or termination of this Lease and shall continue to 
bind Landlord after Landlord’s conveyance of the Project.  Notwithstanding the foregoing, (i) Tenant acknowledges 
that Landlord has certain disclosure and reporting obligations to UW under the Ground Lease, and it shall not be a 
violation of this Section 37 for Landlord to comply with such disclosures and reporting as required under the 
Ground Lease as same exist as of the date hereof, and (ii) Landlord shall be entitled to disclose the existence and 
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terms and conditions of this Lease to its directors, accountants, advisors, partners, employees, lenders, prospective 
purchasers, regulators and regulatory bodies (necessary in order to comply with Legal Requirements), and legal 
counsel in connection with matters associated with this Lease, provided that such parties have a legal right to or 
bona fide need for such information and Landlord shall be liable for any breach of the terms of the non-disclosure 
agreement referenced above by any of the foregoing parties (other than regulators and regulatory bodies) to whom 
Landlord has provided such Confidential Information.   

 
 

38.  Telecommunications Carriers.  
 
 
 
 
 
 
 
 
 
 
  
 

 

Tenant may install, maintain, replace, remove and use communications or computer wires, cables and 
related devices (collectively the “Lines”) at, to and in the Building and Project to serve the Premises.  Landlord 
shall, at no additional cost to or restrictions on Tenant and its telecommunications services providers (“Carriers”), 
allow Tenant and its Carriers to access the Project and Building for purposes of installing, testing, monitoring and 
maintaining Lines and network connectivity to the Premises.  Such activities may include, but are not limited to 
(a) allowing each of Tenant’s Carriers to install a fiber distribution panel within the Building for purposes of 
providing connectivity to the Premises, (b) granting Tenant’s Carriers access to and use of existing easement areas 
and telecommunications ducts, risers, closets, and conduits serving the Building and the Premises, (c) allowing 
Tenant and its Carriers to install, monitor, and maintain equipment within the Building for purposes of providing, 
receiving and monitoring telephone and network connectivity to the Premises, and (d) allowing Tenant and its 
Carriers to bring additional fiber optic lines to the Premises (including without limitation establishing one or more 
additional pathways to the Building).  Landlord acknowledges that such activities may include, without limitation, 
installing underground or overhead conduit, cabling, fiber, and other telecommunications lines on the Project and 
the removal and replacement of curbing pavement and sidewalks (provided that if there is any removal and 
replacement of curbing, pavement or sidewalks, the restoration of such curbing, pavement and sidewalks will be to a 
“like new” condition and not just a patch).  Landlord shall cooperate with Tenant’s permitting process for work 
performed in the right of way, including execution of any indemnity agreements required by any governmental 
authority that must be executed by the owner of the Project.   

 
Landlord shall execute any easement, right of entry agreement, or similar agreement reasonably 

requested by any of Tenant’s Carriers in connection with the provision of telecommunications services to the Project 
and Building by such Carrier. 

39.  
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40. Tenant’s Property; Waiver of Landlord’s Lien.  Tenant’s equipment, fixtures, furnishings, 
furniture, accounts receivable, inventory,  or other personal property, including without 
limitation all equipment racks (including power distribution units and all other components and equipment inside the 
racks), servers, computer storage devices, networking routers, switches, load balancers, and DWDM equipment, 
telephone equipment, moveable office furniture, equipment, and supplies, personal computers, books and records, 
tools, spare parts, and supplies, and building management systems (i.e., the building management software and 
associated computer equipment used by Tenant to interface with a control panel and the access control and security 
software used by Tenant), and all software, data, and other information stored or running on, or transmitted or 
accessed by, any of the other property and equipment described above (“Tenant’s Property”), however installed or 
located on the Premises, shall be and remain the property of Tenant and may be installed, modified, and removed at 
any time and from time to time during the Lease Term without Landlord’s consent.  In no event (including a default 
under this Lease) shall Landlord have any lien or other security interest in any of Tenant’s Property located in the 
Premises or elsewhere, and Landlord hereby expressly waives and releases any lien or other security interest 
however created or arising.  Landlord shall, at Tenant’s request and cost, execute a reasonable lien waiver and 
access agreement requested by a lender providing financing for Tenant’s Property so long as such party agrees (a) to 
provide Landlord with at least five (5) days’ prior notice before exercising any remedy to remove Tenant’s Property, 
(b) to allow a representative of Landlord to be present during the exercise of any such remedy, (c) to repair and 
restore any damage caused by the removal of Tenant’s Property, and (d) there will be no private or public auctions 
conducted at the Premises. 

41. Tenant Improvements.  Tenant shall have the right to perform Tenant Improvements to the 
Premises in accordance with Addendum 3. 

42. Proscribed Tenants.  Landlord has not as of the date hereof and shall not (a) enter into a direct 
lease or other occupancy agreement with a Proscribed Tenant, (b) consent to any other party entering into an 
assignment, sublease or other occupancy agreement with a Proscribed Tenant, or (c) permit a Proscribed Tenant to 
have its sign on the exterior of the Project.  As used herein, the term “Proscribed Tenant(s)” means any entity set 
forth on Exhibit G or any entity that is owned or controlled, directly or indirectly, by any of the entities set forth on 
Exhibit G attached hereto (the “Proscribed Tenant List”).  Tenant shall have the right from time to time, but not 
more frequently than one (1) time every twelve (12) months (with the first update not permitted until at least 12 
months after the Effective Date), to update the Proscribed Tenant List by providing written notice to Landlord 
(provided that any future lease, occupancy agreement or other arrangement executed with a person or entity not then 
on the Proscribed Tenant List shall not be adversely affected or impacted if such person or entity is subsequently 
placed on the Proscribed Tenant List with respect to a lease, occupancy agreement or other agreement executed 
while such person or entity was not on the Proscribed Tenant List). The Proscribed Tenant List may not contain 
more than twelve (12) names at any one (1) time. 

43.  
 

 
 

 

45. Governmental Incentives.  Tenant may receive certain economic incentives (collectively, the 
“Incentives”) from applicable governmental entities in connection with the location of Tenant’s business within the 
City and State in which the Premises are located.  Landlord, at Tenant’s sole expense, will use commercially 
reasonable efforts to assist Tenant in acquiring the Incentives and will cooperate to the extent Tenant reasonably 
requests in order to satisfy any condition established in connection with Tenant’s receipt of the benefit of the 
Incentives, including supplying any necessary information, executing required forms, and other similar actions. 

46. Code of Conduct.  Landlord acknowledges that Section VII of Tenant’s Code of Business 
Conduct and Ethics posted at http://phx.corporate-ir.net/phoenix.zhtml?c=97664&p=irol-govConduct (the “Code”) 
prohibits employees of Amazon and its affiliates from paying bribes to anyone for any reason, whether in dealings 
with governments or the private sector.  Landlord shall not, nor shall Landlord knowingly permit any member, 
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partner, employee, agent, principal, affiliate, director, officer, contractor or subcontractor of Landlord acting on 
Landlord’s behalf in connection with this Lease to undertake, cause, or permit any act which would violate the 
Code, any applicable anti-corruption law, including, but not limited to, the U.S. Foreign Corrupt Practices Act or to 
make, cause, or permit any offer, promise, or payment of money or any other thing of value to any third party, 
directly or indirectly, to improperly influence the actions of any person, or to obtain any improper advantage in 
favor of Tenant in connection with any services provided by Landlord under this Lease.  Landlord shall report 
promptly to Tenant any pertinent facts (a) relating to any improper solicitation, demand or other request for a bribe, 
improper gift or anything of value, made by any party in connection with any activities performed by the Landlord 
pursuant to this Agreement, and (b) relating to the violation of this Section 46, and shall fully assist and cooperate 
with any investigation of actual or suspected breach hereof.  Landlord will maintain true, accurate and complete 
books and records concerning any payments made to another party by Landlord under the Lease, including on behalf 
of Tenant and Tenant will make those books and records available for Tenant’s inspection at Tenant’s written 
request.   

47. No Offer.  The submission of this Lease to either party shall not be construed as an offer, and 
neither party shall have any rights under this Lease unless Landlord and Tenant execute a copy of this Lease and 
delivers it to the other party.  

48. OFAC/Embargoed Countries.  Landlord represents and warrants that Landlord and its financial 
institution(s) are not subject to sanctions or otherwise designated on any list of prohibited or restricted parties or 
owned or controlled by such a party, including but not limited to the lists maintained by the United Nations Security 
Council, the US Government (e.g., the US Department of Treasury’s Specially Designated Nationals list and 
Foreign Sanctions Evaders list and the US Department of Commerce’s Entity List), the European Union or its 
member states, or other applicable government authority. 

49. Sustainability Reporting.  Landlord shall reasonably cooperate with Tenant, at no additional cost 
to Landlord, if Tenant desires to monitor its utility usage on the Premises and its proportionate share of utilities 
serving the Project.  Such monitoring activities may include, without limitation, permitting Tenant or third party 
vendors to gather monthly or other periodic utility consumption data, or direct reporting of utility consumption by 
Landlord using Energy Star Portfolio Manager or similar on-line databases and monitoring tools. 

50. Sale/Transfer by Landlord.  The Premises and/or Landlord’s interest under this Lease may be 
freely sold or assigned by Landlord, and in the event of any such sale or assignment, the covenants and obligations 
of Landlord herein shall be binding on each successive “landlord” and its successors and assigns, only during their 
respective periods of ownership.  Further, Landlord may assign this Lease to a partnership, limited liability company 
or similar entity formed for the purposes of the debt and equity financing for the development of the Project.  
Landlord shall give Tenant written notice of any sale, transfer or assignment of Landlord’s interest hereunder, 
together with an executed copy of an assumption by such transferee.  Notwithstanding the foregoing, Landlord may 
not sell, transfer or assign its rights under this Lease or the Project (including transfers of control of, or a controlling 
interest in, Landlord) to a non-related entity prior to final completion of Landlord’s Work, and provided that the 
foregoing shall not prevent an assignment of this Lease for the purposes of obtaining debt and/or equity financing 
for the development of the Project in the ordinary course (and not as subterfuge to avoid the provisions hereof) 
where investors or lenders have customary rights to co-manage or approve major decisions. 
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ADDENDUM 2 

OPTIONS TO EXTEND

A. Option to Extend the Term of the Lease 

1. Option to Extend. Tenant shall have the right, to be exercised as hereinafter provided, to extend
the Lease Term (“Extension Option(s)”) with respect to the entire Premises or a portion of the Premises satisfying 
the requirements for Partial Extension Term Premises (as defined and set forth below) for two (2) consecutive 
periods of ten (10) years each (each an “Extension Term”), commencing immediately upon expiration of the initial 
Lease Term or prior Extension Term, as applicable, and pursuant to the terms and conditions set forth herein.  For 
the purposes of this Section A, the term “Partial Extension Term Premises” shall mean the area designated in 
Tenant’s Extension Notice provided pursuant to Section A.2 below and which (a) contains not less than
rentable square feet, (b) consists of full floor increments (i.e., the Partial Extension Term Premises cannot include 
less than all rentable areas on any floor), (c) is located on one or more contiguous floors of the Building, and (d) if 
less than one full elevator bank of space, is contained within only one elevator bank (unless the amount of space 
within the Partial Extension Premises exceeds the amount served by a single elevator bank). 

2. Exercise of Extension Options. Tenant shall exercise an applicable Extension Option by providing
written notice to Landlord no earlier than twenty-four (24) months and no later than twenty (20) months prior to 
expiration of the then existing Term (i.e., the initial Lease Term or prior Extension Term, as applicable) (an 
“Extension Notice”).  In the event, with respect to the Extension Term which is the subject of the pertinent 
Extension Notice, Tenant desires to elect to lease less than the entire Premises leased by Tenant during the then 
existing Term, the Extension Notice shall specifically identify the Partial Extension Term Premises (meeting the 
requirements set forth in Section A.1 above) which Tenant elects to lease during the applicable Extension Term.  If 
Tenant does not so timely exercise an Extension Option, this Lease shall expire upon the expiration of the then 
current Term. In the event Tenant timely exercises an Extension Option but does not identify the Partial Extension 
Term Premises in the Extension Notice, Tenant will be deemed to have elected to lease the entire Premises or Partial 
Extension Term Premises then leased by Tenant, as applicable, for the Extension Term which is the subject of the 
Extension Notice.  Notwithstanding the above, at Landlord’s option, Tenant’s exercise of an Extension Option shall 
be ineffective if an uncured Event of Default exists under the Lease at the time the Extension Notice is delivered to 
Landlord.  The period of time within which an Extension Option may be exercised shall not be extended or enlarged 
by reason of Tenant’s inability to exercise the Extension Option because of the foregoing provisions and/or 
restrictions.  

3. Terms and Conditions. If Tenant timely exercises an Extension Option, Tenant shall lease the
pertinent portion of the Premises during the applicable Extension Term on the same terms and conditions as this 
Lease, provided that: 

(a) for the purposes of this Section A, “same terms and conditions” shall not be construed to include 
free rent, costs of tenant improvements, leasing commissions, options to renew or extend (except for any remaining 
Extension Terms) or any other concessions related to the initial occupancy of the Premises; 

(b) Base Rent for the Extension Term will be determined pursuant to Section A.4 below of this 
Addendum 2; 

(c) 

(d) In the event Tenant properly exercises its Extension Option identifying Partial Extension Term 
Premises which does not include all of the Premises then leased: 

(i)  Tenant’s lease of all other portions of the Premises (not included in the identified Partial 
Extension Term Premises) will expire upon expiration of the current Term and Tenant will be required to surrender 
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such portion of the Premises upon expiration of the current Term as set forth in and in the condition required by the 
Lease; 

(ii) Tenant shall remove all of its physical access control features from the Tenant Exclusive 
Use Area and relocate its access control and reception functions out of the Tenant Exclusive Use Area and to a 
location on one of the floors within the Premises; 

(iii) Tenant shall restore the Tenant Exclusive Use Area on the second floor of the Building to 
a lobby finish substantially consistent with the remainder of the lobby for the Commercial Area of the Building 
(taking into account reasonable wear and tear over the course of the Lease Term);  

(iv) Tenant shall remove or relocate any parking control equipment in the Garage as 
reasonably directed by Landlord to the extent required to permit any other third party tenant or tenants of the Office 
Area to park or access such portions of the Garage that are not for Tenant’s exclusive use; 

(v) Tenant shall have no rights to or with respect to such excluded portion of the Premises 
after commencement of the applicable Extension Term; 

(vi) Tenant’s right to exclusive use of the Tenant Exclusive Use Areas shall cease and 
Tenant’s rights to use such areas shall be shared in common with other office tenants of the Project; 

(vii) Tenant’s Proportionate Share and number of Tenant Parking Permits shall be reduced 
proportionately based on the reduction of the rentable area of the Premises for such Extension Term and the 
Designated Tenant Parking area shall be reduced in size accordingly in a configuration reasonably acceptable to 
Tenant; 

(viii)  The Lease will be amended to include the concepts in subsections A.3(c)(i)-(vi) above 
and as otherwise reasonably requested by Landlord to reflect that Tenant will no longer be the sole occupant of the 
Office Area and that tenants and occupants of other rentable area in the Office Area will have shared use of the 
Common Areas of the Project;  

(ix) Landlord and Tenant shall have the right to re-measure the Premises per the latest version 
of the BOMA Standard within ninety (90) days after the commencement of the Extension Term (and in the event of 
any discrepancy or dispute thereof, such discrepancy or dispute shall be resolved consistent with provisions set forth 
in the Basic Lease Terms); and 

(x) Following restoration of the prior Tenant Exclusive Use Area on the second floor of the 
Building by Tenant to a lobby finish in accordance with subsection (iii) above, Landlord shall have the right, at its 
sole cost, to add other finishes and improvements to the prior Tenant Exclusive Use Area, which may include: (a) 
temporary closures of certain areas of floor 2, and (b) noise, dust and other similar construction related situations.  In 
connection with any such work by Landlord, Landlord shall use commercially reasonable efforts to minimize any 
interference with Tenant’s use of, or access to, the Premises and the Common Areas necessary for Tenant’s use of 
the Premises and shall otherwise be subject to the limitations in the Lease. 

4. Base Rent for Extension Term. Base Rent for each exercised Extension Term shall be the Fair 
Market Rent, to be defined and determined as follows: 

(a) “Fair Market Rent” shall mean the projected fair market rental rate at the commencement of the 
applicable Extension Term that a tenant would pay and a landlord would accept in an arm’s length negotiation for 
office space consisting of at least  rentable square feet of space and otherwise similar in design, quality and 
location in Comparable Buildings for a comparable period of time. For purpose of this Lease, “Comparable 
Buildings” means comparable class A office buildings in the areas in downtown Seattle and South Lake Union, and 
provided that if there are not a sufficient number of comparable lease transactions within downtown Seattle and 
South Lake Union to properly determine Fair Market Rent, then downtown Bellevue may be considered in 
determining Fair Market Rent. Determination of Fair Market Rent from comparable lease transactions 
(“Comparable(s)”) shall require the application of adjustments to the rental rates of the Comparables to account for 
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differences in attributes between the Premises and the premises of the Comparables.  The attributes for which 
adjustments shall be determined shall include, without limitation: size of premises, quality of improvements and 
finishes, location, the approximate amount of operating expenses paid by the tenant, amenities and services provided 
to the tenant, rent concessions offered by landlords in comparable transactions (including, without limitation, any 
free or abated rent or tenant improvement allowances), and other applicable conditions of the tenancy.  Fair Market 
Rent shall include then-market rent escalators, and the timing and limits/caps on such escalators shall be part of 
establishing the Fair Market Rent.  In determining Fair Market Rent, consideration shall be given to Tenant’s credit 
worthiness (including Amazon under the Amazon Guaranty, to the extent then applicable).  Further, subject to 
Section 14 of the Lease, Tenant shall continue to pay separately for the parking rights and obligations under the 
Lease during any Extension Term, with such parking charges being charged at the then fair market rate for parking 
(and the Fair Market Rent determination will account for such fact).  

(b) After exercise of an Extension Option by Tenant, and no later than seventeen (17) months prior to 
the commencement of the Extension Term, Landlord shall provide Tenant with written notification of its 
determination of the Fair Market Rent.  If Tenant disagrees with Landlord’s determination of the Fair Market Rent, 
Landlord and Tenant shall confer in good faith to attempt to affirmatively resolve the issue of Fair Market Rent. In 
connection therewith, and at the request either Landlord or Tenant, the foregoing shall include at least two in person 
meetings at a mutually acceptable location in Seattle, Washington attended by a senior representative of Landlord 
and a senior representative or agent of Tenant.  If Landlord and Tenant are unable to agree upon Base Rent for the 
Extension Term at least fifteen (15) months prior to the commencement of the Extension Term (the period from the 
date Tenant issues an Extension Notice to the date 15 months prior to the commencement of the Extension Term, the 
“Negotiation Period”), then the matter shall be determined as follows:   

(i) Within ninety (90) days of expiration of the Negotiation Period, Landlord and Tenant 
shall each provide the other with notice (the “Determination Notice”) setting forth its respective determination of the 
Fair Market Rent for the applicable Premises for the applicable Extension Term and identifying the Real Estate 
Expert (as defined below) it has selected to assist in the Fair Market Rent determination process pursuant to this 
Section A.4(b). The Determination Notice submitted by a party may express that party’s opinion regarding Fair 
Market Rent in any form, without limitation, level rents during the Extension Term, stepped rents, adjustments 
based on the CPI or other escalators, or any combination of the foregoing, and may provide for allowances and rent 
concessions. The term “Real Estate Expert” means either (A) an MAI real estate appraiser having at least ten (10) 
years’ experience appraising similar properties in the Seattle, Washington, area, or (B) a real estate broker having at 
least ten (10) years’ full time commercial real estate leasing experience in the Seattle, Washington area immediately 
prior to his appointment.  

(ii) The two (2) Real Estate Experts appointed pursuant to subsection A.4(b)(i) above shall, 
within fifteen (15) days after the date of the appointment of the last appointed Real Estate Expert, work together in 
good faith to agree upon which of the two (2) Fair Market Rents proposed in each party’s Determination Notice is 
closest to the actual Fair Market Rent for the applicable Premises, and if the two (2) Real Estate Experts cannot 
agree, then within ten (10) days following the expiration of such fifteen (15) day period, the two (2) Real Estate 
Experts shall agree upon and appoint a third Real Estate Expert (the “Third Real Estate Expert”) who meets the 
requirements above, but shall also be neutral and have not rendered services to either party (or any affiliate of such 
party) to this Lease for a period of ten (10) years prior to such appointment.  If either party fails to appoint a Real 
Estate Expert within the time period for herein, the one (1) Real Estate Expert shall determine the Fair Market Rent. 
Failing such agreement to appoint the Third Real Estate Expert, either Landlord or Tenant shall have the right to 
petition for the appointment of the Third Real Estate Expert by the Presiding Judge of the Superior Court of King 
County, acting in his or her individual capacity. 

(iii) The determination of the Real Estate Experts shall be limited solely to the issue of 
whether Landlord’s or Tenant’s proposed Fair Market Rent set forth in its Determination Notice is the closest to the 
actual Fair Market Rent for the applicable Premises.  The Real Estate Experts shall not have the power to add to, 
modify, or change any of the provisions of this Lease, or the submission of either party that is set forth in that 
party’s Determination Notice. 

(iv) The three (3) Real Estate Experts shall, within thirty (30) days of the appointment of the 
Third Real Estate Expert, reach a decision as to whether the parties shall use Landlord’s or Tenant’s proposed Fair 

REDACTED MASTER LEASE



Addendum 2
Page 4 

3369568.11 
26150-935

Market Rent, and shall notify Landlord and Tenant thereof.  The Real Estate Experts shall be directed to use best 
efforts to reach a decision on or before the date that is nine (9) months prior to the commencement of the Extension 
Term. The decision of a majority of the three (3) Real Estate Experts as to Fair Market Rent shall be communicated 
to Landlord and Tenant by written notice executed by all three (3) Real Estate Experts (the “Experts’ FMR Notice”) 
and be binding upon Landlord and Tenant.   

(v) Each party shall bear the fees and charges of the Real Estate Expert appointed by it 
directly, and the fees and charges of the Third Real Estate Expert shall be paid one-half (1/2) by Landlord and one-
half (1/2) by Tenant. Each party shall be responsible for its own attorneys’ and experts fees in the arbitration 
process.  

(vi) If the Base Rent for an Extension Term has not been determined prior to the first day of 
the applicable Extension Term, Tenant will, during any such Extension Term, pay Base Rent at the rate in effect 
immediately prior to the commencement of the Extension Term in question until the new Base Rent is determined 
pursuant to this Section A.4.  The amount of the new Base Rent for the applicable Extension Term will be applied 
retroactively to the beginning of such Extension Term, and any rent adjustment will be made in connection with the 
next installment of Base Rent falling due thirty (30) days or more after the amendment to the Lease documenting the 
Fair Market Rent has been fully executed. 

5. Amendment.  Upon determination of the Base Rent for the applicable Extension Term, Landlord
and Tenant shall enter into an amendment to the Lease confirming the extension of the Lease for the applicable 
Extension Term, the portion of the Premises to be leased for such Extension Term, Base Rent for such Extension 
Term, the adjustments described above, and other amendments and confirmations reasonably necessary to properly 
document the terms and conditions for the Extension Term. 

6. No Assignment of Extension Options.  The Extension Options provided to Tenant pursuant to this
Section A are personal to Tenant and are not assignable by Tenant, except with respect to a Tenant Affiliate. 

B. 

              Balance of Addendum 2 and 
     Attachment 1 to Addendum 2 Deleted
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ADDENDUM 3 

WORKLETTER 

This Workletter shall set forth the terms and conditions relating to Landlord’s construction of the Building 
and related improvements at the Project and Tenant’s construction of the Tenant Improvements in the Premises. 
Any capitalized terms not expressly defined in this Workletter shall have the meanings ascribed to such terms in the 
Lease.   

I. LANDLORD’S WORK 

1. Landlord’s Work.  Landlord’s contractor shall complete Landlord’s Work pursuant to the terms of
the Lease and this Workletter.  “Landlord’s Work” means the Base Building Work with respect to the Commercial 
Area  (as such terms are defined below) (and for purposes of clarity, the 
Landlord’s Work does not include full completion of the Residential Area, and is limited to shell and core 
completion of unleased portions of the Retail Area, unless the occupancy permit for the Premises requires the full 
completion of the Residential Area and the obtaining of an occupancy permit with respect to the Residential Area). 
The Base Building Work means the improvements to be completed by Landlord’s contractor pursuant to the plans 
and specifications for the Commercial Area of the Project attached as or listed in Exhibit F to the Lease (the “Base 
Building Specifications”, and including the items to be included in the Base Building Work as designated on 
Schedule 1 of Exhibit F), which have been approved by Landlord and Tenant, and which may not be materially 
modified except  upon Landlord’s request, subject to 
Tenant’s written consent, which consent shall not to be unreasonably withheld (provided Landlord acknowledges 
that it would be reasonable, without limitation of other reasons, for Tenant to disapprove any changes that would 
materially change the rentable area of the Premises or Building, that would adversely affect Tenant’s access to or 
use of the Premises, Garage, or other Common Areas, that would materially diminish the functionality or leasability 
of the Building, that would delay the Delivery Date or Substantial Completion of Landlord’s Work or would 
materially increase the costs of or delay the completion of the Tenant Improvements). 

Landlord represents and warrants to Tenant that it will obtain all permits and approvals required for the 
construction of Landlord’s Work.  At Tenant’s request, Landlord shall obtain a blanket construction permit that 
allows Tenant to perform the Tenant Improvements under the same permit if Tenant chooses to do so.   

2. 
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3. Tenant Delay.  “Tenant Delay” means the length of any delay in the completion of Landlord’s
Work that is the direct result solely of (a) Tenant’s failure to timely approve any matter relating to Landlord’s Work 
that requires Tenant’s approval (as described in this Workletter), (b) Tenant’s violation of this Workletter that results 
in a material interference with and delay of Landlord’s construction of Landlord’s Work, or (c) 

provided, however, that 
notwithstanding the foregoing, no Tenant Delay shall be deemed to have occurred with respect to clause (a) or (b) 
above unless and until Landlord has provided written notice to Tenant (the “Delay Notice”) specifying the action or 
inaction by Tenant that Landlord contends constitutes the Tenant Delay.  If Tenant does not cure such action or 
inaction or notify Landlord that it contests that its actions or inactions caused a Tenant Delay within two (2) 
Business Days of receipt of such Delay Notice (the “Delay Grace Period”), then a Tenant Delay, as set forth in such 
Delay Notice, shall be deemed to have occurred commencing as of the expiration of the Delay Grace Period.  For 
purposes of calculating the length of any Tenant Delay, the Tenant Delay shall be deemed to have commenced upon 
the expiration of the Delay Grace Period and shall continue until such time that the cause of the Tenant Delay is 
cured, but in no event shall the length of the Tenant Delay exceed the actual, critical path delay related to the Tenant 
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Delay in question. Upon curing such Tenant Delay, Tenant may, but is under no obligation to, send Landlord written 
notice expressly stating the Tenant Delay cure date (the “Tenant Delay Cure Date”).  If Tenant sends such a notice 
and Landlord does not object in writing to such Tenant Delay Cure Date within five (5) Business Days following 
receipt of such notice, the Tenant Delay shall be deemed to have been cured on the Tenant Delay Cure Date.   

4. Delivery Date; Early Access.

4.1. Delivery Date:  The Initial Floor Delivery Date shall occur on the date that Landlord 
delivers the 5th floor of the Building (the initial lowest full floor of the Premises above floor 3 of the Building) to 
Tenant in the Delivery Condition.  The anticipated Initial Floor Delivery Date is the Initial Floor Target Delivery 
Date noted in Schedule 1 attached hereto (“Initial Floor Target Delivery Date”).  “Delivery Condition” means that 
Landlord shall have substantially completed those portions of the Landlord’s Work and Tenant has been provided 
with access to such portion of the Premises as follows:  

• Contiguous Premises space consisting of at least one (1) full floor, with a contiguous full floor
delivered in accordance with the Floor by Floor Delivery Schedule attached hereto as Schedule 2.
The Floor by Floor Delivery Schedule may be modified only by mutual written agreement by
Landlord and Tenant.

• Delivered floors shall be broom clean, clear of debris, ready for the Tenant Improvements.

• Delivered floors will be sufficiently enclosed to prevent wind and rain from interfering with
Tenant’s construction of its Tenant Improvements.  Exterior enclosure work is in progress.

• Delivered floors shall have temporary or permanent stair access and temporary lift access that
complies with OSHA requirements.

• Delivered floors shall have shell and core electrical and mechanical equipment installed, but not
fully energized, and services stubbed out to the delivered floors and available for Tenant to tie in.
Shell and core mechanical and electrical equipment to be fully energized and completed at least
ninety (90) days prior to the Commencement Date.

• Landlord and Tenant shall coordinate access to hoisting, loading and unloading areas, and the cost
for use of same shall be allocated based on estimated usage between Landlord and Tenant.

• Tenant shall have access to temporary power for Tenant’s use if permanent power is not available.
Tenant shall be responsible for its electrical power consumption.

4.2 Early Access.  Provided that construction of the Tenant Improvements in a portion of the 
Premises that has not yet been delivered to Tenant is not likely to materially interfere with or delay Landlord’s 
Work, Tenant shall have access to that portion of the Premises (“Pre-Delivery Date Access”), without any obligation 
to pay Rent.  Such Pre-Delivery Date Access shall be for the purpose of any and all construction activities, including 
without limitation constructing the Pre-Delivery Date Work (as defined below); provided, however, in no event shall 
such Pre-Delivery Date Access constitute Tenant’s acceptance of such portion of the Premises as being delivered to 
Tenant in the Delivery Condition.  Tenant shall obtain Landlord’s reasonable approval of a work plan and schedule 
demonstrating that the Pre-Delivery Date Work will not materially interfere with or delay Landlord’s construction 
schedule for Landlord’s Work.  Landlord shall provide reasonable support and coordination to Tenant upon request 
while the Pre-Delivery Work is being performed.  Subject to the foregoing, Tenant may have Pre-Delivery Date 
Access for the following activities (the “Pre-Delivery Date Work”): 
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• Installation of sleeves, embeds and blockouts in the floor slabs 

• Landlord approved site work related to Tenant’s IT pathway 

• Garage level penetrations, conduits and pull-boxes 

• Kitchen MEP rough-in, if applicable 

• Overhead HVAC, electrical, IT, security, AV, fire alarm and fire sprinkler rough-in and 
distribution 

• Stocking 

Landlord will reasonably consider Tenant’s request for Pre-Delivery Date Access for additional Tenant 
Improvement work or activities, which if approved and undertaken will also constitute Pre-Delivery Date Work.   

4.3 Excavation.  If Landlord shall fail to excavate the site and pour the mat footing of the 
Building (the “Excavation Work”) within nine (9) months following the Target Excavation Completion Date noted 
in Schedule 1 attached hereto (which deadline may be extended as a result of Force Majeure (provided such Force 
Majeure shall not excuse any delay greater than two hundred ten (210) days) or Tenant Delay), Tenant may 
terminate this Lease upon ninety (90) days’ prior written notice to Landlord (unless the Excavation Work is 
completed within such ninety (90) day period).   

 
 
 

 
 
 

5. Substantial Completion.  For all purposes under this Workletter and the Lease, Landlord’s Work 
shall be considered substantially completed on, and the term “Substantial Completion” or “Substantially 
Complete(d)”) shall mean, substantial completion of development and construction of the Base Building Work for 
the Commercial Area in accordance with the Base Building Specifications  

, subject only to Punchlist items as set forth in Section 6 below, including, without limitation (a) Tenant has 
direct access to the elevator lobby on the ground floor of the Building and all other elevator lobbies on each floor of 
the Premises, (b) all services and utilities provided under Section 7 of the Lease are available to the Premises, (c) the 
Garage is functioning and providing Tenant and its visitors with the number of parking stalls required under the 
Lease, (d)  Landlord’s Work is complete such that the Landlord’s architect issues and certifies that Landlord’s Work 
is complete and in substantial conformance with the Base Building Specifications for the Commercial Area,  

(e) a temporary or final certificate of occupancy 
for Landlord’s Work has been issued (or other affirmation from the City of Seattle that Landlord’s Work is 
completed pursuant to its permits), and (f) Landlord has completed Landlord’s Work such that the lack of 
completion of any component of Landlord’s Work shall not cause Tenant to be unable to obtain (upon constructing 
the Tenant Improvements in compliance with Legal Requirements) a certificate of occupancy for the Commercial 
Area issued by the City of Seattle.  The parties anticipate that Landlord’s Work will be Substantially Complete on or 
before the date noted as the Target Completion Date in Schedule 2 attached hereto (“Target Completion Date”). 

6. Punchlist.  Within ten (10) Business Days prior to the date of Substantial Completion of the 
Landlord’s Work, a representative of Landlord and a representative of Tenant, together with Landlord’s architect 
and Landlord’s contractor, shall inspect the Premises and, within five (5) Business Days thereafter, generate and 
sign a punchlist of defective or incomplete items relating to the completion of construction of Landlord’s Work, 
which, individually and in the aggregate, do not materially interfere with or prevent Tenant’s ability to operate 
Tenant’s business for the Permitted Uses.  In no event shall an item be deemed a “punchlist” item if the existence of 
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such item would materially interfere with or prevent Tenant from completing the Tenant Improvements (the 
“Punchlist”).  Landlord shall proceed diligently and in good faith and using commercially reasonable efforts to 
complete all Punchlist items within thirty (30) days after the Punchlist is prepared and agreed upon by Landlord and 
Tenant.  Should Landlord fail to diligently complete the Punchlist items within the timeframe set forth above, 
Tenant shall give Landlord written notice of such failure, which notice shall specify with reasonable detail the 
Punchlist item which Landlord has failed to complete.  If Landlord fails to commence to cure such failure on or 
before the twentieth (20th) day after Tenant delivers said notice, then Tenant may, without limitation of its other 
rights and remedies, complete such work, and, upon completion of such work, Landlord shall reimburse Tenant for 
the costs of completion, plus interest at the default rate specified in Section 36(j) of the Lease, within thirty (30) 
days of receipt of a request from Tenant together with reasonable and customary back-up documentation. 
Completion of Landlord’s Punchlist work shall not materially interfere with Tenant’s access to the Premises, 
construction of the Tenant Improvements, installation of Tenant’s Personal Property or with Tenant’s uninterrupted 
use for regular business operations.   

7. Warranty.  As part of the construction contract with Landlord’s contractor, Landlord shall obtain a
one-year construction warranty with respect to Landlord’s Work, beginning no earlier than Substantial Completion 
of Landlord’s Work (such time period is referred to herein as the “Warranty Period”), and will also obtain and 
provide Tenant notice of any industry-standard warranties for longer periods on specific elements of Landlord’s 
Work such as the roof.  All construction, workmanship and manufacturer warranties shall be fully and 
unconditionally transferrable, at no expense to Tenant, in the event of Landlord’s sale of the Project.  During the 
Warranty Period (or any period beyond the Warranty Period if Landlord received any extended warranties as 
provided above), if Tenant notifies Landlord of any defect in the workmanship, materials or construction of 
Landlord’s Work, then Landlord shall, at its sole expense, correct such defect or cause Landlord’s contractor to 
correct such defect.     

8. Accounting.  Upon Tenant’s request, Landlord agrees to provide to Tenant certain information
pertaining to costs incurred by Landlord in connection with Landlord’s Work , and 
shall, if requested by Tenant, reflect both costs incurred to date and total projected costs.  Landlord shall also make 
available to Tenant reasonable documentation substantiating any costs incurred in connection with Landlord’s 
Work,  the TI Allowance and any 
other reasonably requested information in connection therewith.  Such information may be required no more often 
than monthly through Substantial Completion. 

II. TENANT IMPROVEMENTS

1. Tenant Improvements.  This Workletter shall also govern the performance of any initial tenant
improvements that Tenant elects to construct (the “Tenant Improvements”), but any subsequent Tenant-Made 
Alterations shall be governed by Section 12 of the Lease.  Nothing in the Lease or this Workletter shall be deemed 
to require Tenant to construct any improvements in the Premises.   

2. Space Plan.

2.1. Preparation and Delivery.  Tenant shall deliver to Landlord a space plan(s) prepared by 
an architect and/or another design consultant (the “Architect”) depicting any portions of the Tenant Improvements 
requiring a building permit (the “Space Plan”).  Tenant shall engage an engineer to prepare any mechanical, 
electrical, plumbing and life safety engineering drawings and specifications relating to the Tenant Improvements. 
Tenant may submit the Space Plan (and working drawings) in several phases. Landlord acknowledges that it has 
received and approved the space plans for tenant improvements completed by Tenant in two (2) different leased sites 
(Block 14 and Midtown 21) in Seattle, Washington (the “Representative Space Plans”) and that Tenant anticipates 
that the Space Plan to be prepared by Tenant for the Tenant Improvements will be substantially similar to the 
Representative Space Plans. 

2.2. Approval Process.  Landlord shall notify Tenant whether it approves of the submitted 
Space Plan within ten (10) Business Days after Landlord’s receipt of Tenant’s complete submission thereof (but 
Landlord may not disapprove any element of the submitted Space Plan that is consistent with the Representative 
Space Plans).  If the Space Plan requires the approval of UW under the Ground Lease, such 10-Business Day period 
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shall be tolled during the period Landlord, acting diligently, is seeking UW approval, provided Landlord provides 
prompt written notice thereof to Tenant and such extension shall not exceed the lesser of the maximum allowable 
time under the Ground Lease for UW to respond to requests for approval or ten (10) Business Days, followed by an 
additional five (5) Business Day period after a second notice if UW does not respond within the initial 10-Business 
Day period.  If Landlord reasonably disapproves of such Space Plan, then Landlord shall notify Tenant thereof 
specifying in reasonable detail the reasons for such disapproval within such ten (10) Business Day period (which 
disapproval may not be unreasonable), in which case Tenant shall revise such Space Plan in accordance with 
Landlord’s reasonable objections and submit it to Landlord for its review and approval.  Landlord shall notify 
Tenant in writing whether it approves of the resubmitted Space Plan within five (5) Business Days after its receipt 
thereof (subject to tolling to the extent UW approval is required under the Ground Lease as set forth above).  This 
process shall be repeated until the Space Plan has been finally approved by Landlord and Tenant.  If Landlord fails 
to notify Tenant that it disapproves of the initial Space Plan (or, as applicable, any resubmitted Space Plan) within a 
five (5) Business Day period after receiving written notice of such failure from Tenant following the expiration of 
the applicable time period for approval of the submission, then Landlord shall be deemed to have approved the 
Space Plan in question.   

3. Tenant’s Working Drawings. 

 3.1. Preparation and Delivery.  Following approval of the Space Plan, Tenant shall provide to 
Landlord for its approval one (1) complete set of all final working drawings and construction documents 
(collectively, “working drawings”), prepared by the Architect. 

 3.2. Approval Process. Landlord shall notify Tenant whether it approves of the submitted 
working drawings within ten (10) Business Days after Landlord’s receipt of Tenant’s complete submission thereof.  
If the working drawings require the approval of UW under the Ground Lease, such 10-Business Day period shall be 
tolled during the period Landlord, acting diligently, is seeking UW approval, provided Landlord provides prompt 
written notice thereof to Tenant and such extension shall not exceed the lesser of the maximum allowable time under 
the Ground Lease for UW to respond to requests for approval or ten (10) Business Days, followed by an additional 
five (5) Business Day period after a second notice if UW does not respond within the initial 10-Business Day period. 
If Landlord reasonably disapproves of such working drawings, then Landlord shall notify Tenant thereof specifying 
in reasonable detail the reasons for such disapproval, in which case Tenant shall revise such working drawings in 
accordance with Landlord’s reasonable objections and submit the revised working drawings to Landlord for its 
review and approval.  Landlord shall notify Tenant in writing whether it approves of the resubmitted working 
drawings within five (5) Business Days after its receipt thereof (subject to tolling to the extent UW approval is 
required under the Ground Lease as provided above).  This process shall be repeated until the working drawings 
have been finally approved by Tenant and Landlord.  If Landlord fails to notify Tenant that it disapproves of the 
initial working drawings within a five (5) Business Day period after receiving written notice thereof from Tenant 
following the expiration of the applicable time period for approval of the submission, then Landlord shall be deemed 
to have approved the working drawings in question.   

 3.3. Landlord’s Approval Standards; Performance of the Tenant Improvements.  Landlord’s 
approval of the Space Plan and working drawings shall not be withheld if (a) they comply with all Legal 
Requirements, (b) the improvements depicted thereon do not materially and adversely affect (in the reasonable 
determination of Landlord) the structural elements or the base building systems of the Building, and (c) with respect 
to the working drawings only, are sufficiently detailed to allow construction of the Tenant Improvements in a good 
and workmanlike manner.   

4. Tenant’s Contractor.  Tenant shall have the option to select one (1) or more contractors to perform 
the Tenant Improvements.  Tenant’s contractor’s shall be subject to the reasonable advance approval of Landlord, 
provided that Landlord hereby approves of the following general contractors:  Lease Crutcher Lewis; GLY 
Construction; Sellen Construction; Howard S. Wright; BN Builders; and Turner Construction Company.  
Alternatively Tenant may instead elect to contract for the performance of such work directly with qualified 
subcontractors (and provided any subcontractor with a contract in excess of $500,000 shall be subject to the 
reasonable advance approval of Landlord), provided that Landlord hereby approves of the following subcontractors:   
McKinstry; Hermanson; PSF; University Mechanical; MacDonald Miller; Bellevue Mechanical; Auburn 
Mechanical; Holaday Parks; Prime; Sequoyah; Cochran; Valley; Veca; and Holmes.   
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5. Performance of the Tenant Improvements.  After Tenant’s working drawings have been approved,
if Tenant elects to perform the Tenant Improvements, Tenant shall cause the Tenant Improvements to be constructed 
in a good and workmanlike manner.  Landlord agrees to cooperate with Tenant to facilitate and expedite Tenant’s 
completion of the Tenant Improvements and in seeking any required permits and approvals (including without 
limitation executing or submitting applications or requests if reasonably required and providing a staging area for 
the construction of the Tenant Improvements reasonably acceptable to Tenant. In the event the City of Seattle 
permits temporary use of the underground parking garage for the parking of motor vehicles prior to the issuance of a 
temporary certificate of occupancy for the Project, Landlord shall provide forty (40) parking stalls free of charge in 
the underground parking garage for use by Tenant’s contractors and subcontractors during the course of construction 
(and with Landlord providing no assurance the City of Seattle will permit such use).  Further, to the extent allowable 
by the City of Seattle, Landlord shall coordinate and provide Tenant with a reasonable lay down and job shack area 
in the underground parking garage for Tenant’s contractors’ use during construction of the Tenant Improvements. 
Landlord shall not be entitled to receive any review fees or construction management fees in connection with the 
Tenant Improvements.  If any of the Tenant Improvements affect or involved HVAC, mechanical, electrical, 
plumbing, storm drainage or other systems that are part of the Building systems installed by Landlord as part of 
Landlord’s Work, Tenant and Tenant’s contractors and subcontractors will undertake such work in a manner so as 
not to void or invalidate any warranties, provided that to the extent reasonably possible Landlord provides prior 
written notice thereof to Tenant and Tenant’s general contractor so that such work can be coordinated accordingly. 

6. Change Orders for Tenant Improvements.  Tenant may initiate changes in the Tenant
Improvements.  Such changes shall not require Landlord’s approval unless the changes would affect the structure or 
Building systems, in which case such approval shall be granted or withheld in accordance with the approval 
standards set forth in Sections 2.2 and 3.2 above with respect to the Space Plan and working drawings.  

7. Construction Representatives.  Landlord designates the person(s) indicated below, and Tenant
designates the person(s) indicated below (each, an “Authorized Representative”) as the person(s) initially authorized 
to approve in writing all plans, drawings, specifications, change orders, charges and approvals pursuant to this 
Workletter on behalf of Landlord or Tenant, as applicable.  Either party may designate another person(s) by written 
notice to the other party.   

Landlord’s Authorized Representative: Wright Runstad & Company  
1201 Third Avenue, Suite 2700 
Seattle, Washington 98101 
Attn:  Cindy Edens 
Telephone: (206) 447-7000 

Tenant’s Authorized Representative: Diane Undi-Haga 
Amazon Corporate LLC 
410 Terry Avenue N. 
Seattle, WA  98109 
Telephone: (206) 266-0810 

8. Landlord’s Reasonable Discretion.  Landlord shall exercise its rights under this Workletter in its
reasonable discretion, and shall not unreasonably withhold, condition, or delay any consent or approval required of 
Landlord hereunder. 

9. Tenant Improvement Allowance.

9.1. Landlord shall provide Tenant a tenant improvement allowance in the amount of 
per rentable square foot of the Premises (the “TI Allowance”).  The parties agree that the TI Allowance is for the 
purpose of constructing or improving qualified long-term real property for use in Tenant’s trade or business at the 
Premises.  Notwithstanding the preceding sentence, to the extent the TI Allowance exceeds the actual cost of 
constructing or improving qualified long-term real property, the TI Allowance may be used for other purposes or 
paid to Tenant as provided herein.  The TI Allowance may be used to pay, or reimburse Tenant for, both hard costs 
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and soft costs associated with the Tenant Improvements, including design fees, consultant fees, construction 
management, signage,  data/voice cabling, and permitting fees. 

9.2. The TI Allowance shall be disbursed directly to Tenant. Tenant may submit up to one 
written request per month to Landlord for the reimbursement of costs incurred in performing the Tenant 
Improvements (a “Payment Request”), and Landlord shall make the requested payment within twenty-five (25) days 
thereafter. At Tenant’s option, Tenant may submit one (1) or more Payment Request upon completion of the Tenant 
Improvements.   Each Payment Request shall: 

(a) Be submitted on a form mutually acceptable to Landlord and Tenant, with Tenant’s 
general contractor’s invoices submitted on an AIA Form G 702 Application and Certificate for Payment;  

(b) Specify the amount of the costs incurred in performing the Tenant Improvements for 
which the Payment Request is being made and all Tenant Improvements to date;  

(c) Include evidence of discharge of any liens that may have been filed against the Premises 
or the Property with respect to the Tenant Improvements; and 

(d) Include lien releases (conditioned on payment) from all contractors, subcontractors, and 
suppliers releasing all claims of lien in connection with all Tenant Improvements to date for which the payment is 
requested;

 Material contracts shall also include retainage 
provisions in amounts customary for the type and nature of the work covered by the contract. 

9.3. 

9.4. Those portions of the Tenant Improvements that are paid for with the TI Allowance will 
be subject to Section 110 of the Internal Revenue Code to the extent eligible or will otherwise be owned by 
Landlord for federal income tax purposes only (the “Landlord Owned Tenant Improvements”).   

10. Sales Tax Deferral.
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11. Taxation of Tenant Improvements.

12. Landlord Delay.  “Landlord Delay(s)” means a delay in the permitting, construction or completion
of the Tenant Improvements or the installation of Tenant’s Property caused by: (a) Landlord’s failure to approve any 
item or perform any other obligation of Landlord under this Workletter within the required time period, 
(b) Landlord’s interference with Tenant’s construction of the Tenant Improvements, (c) the presence of Hazardous 
Materials in the Premises or Project other than those brought onto the Premises by Tenant or its agents or 
contractors, or (d) delays caused by the performance of Landlord’s Work.  The time for achieving any obligation of 
Tenant under this Workletter shall be extended by the length of any delay in achieving same resulting from any 
Landlord Delay.   
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SCHEDULE 1 TO WORKLETTER 

DELIVERY SCHEDULE  

Target Excavation Completion Date:  September 14, 2018. 

Initial Floor Target Delivery Date:  April 25, 2019. 

Target Completion Date:   391 days after the earlier of (i) the Initial Floor Delivery Date, or (ii) the expiration of the 
60 day cure period following issuance by Tenant of a Late Delivery Notice due to the 
failure of Landlord to cause the Initial Floor Delivery Date to occur on or before the 
Initial Floor Target Delivery Date.  
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SCHEDULE 2 TO WORKLETTER 

FLOOR BY FLOOR DELIVERY SCHEDULE 

TENANT WORK DURATION SCHEDULE 

Level 6 7 working days after Level 5 

Level 7 7 working days after Level 6 

Level 8 7 working days after Level 7 

Level 9 7 working days after Level 8 

Level 10 7 working days after Level 9 

Level 11 7 working days after Level 10 

Level 12 7 working days after Level 11 

Level 14 7 working days after Level 12 

Level 15 7 working days after Level 14 

Level 16 7 working days after Level 15 

Level 17 5 working days after Level 16 

Level 18 5 working days after Level 17 

Level 19 5 working days after Level 18 

Level 20 5 working days after Level 19 

Level 21 5 working days after Level 20 

Level 22 5 working days after Level 21 

Level 2 AND 3 4 working days after Level 22 

Level 23 2 working days after Level 2 AND 3 

Level 24 5 working days after Level 23 

Level 25 5 working days after Level 24 

Level 26 5 working days after Level 25 

Level 27 5 working days after Level 26 

Level 28 5 working days after Level 27 

Level 29 5 working days after Level 28 

Level 30 5 working days after Level 29 

Level 31 5 working days after Level 30 

Level 32 5 working days after Level 31 

Level 33 5 working days after Level 32 

Level 34 5 working days after Level 33 

Level 35 5 working days after Level 34 

Level 36 5 working days after Level 35 

Level 37 5 working days after Level 36 
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EXHIBIT A 

FLOOR PLANS OF PREMISES 
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EXHIBIT A-1 

PROJECT SITE PLAN – BUILDING AND UNIT 

The Project will be constructed within the legal description of the property ground leased to Landlord by UW under 
the Ground Lease, which will be the “tower condominium unit” to be created under the Condominium Documents. 
The tower condominium unit will be a three dimensional unit that describes the below ground areas and air space in 
which the Project will be constructed.  A depiction of the expected configuration of the tower condominium unit is 
set forth below.  
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EXHIBIT B 
 

FORM OF CERTIFICATE CONFIRMING COMMENCEMENT DATE AND EXPIRATION DATE 
 
 
Date: _____________________ 
 
To: _____________________ 
 
 
RE: Lease Agreement dated ______________, 20___ (the “Lease”), between __________________________ 
(“Landlord”), and ___________________________ (“Tenant”), concerning the Premises located at 
____________________,  King County, Washington.                                                              
 
In accordance with the Lease, the parties hereby agree that the Commencement Date (as defined in the Lease) 
commenced on  _______________ and the Lease Term (as defined in the Lease) shall expire as of 
_________________. 
 
 
 
LANDLORD:       
 
_______________________________,     
a ______________________________      
 
By:____________________________     
Name:__________________________    
Title:___________________________     
Date:___________________________     
 
 
 
TENANT: 
_______________________________,   
a ______________________________ 

 

 

By:______________________________  
Name:___________________________  
Title:____________________________ 
Date:____________________________ 
 
 
 
 
[If information is available, also include certification and confirmation as to: 

The rentable square footage of the Premises, the Building, the Commercial Area, the Retail Area and the 

Residential Area 

Tenant’s Proportionate Share of the Building and the Commercial Area 

The rent schedule for the initial 15 year term of the Lease 

The amount of the TI Allowance] 
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EXHIBIT C 
 

PROFORMA TITLE REPORT 
 
 
 

[see attached]
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Form 5011453 (7-1-14) Page 2 of 14  ALTA Owner's Policy of Title Insurance (6-17-06)

Washington
  

 

COVERED RI SKS (Continued)  
 

5. The violation or enforcement of any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) 

restricting, regulating, prohibiting, or relating to 

(a) the occupancy, use, or enjoyment of the Land; 

(b) the character, dimensions, or location of any improvement erected on the Land; 

(c) the subdivision of land;  or 

(d) environmental protection 

if a notice, describing any part of the Land, is recorded in the Public Records setting forth the violation or intention to enforce, but only to 

the extent of the violation or enforcement referred to in that notice. 

6. An enforcement action based on the exercise of a governmental police power not covered by Covered Risk 5 if a notice of the enforcement 

action, describing any part of the Land, is recorded in the Public Records, but only to the extent of the enforcement referred to in that 

notice. 

7. The exercise of the rights of eminent domain if a notice of the exercise, describing any part of the Land, is recorded in the Public Records. 

8. Any taking by a governmental body that has occurred and is binding on the rights of a purchaser for value without Knowledge. 

9. Title being vested other than as stated in Schedule A or being defective 

(a) as a result of the avoidance in whole or in part, or from a court order providing an alternative remedy, of a transfer of all or any part 

of the title to or any interest in the Land occurring prior to the transaction vesting Title as shown in Schedule A because that prior 

transfer constituted a fraudulent or preferential transfer under federal bankruptcy, state insolvency, or similar creditors’ rights laws;  or 

(b) because the instrument of transfer vesting Title as shown in Schedule A constitutes a preferential transfer under federal bankruptcy, 

state insolvency, or similar creditors’ rights laws by reason of the failure of its recording in the Public Records 

(i) to be timely, or 

(ii) to impart notice of its existence to a purchaser for value or to a judgment or lien creditor. 

10. Any defect in or lien or encumbrance on the Title or other matter included in Covered Risks 1 through 9 that has been created or attached 

or has been filed or recorded in the Public Records subsequent to Date of Policy and prior to the recording of the deed or other instrument 

of transfer in the Public Records that vests Title as shown in Schedule A. 

 

The Company will also pay the costs, attorneys’ fees, and expenses incurred in defense of any matter insured against by this Policy, but only to 

the extent provided in the Conditions. 

 

 
EXCLUSI ONS FROM COVERAGE 

 
The following matters are expressly excluded from the coverage of 

this policy, and the Company will not pay loss or damage, costs, 

attorneys' fees, or expenses that arise by reason of:  

1.  (a)  Any law, ordinance, permit, or governmental regulation  

(including those relating to building and zoning) restricting, 

regulating, prohibiting, or relating to 

(i) the occupancy, use, or enjoyment of the Land; 

(ii) the character, dimensions, or location of any 

improvement erected on the Land; 

(iii) the subdivision of land;  or 

 (iv) environmental protection;  

or the effect of any violation of these laws, ordinances, or 

governmental regulations. This Exclusion 1(a) does not 

modify or limit the coverage provided under Covered Risk 

5. 

(b)  Any governmental police power. This Exclusion 1(b) does 

not modify or limit the coverage provided under Covered 

Risk 6. 

2. Rights of eminent domain. This Exclusion does not modify or 

limit the coverage provided under Covered Risk 7 or 8. 

3. Defects, liens, encumbrances, adverse claims, or other matters 

(a) created, suffered, assumed, or agreed to by the Insured 

Claimant;  

(b)  not Known to the Company, not recorded in the Public 

  Records at Date of Policy, but Known to the Insured Claimant 

and not disclosed in writ ing to the Company by the Insured 

Claimant prior to the date the Insured Claimant became an 

Insured under this policy;  

(c) resulting in no loss or damage to the Insured Claimant;  

(d) attaching or created subsequent to Date of Policy (however, 

this does not modify or limit the coverage provided under 

Covered Risk 9 and 10);  or 

(e) resulting in loss or damage that would not have been 

sustained if the Insured Claimant had paid value for the Tit le. 

4. Any claim, by reason of the operation of federal bankruptcy, state 

insolvency, or similar creditors’ rights laws, that the transaction 

vesting the Tit le as shown in Schedule A, is 

(a) a fraudulent conveyance or fraudulent transfer;  or 

(b) a preferential transfer for any reason not stated in Covered 

Risk 9 of this policy. 

5. Any lien on the Tit le for real estate taxes or assessments imposed 

by governmental authority and created or attaching between Date 

of Policy and the date of recording of the deed or other instrument 

of transfer in the Public Records that vests Title as shown in 

Schedule A. 
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CONDI TI ONS 
 

1.  DEFI NI TI ON OF TERMS 

The following terms when used in this policy mean: 

(a) “Amount of Insurance”:  The amount stated in Schedule A, 

as may be increased or decreased by endorsement to this 

policy, increased by Section 8(b), or decreased by Sections 

10 and 11 of these Conditions. 

(b) “Date of Policy”:  The date designated as “Date of Policy” in 

Schedule A. 

(c) “Entity”:  A corporation, partnership, trust, limited liability 

company, or other similar legal entity. 

(d) “ Insured":  The Insured named in Schedule A. 

(i) The term "Insured" also includes 

(A) successors to the Title of the Insured by 

operation of law as distinguished from purchase, 

including heirs, devisees, survivors, personal 

representatives, or next of kin;  

(B) successors to an Insured by dissolution, merger, 

consolidation, distribution, or reorganization;  

(C) successors to an Insured by its conversion to 

another kind of Entity;  

(D) a grantee of an Insured under a deed delivered 

without payment of actual valuable consideration 

conveying the Title 

(1) if the stock, shares, memberships, or other 

equity interests of the grantee are wholly-

owned by the named Insured, 

(2) if the grantee wholly owns the named 

Insured, 

(3) if the grantee is wholly-owned by an 

affiliated Entity of the named Insured, 

provided the affiliated Entity and the named 

Insured are both wholly-owned by the same 

person or Entity, or 

(4) if the grantee is a trustee or beneficiary of a 

trust created by a written instrument 

established by the Insured named in 

Schedule A for estate planning purposes. 

(ii) With regard to (A), (B), (C), and (D) reserving, 

however, all rights and defenses as to any successor 

that the Company would have had against any 

predecessor Insured. 

(e) "Insured Claimant":  An Insured claiming loss or damage.  

(f) "Knowledge" or "Known": Actual knowledge, not 

constructive knowledge or notice that may be imputed to 

an Insured by reason of the Public Records or any other 

records that impart constructive notice of matters affecting 

the Title. 

(g) "Land":  The land described in Schedule A, and affixed 

improvements that by law constitute real property. The 

term "Land” does not include any property beyond the lines 

of the area described in Schedule A, nor any right, t itle, 

interest, estate, or easement in abutting streets, roads, 

avenues, alleys, lanes, ways, or waterways, but this does 

not modify or limit the extent that a right of access to and 

from the Land is insured by this policy. 

(h) "Mortgage":  Mortgage, deed of trust, trust deed, or other 

security instrument, including one evidenced by electronic 

means authorized by law. 

(i) "Public Records":  Records established under state statutes 

at Date of Policy for the purpose of imparting constructive 

  notice of matters relating to real property to purchasers for 

value and without Knowledge. With respect to Covered Risk 

5(d), "Public Records" shall also include environmental 

protection liens filed in the records of the clerk of the United 

States District Court for the district where the Land is located. 

(j) “Title”:  The estate or interest described in Schedule A. 

(k) "Unmarketable Title”:  Title affected by an alleged or apparent 

matter that would permit a prospective purchaser or lessee of 

the Tit le or lender on the Tit le to be released from the 

obligation to purchase, lease, or lend if there is a contractual 

condition requiring the delivery of marketable tit le.  

2.  CONTI NUATI ON OF I NSURANCE 

The coverage of this policy shall continue in force as of Date of Policy in 

favor of an Insured, but only so long as the Insured retains an 

estate or interest in the Land, or holds an obligation secured by a 

purchase money Mortgage given by a purchaser from the Insured, 

or only so long as the Insured shall have liability by reason of 

warranties in any transfer or conveyance of the Title. This policy 

shall not continue in force in favor of any purchaser from the 

Insured of either (i) an estate or interest in the Land, or (ii) an 

obligation secured by a purchase money Mortgage given to the 

Insured.  

3.  NOTI CE OF CLAI M TO BE GI VEN BY I NSURED CLAI MANT  

The Insured shall notify the Company promptly in writing (i) in 

case of any litigation as set forth in Section 5(a) of these 

Conditions, (ii) in case Knowledge shall come to an Insured 

hereunder of any claim of title or interest that is adverse to the 

Title, as insured, and that might cause loss or damage for which 

the Company may be liable by virtue of this policy, or (iii) if the 

Title, as insured, is rejected as Unmarketable Title. I f the Company 

is prejudiced by the failure of the Insured Claimant to provide 

prompt notice, the Company's liability to the Insured Claimant 

under the policy shall be reduced to the extent of the prejudice. 

4.  PROOF OF LOSS 

In the event the Company is unable to determine the amount of 

loss or damage, the Company may, at its option, require as a 

condition of payment that the Insured Claimant furnish a signed 

proof of loss. The proof of loss must describe the defect, lien, 

encumbrance, or other matter insured against by this policy that 

constitutes the basis of loss or damage and shall state, to the 

extent possible, the basis of calculating the amount of the loss or 

damage.  

5.  DEFENSE AND PROSECUTI ON OF ACTI ONS 

(a) Upon written request by the Insured, and subject to the 

options contained in Section 7 of these Condit ions, the 

Company, at its own cost and without unreasonable delay, 

shall provide for the defense of an Insured in litigation in 

which any third party asserts a claim covered by this policy 

adverse to the Insured. This obligation is limited to only those 

stated causes of action alleging matters insured against by 

this policy. The Company shall have the right to select 

counsel of its choice (subject to the right of the Insured to 

object for reasonable cause) to represent the Insured as to 

those stated causes of action. I t shall not be liable for and will 

not pay the fees of any other counsel. The Company will not 

pay any fees, costs, or expenses incurred by the Insured in 

the defense of those causes of action that allege matters not 

insured against by this policy. 
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(b) The Company shall have the right, in addition to the 

options contained in Section 7 of these Condit ions, at its 

own cost, to institute and prosecute any action or 

proceeding or to do any other act that in its opinion may be 

necessary or desirable to establish the Title, as insured, or 

to prevent or reduce loss or damage to the Insured. The 

Company may take any appropriate action under the terms 

of this policy, whether or not it shall be liable to the 

Insured. The exercise of these rights shall not be an 

admission of liability or waiver of any provision of this 

policy. I f the Company exercises its rights under this 

subsection, it must do so diligently. 

(c) Whenever the Company brings an action or asserts a 

defense as required or permitted by this policy, the 

Company may pursue the litigation to a final determination 

by a court of competent jurisdiction, and it expressly 

reserves the right, in its sole discretion, to appeal any 

adverse judgment or order.  

6. DUTY OF I NSURED CLAI MANT TO COOPERATE 

(a) In all cases where this policy permits or requires the 

Company to prosecute or provide for the defense of any 

action or proceeding and any appeals, the Insured shall 

secure to the Company the right to so prosecute or provide 

defense in the action or proceeding, including the right to 

use, at its option, the name of the Insured for this purpose. 

Whenever requested by the Company, the Insured, at the 

Company's expense, shall give the Company all reasonable 

aid (i) in securing evidence, obtaining witnesses, 

prosecuting or defending the action or proceeding, or 

effecting settlement, and (ii) in any other lawful act that in 

the opinion of the Company may be necessary or desirable 

to establish the Title or any other matter as insured. I f the 

Company is prejudiced by the failure of the Insured to 

furnish the required cooperation, the Company's obligations 

to the Insured under the policy shall terminate, including 

any liability or obligation to defend, prosecute, or continue 

any lit igation, with regard to the matter or matters 

requiring such cooperation. 

(b) The Company may reasonably require the Insured Claimant 

to submit to examination under oath by any authorized 

representative of the Company and to produce for 

examination, inspection, and copying, at such reasonable 

times and places as may be designated by the authorized 

representative of the Company, all records, in whatever 

medium maintained, including books, ledgers, checks, 

memoranda, correspondence, reports, e-mails, disks, tapes, 

and videos whether bearing a date before or after Date of 

Policy, that reasonably pertain to the loss or damage. 

Further, if requested by any authorized representative of 

the Company, the Insured Claimant shall grant its 

permission, in writing, for any authorized representative of 

the Company to examine, inspect, and copy all of these 

records in the custody or control of a third party that 

reasonably pertain to the loss or damage. All information 

designated as confidential by the Insured Claimant 

provided to the Company pursuant to this Section shall not 

be disclosed to others unless, in the reasonable judgment 

of the Company, it  is necessary in the administration of the 

claim. Failure of the Insured Claimant to submit for 

examination under oath, produce any reasonably requested 

information, or grant permission to secure reasonably 

necessary information from third parties as required in this 

subsection, unless prohibited by law or governmental 

regulation, shall terminate any liability of the Company 

under this policy as to that claim. 

 7.  OPTI ONS TO PAY OR OTHERWI SE SETTLE CLAI MS; 

TERMI NATI ON OF LI ABI LI TY 

In case of a claim under this policy, the Company shall have the 

following additional options:  

(a) To Pay or Tender Payment of the Amount of Insurance. 

To pay or tender payment of the Amount of Insurance under 

this policy together with any costs, attorneys' fees, and 

expenses incurred by the Insured Claimant that were 

authorized by the Company up to the time of payment or 

tender of payment and that the Company is obligated to pay. 

Upon the exercise by the Company of this option, all liability 

and obligations of the Company to the Insured under this 

policy, other than to make the payment required in this 

subsection, shall terminate, including any liability or obligation 

to defend, prosecute, or continue any litigation. 

(b) To Pay or Otherwise Settle With Parties Other Than the 

Insured or With the Insured Claimant. 

(i) To pay or otherwise settle with other parties for or in the 

name of an Insured Claimant any claim insured against 

under this policy. In addition, the Company will pay any 

costs, attorneys' fees, and expenses incurred by the 

Insured Claimant that were authorized by the Company 

up to the time of payment and that the Company is 

obligated to pay;  or 

(ii) To pay or otherwise settle with the Insured Claimant the 

loss or damage provided for under this policy, together 

with any costs, attorneys' fees, and expenses incurred 

by the Insured Claimant that were authorized by the 

Company up to the time of payment and that the 

Company is obligated to pay. 

Upon the exercise by the Company of either of the options 

provided for in subsections (b)(i) or (ii), the Company's 

obligations to the Insured under this policy for the claimed 

loss or damage, other than the payments required to be 

made, shall terminate, including any liability or obligation to 

defend, prosecute, or continue any litigation. 

8.  DETERMI NATI ON AND EXTENT OF LI ABI LI TY 

This policy is a contract of indemnity against actual monetary loss 

or damage sustained or incurred by the Insured Claimant who has 

suffered loss or damage by reason of matters insured against by 

this policy. 

(a) The extent of liability of the Company for loss or damage 

under this policy shall not exceed the lesser of 

(i) the Amount of Insurance;  or 

(ii) the difference between the value of the Title as insured 

and the value of the Title subject to the risk insured 

against by this policy. 

(b) I f the Company pursues its rights under Section 5 of these 

Conditions and is unsuccessful in establishing the Title, as 

insured, 

(i) the Amount of Insurance shall be increased by 10% , and 

(ii)  the Insured Claimant shall have the right to have the 

loss or damage determined either as of the date the 

claim was made by the Insured Claimant or as of the 

date it is settled and paid. 

(c) In addition to the extent of liability under (a) and (b), the 

Company will also pay those costs, attorneys' fees, and 

expenses incurred in accordance with Sections 5 and 7 of 

these Conditions.  

REDACTED MASTER LEASE



  

Form 5011453 (7-1-14) Page 5 of 14  ALTA Owner's Policy of Title Insurance (6-17-06)

Washington
  

 

CONDI TI ONS (Continued)  
 

9.  LI MI TATI ON OF LI ABI LI TY 

(a) I f the Company establishes the Title, or removes the 

alleged defect, lien, or encumbrance, or cures the lack of 

a right of access to or from the Land, or cures the claim 

of Unmarketable Title, all as insured, in a reasonably 

diligent manner by any method, including lit igation and 

the completion of any appeals, it shall have fully 

performed its obligations with respect to that matter and 

shall not be liable for any loss or damage caused to the 

Insured. 

(b) In the event of any litigation, including lit igation by the 

Company or with the Company's consent, the Company 

shall have no liability for loss or damage until there has 

been a final determination by a court of competent 

jurisdiction, and disposition of all appeals, adverse to the 

Title, as insured. 

(c) The Company shall not be liable for loss or damage to the 

Insured for liability voluntarily assumed by the Insured in 

settling any claim or suit without the prior written consent 

of the Company. 

10.  REDUCTI ON OF I NSURANCE; REDUCTI ON OR 

TERMI NATI ON OF LI ABI LI TY 

All payments under this policy, except payments made for 

costs, attorneys’ fees, and expenses, shall reduce the Amount 

of Insurance by the amount of the payment. 

11. LI ABI LI TY NONCUMULATI VE 

The Amount of Insurance shall be reduced by any amount the 

Company pays under any policy insuring a Mortgage to which 

exception is taken in Schedule B or to which the Insured has 

agreed, assumed, or taken subject, or which is executed by an 

Insured after Date of Policy and which is a charge or lien on 

the Title, and the amount so paid shall be deemed a payment 

to the Insured under this policy. 

12. PAYMENT OF LOSS 

When liability and the extent of loss or damage have been definitely 

fixed in accordance with these Conditions, the payment shall 

be made within 30 days. 

13.  RI GHTS OF RECOVERY UPON PAYMENT OR 

SETTLEMENT 

(a) Whenever the Company shall have settled and paid a 

claim under this policy, it shall be subrogated and entitled 

to the rights of the Insured Claimant in the Title and all 

other rights and remedies in respect to the claim that the 

Insured Claimant has against any person or property, to 

the extent of the amount of any loss, costs, attorneys' 

fees, and expenses paid by the Company. I f requested by 

the Company, the Insured Claimant shall execute 

documents to evidence the transfer to the Company of 

these rights and remedies. The Insured Claimant shall 

permit the Company to sue, compromise, or settle in the 

name of the Insured Claimant and to use the name of the 

Insured Claimant in any transaction or litigation involving 

these rights and remedies. 

I f a payment on account of a claim does not fully cover 

the loss of the Insured Claimant, the Company shall defer 

the exercise of its right to recover until after the Insured 

Claimant shall have recovered its loss. 

(b) The Company’s right of subrogation includes the rights of 

the Insured to indemnit ies, guaranties, other policies of 

insurance, or bonds, notwithstanding any terms or 

conditions contained in those instruments that address 

subrogation rights. 

14.  ARBI TRATI ON 

Either the Company or the Insured may demand that the claim 

or controversy shall be submitted to arbitration pursuant to the 

Title Insurance Arbitration Rules of the American Land Title  

 Association (“Rules”). Except as provided in the Rules, there shall 

be no joinder or consolidation with claims or controversies of 

other persons. Arbitrable matters may include, but are not limited 

to, any controversy or claim between the Company and the 

Insured arising out of or relating to this policy, any service in 

connection with its issuance or the breach of a policy provision, 

or to any other controversy or claim arising out of the transaction 

giving rise to this policy. All arbitrable matters when the Amount 

of Insurance is $2,000,000 or less shall be arbitrated at the 

option of either the Company or the Insured. All arbitrable 

matters when the Amount of Insurance is in excess of 

$2,000,000 shall be arbitrated only when agreed to by both the 

Company and the Insured. Arbitration pursuant to this policy and 

under the Rules shall be binding upon the parties. Judgment 

upon the award rendered by the Arbitrator(s) may be entered in 

any court of competent jurisdiction. 

15. LI ABI LI TY LI MI TED TO THI S POLI CY; POLI CY ENTI RE 

CONTRACT 

(a) This policy together with all endorsements, if any, attached 

to it by the Company is the entire policy and contract 

between the Insured and the Company. In interpreting any 

provision of this policy, this policy shall be construed as a 

whole.  

(b)  Any claim of loss or damage that arises out of the status of 

the Title or by any action asserting such claim shall be 

restricted to this policy.  

(c)  Any amendment of or endorsement to this policy must be in 

writing and authenticated by an authorized person, or 

expressly incorporated by Schedule A of this policy.  

(d)  Each endorsement to this policy issued at any time is made 

a part of this policy and is subject to all of its terms and 

provisions. Except as the endorsement expressly states, it 

does not (i) modify any of the terms and provisions of the 

policy, (ii) modify any prior endorsement, (iii) extend the 

Date of Policy, or (iv) increase the Amount of Insurance.  

16.  SEVERABI LI TY 

In the event any provision of this policy, in whole or in part, is 

held invalid or unenforceable under applicable law, the policy 

shall be deemed not to include that provision or such part held to 

be invalid, but all other provisions shall remain in full force and 

effect. 

17.  CHOI CE OF LAW; FORUM 

(a) Choice of Law: The Insured acknowledges the Company has 

underwritten the risks covered by this policy and 

determined the premium charged therefor in reliance upon 

the law affecting interests in real property and applicable to 

the interpretation, rights, remedies, or enforcement of 

policies of title insurance of the jurisdiction where the Land 

is located.  

Therefore, the court or an arbitrator shall apply the law of 

the jurisdiction where the Land is located to determine the 

validity of claims against the Title that are adverse to the 

Insured and to interpret and enforce the terms of this 

policy. In neither case shall the court or arbitrator apply its 

conflicts of law principles to determine the applicable law.  

(b) Choice of Forum: Any litigation or other proceeding brought 

by the Insured against the Company must be filed only in a 

state or federal court within the United States of America or 

its territories having appropriate jurisdiction.  

18.  NOTI CES, WHERE SENT 

Any notice of claim and any other notice or statement in writing 

required to be given to the Company under this policy must be 

given to the Company at First American Title I nsurance 

Company, Attn: Claims National I ntake Center, 1 First 

American Way; Santa Ana, CA 92707. Phone: 888-632-

1642. 

REDACTED MASTER LEASE



  

Form 5011453 (7-1-14) Page 6 of 14  ALTA Owner's Policy of Title Insurance (6-17-06)

Washington
  

 

  

 

 Schedule A 

 Owner's Policy of Title Insurance 

  
  ISSUED BY 

  

 First American Title I nsurance Company  
  POLICY NUMBER 

  NCS-627101-WA1  
  

Name and Address of Title Insurance Company:  

First American Title I nsurance Company, 1 First American Way, Santa Ana, CA 92707. 

NOTI CE: This is a pro-forma policy furnished to or on behalf of the party to be insured. I t 

neither reflects the present status of title, nor is it intended to be a commitment to insure. 

The inclusion of endorsements as part of the pro-forma policy in no way evidences the 

willingness of the Company to provide any affirmative coverage shown therein. 

 

There are requirements which must be met before a final policy can be issued in the same 

form as this pro-forma policy. A commitment to insure setting forth these requirements 

should be obtained from the Company.  

PRO FORMA AS OF JULY 5, 2017   

File No.:  NCS-627101-WA1  

  
Address Reference: 1301 & 1326 5th Ave, Seattle, WA 

98101 

Amount of Insurance: $__________  

  

  
Premium: $__________  Date of Policy: __________, 2017 at __________   
  

1. Name of I nsured: 

  

WRC Fourth Avenue LLC, a Washington limited liability company  

2. The estate or interest in the Land that is insured by this policy is:  

  

A leasehold estate created by that certain unrecorded lease dated __________, 2017 executed 

by the State of Washington, as lessor, and WRC Fourth Avenue LLC, a Washington limited liability 

company, as lessee, as disclosed by Memorandum of Lease, recorded __________, 2017 under 

Recording No. __________. 

3. Title is vested in: 

  

WRC Fourth Avenue LLC, a Washington limited liability company  

4. The Land referred to in this policy is described as follows: 

See Exhibit "A" attached hereto and made a part hereof 

=
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 Schedule B

 Owner's Policy of Title Insurance

  ISSUED BY

 First American Title I nsurance Company

  POLICY NUMBER

NCS-627101-WA1  

EXCEPTI ONS FROM COVERAGE 

File No.:  NCS-627101-WA1  

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys' fees, 

or expenses that arise by reason of:  

1. This item has been intentionally deleted.

2. Liability, if any, for pro-rata portion of Real Property taxes which are carried on the

King County Tax Rolls, as tax account no. 000240-0003-07, are exempt.

We note Special Charges for the year 2017 in the amount of $18,146.81, of which $18,146.81 has

been paid. Balance due: $0.00.

(Affects said premises and other property)

3. This item has been intentionally deleted.

4. Ordinance No. 13074, filed December 7, 1905, providing for the laying off, widening, extending

and establishing of Fourth Avenue and Fourth Avenue South.

5. Indemnity Agreements, including the terms and conditions thereof, recorded October 15, 1920 as

Recording Nos. 1460093 and 1460095.

Said agreements released the City of Seattle from all future claims for damages resulting from

the construction of an archway with necessary bulkheads and sidewalk lights.

6. This item has been intentionally deleted.

7. This item has been intentionally deleted.

8. This item has been intentionally deleted.

9. This item has been intentionally deleted.

10. This item has been intentionally deleted.

11. Any facts, rights, interests or claims that may exist or arise by reason of the following matters

disclosed by an ALTA/ACSM survey made by Bush, Roed & Hitchings, Inc. on June 06, 2013, last

revised ___________, designated Job Number 2005186.07:

(A) Roof overhang at north section of subject property crosses into 5th Avenue Right of Way by

an undisclosed distance; (B) Building canopy at north section of subject property crosses into 5th

Avenue Right of Way by an undisclosed distance; (C) Two electrical vaults at northwest section of
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subject property are without benefit of easement; (D) Underground pedestrian corridor allows 

access without benefit of easement. 

12. This item has been intentionally deleted.

13. Rights of tenants disclosed on a certified rent roll provided to the Company.

14. An unrecorded Pre-Development Agreement Rainer Square as disclosed by a " Memorandum of

Pre-Development Agreement" recorded June 2, 2014 as Recording No. 20140602000968 of

Official Records.

15. Any failure to comply with the terms, provisions and conditions of the lease referred to in

Schedule A.

16. This item has been intentionally deleted.

17. This item has been intentionally deleted.

18. The terms and provisions contained in the document entit led "TMP Acknowledgement Letter Per

Master Use Permit # 3017644" recorded August 12, 2016 as 20160812001025 of Official

Records.

19. The terms and provisions contained in the document entit led "Condo Sale Prohibit ion Covenant

under RCW 64.55 " recorded ____________________ as ____________________ of Official

Records.

20. Terms, provisions, requirements and limitations contained in the Washington Condominium Act,

Chapters 43 and 428, Laws of 1989 (RCW 64.34) and as it may hereafter be amended.

21. Conditions, notes, easements, provisions contained and/or delineated on the face of Rainier

Master Condominum, A Condominium, filed in volume _______________ of Condominiums, at

page(s) _______________, in King County, Washington.

22. Any assessment now or hereafter levied under the provisions of the Condominium Declaration of

Rainier Master Condominum, or any amendment(s) thereto, or under the By-Laws adopted

pursuant to said Declaration.
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LEASEHOLD -  OWNER'S POLI CY 

ENDORSEMENT 

  
  

I ssued by 
  

 First American Title I nsurance Company  
  

Attached to Policy No.:  NCS-627101-WA1  
  

File No.:  NCS-627101-WA1  

  

1. As used in this endorsement, the following terms shall mean: 

  

a. "Evicted" or "Eviction":  (a) the lawful deprivation, in whole or in part, of the right of 

possession insured by this policy, contrary to the terms of the Lease or (b) the lawful 

prevention of the use of the Land or the Tenant Leasehold Improvements for the 

purposes permitted by the Lease, in either case, as a result of a matter covered by this 

policy. 

  

b. "Lease": the lease agreement described in Schedule A. 

  

c. "Leasehold Estate":  the right of possession granted in the Lease for the Lease Term. 

  

d. "Lease Term": the duration of the Leasehold Estate, as set forth in the Lease, including 

any renewal or extended term if a valid option to renew or extend is contained in the 

Lease. 

  

e. "Personal Property":  property, in which and to the extent the Insured has rights, located 

on or affixed to the Land on or after Date of Policy that by law does not constitute real 

property because (i) of its character and manner of attachment to the Land and (ii) the 

property can be severed from the Land without causing material damage to the property 

or to the Land. 

  

f. "Remaining Lease Term": the portion of the Lease Term remaining after the Insured has 

been Evicted. 

  

g. "Tenant Leasehold Improvements":  Those improvements, in which and to the extent the 

Insured has rights, including landscaping, required or permitted to be built on the Land 

by the Lease that have been built at the Insured's expense or in which the Insured has 

an interest greater than the right to possession during the Lease Term. 

  

2. Valuation of Estate or Interest Insured: 

  

I f in computing loss or damage it becomes necessary to value the Title, or any portion of it, as 

the result of an Eviction of the Insured, then, as to that portion of the Land from which the 

Insured is Evicted, that value shall consist of the value for the Remaining Lease Term of the 
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Leasehold Estate and any Tenant Leasehold Improvements existing on the date of the Eviction.  

The Insured Claimant shall have the right to have the Leasehold Estate and the Tenant Leasehold 

Improvements affected by a defect insured against by the policy valued either as a whole or 

separately.  In either event, this determination of value shall take into account rent no longer 

required to be paid for the Remaining Lease Term. 

  

3. Additional items of loss covered by this endorsement: 

  

I f the Insured is Evicted, the following items of loss, if applicable to that portion of the Land from 

which the Insured is Evicted shall be included, without duplication, in computing loss or damage 

incurred by the Insured, but not to the extent that the same are included in the valuation of the 

Title determined pursuant to Section 2 of this endorsement, any other endorsement to the policy, 

or Section 8 (a)(ii) of the Conditions: 

 

  

a. The reasonable cost of (i) removing and relocating any Personal Property that the 

Insured has the right to remove and relocate, situated on the Land at the time of 

Eviction, (ii) transportation of that Personal Property for the init ial one hundred miles 

incurred in connection with the relocation, (iii)  repairing the Personal Property damaged 

by reason of the removal and relocation, and (iv) restoring the Land to the extent 

damaged as a result of the removal and relocation of the Personal Property and required 

of the Insured solely because of the Eviction. 

  

b. Rent or damages for use and occupancy of the Land prior to the Eviction that the 

Insured as owner of the Leasehold Estate may be obligated to pay to any person having 

paramount tit le to that of the lessor in the Lease. 

  

c. The amount of rent that, by the terms of the Lease, the Insured must continue to pay to 

the lessor after Eviction with respect to the portion of the Leasehold Estate and Tenant 

Leasehold Improvements from which the Insured has been Evicted. 

  

d. The fair market value, at the time of the Eviction, of the estate or interest of the Insured 

in any lease or sublease permitted by the Lease and made by Insured as lessor of all or 

part of the Leasehold Estate or the Tenant Leasehold Improvements. 

  

e. Damages caused by the Eviction that the Insured is obligated to pay to lessees or 

sublessees on account of the breach of any lease or sublease permitted by the Lease and 

made by the Insured as lessor of all or part of the Leasehold Estate or the Tenant 

Leasehold Improvements. 

  

f. The reasonable cost to obtain land use, zoning, building and occupancy permits, 

architectural and engineering services and environmental testing and reviews for a 

replacement leasehold reasonably equivalent to the Leasehold Estate. 

  

g. I f Tenant Leasehold Improvements are not substantially completed at the time of 

Eviction, the actual cost incurred by the Insured, less the salvage value, for the Tenant 

Leasehold Improvements up to the time of Eviction.  Those costs include costs incurred 

to obtain land use, zoning, building and occupancy permits, architectural and 

engineering  services, construction management  services, environmental testing and 

reviews, and landscaping. 
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4. This endorsement does not insure against loss, damage or costs of remediation (and the 

Company will not pay costs, attorneys' fees or expenses) resulting from environmental damage 

or contamination. 

  

This endorsement is issued as part of the policy.  Except as it expressly states, it does not (i) modify any 

of the terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of 

Policy, or (iv) increase the Amount of Insurance.  To the extent a provision of the policy or a previous 

endorsement is inconsistent with an express provision of this endorsement, this endorsement controls.  

Otherwise, this endorsement is subject to all of the terms and provisions of the policy and of any prior 

endorsements. 

  

Date: PRO FORMA   

  

   

  

        
 

  
  

Form 50-10806 (7-1-14) Page 11 of 14  ALTA 13-06 Leasehold - Owner's Policy (Rev. 4-2-12)
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CC&R'S, VI OLATI ONS ENDORSEMENT 

I ssued by 

First American Title I nsurance Company  

Attached to Policy No.:  NCS-627101-WA1  

File No.:  NCS-627101-WA1  

The Company insures against loss or damage sustained by reason of any  existing  violations on the Land 

of the covenants, conditions and restrictions referred to in paragraph 3 of Schedule B. 

As used in this endorsement, the words "covenants, conditions or restrictions" do not refer to or include 

any covenant, condition or restriction  (a) relating to obligations of any type to perform maintenance, 

repair or remediation on the Land, or (b) pertaining to environmental protection of any kind or nature, 

including hazardous or toxic matters, conditions or substances except to the extent that a notice of a 

violation or alleged violation affecting the Land has been recorded in the Public Records at Date of Policy 

and is not excepted in Schedule B. 

This endorsement is issued as part of the policy.  Except as it expressly states, it does not (i) modify any 

of the terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of 

Policy, or (iv) increase the Amount of Insurance.  To the extent a provision of the policy or a previous 

endorsement is inconsistent with an express provision of this endorsement, this endorsement controls.  

Otherwise, this endorsement is subject to all of the terms and provisions of the policy and of any prior 

endorsements. 

Date: PRO FORMA   

Form 50-10076 (7-1-14) Page 12 of 14 CLTA 100.19-06 CC&R's, Violations (3-9-07)
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EASEMENT - DAMAGE OR ENFORCED  

REMOVAL ENDORSEMENT 
  

I ssued by 

  

First American Title I nsurance Company 
  

Attached to Policy No.:  NCS-627101-WA1  

  

File No.:  NCS-627101-WA1  
  

  

The Company insures against loss or damage sustained by the Insured if the exercise of the granted or 

reserved rights to use or maintain the easement(s) referred to in the Exception(s) 4 of Schedule B results 

in:  

  

(1) damage to an existing building located on the Land, or 

  

(2) enforced removal or alteration of an existing building located on the Land. 
  

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any 

of the terms and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of 

Policy, or (iv) increase the Amount of Insurance. To the extent a provision of the policy or a previous 

endorsement is inconsistent with an express provision of this endorsement, this endorsement controls. 

Otherwise, this endorsement is subject to all of the terms and provisions of the policy and of any prior 

endorsements. 

  

  

  
  

Date: PRO FORMA   

  

   

  

         

   

  

   

  
  

Form 50-10588 (7-1-14) Page 13 of 14  ALTA 28-06 Easement - Damage or Enforced Removal (Rev. 2-3-10)
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Exhibit A 

  

 ISSUED BY  

 First American Title I nsurance Company  
  POLICY NUMBER 

 NCS-627101-WA1   

  

  

File No.:  NCS-627101-WA1  

  

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF KING, STATE OF WA, AND IS DESCRIBED 

AS FOLLOWS: 

  

UNIT A OF RAINIER MASTER CONDOMINIUM, A CONDOMINIUM, ACCORDING TO THE DECLARATION THEREOF 

RECORDED UNDER RECORDING NO. _________, AND AMENDMENT(S) THERETO; SAID UNIT IS LOCATED ON SURVEY 

MAP AND PLANS FILED IN VOLUME ___ OF CONDOMINIUMS AT PAGES __ THROUGH __, IN KING COUNTY, 

WASHINGTON.  
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EXHIBIT D 
 

FORM OF ESTOPPEL CERTIFICATE 
 

 
 
To: ______________________ (“Recipient”) 

Re: Lease Agreement dated ____________, 2017 (as amended, if at all, as set forth on Exhibit A, the “Lease”), 
by and between _________________, a ___________________ (“Landlord”), and ____________, 
a ___________________ (“Tenant”). 

Premises: The premises described in the Lease (the “Premises”), located at _________________, 
King County, Washington. 

  The undersigned, as <Tenant> <Landlord> under the Lease, hereby certifies to Recipient the following, as 
of the present date: 

1. <Tenant> <Landlord> is a party to the Lease.  The Lease has not been amended or modified (excluding 
approvals, consents, or waivers given by Landlord in connection with the Lease) by any written instrument 
between the Tenant and Landlord except as set forth on Exhibit A. 

2. Landlord has completed Landlord’s Work, except for _________________. 

3. Tenant is not owed any allowance, except for __________________. 

4. Tenant has paid Base Rent and Tenant’s Proportionate Share of Operating Expenses through 
________________. 

5. To <Tenant’s> <Landlord’s> actual knowledge, <Landlord> <Tenant> there is no <Landlord> <Tenant> 
Default existing under the Lease, and <Tenant’s> <Landlord’s> has not sent any notice of default to 
<Landlord> <Tenant> under the Lease which default has not been cured. 

6. The Lease contains a right of second offer and a first refusal to purchase the Premises in favor of Tenant. 

 <Tenant’s> <Landlord’s> “actual knowledge” means the current, actual knowledge of the person executing 
this document on behalf of <Tenant> <Landlord>, without any duty of investigation or inquiry.   

 <Tenant’s certifications are made solely to estop Tenant from asserting to or against Recipient facts or 
claims contrary to those stated.  This estoppel certificate does not constitute an independent contractual undertaking 
or constitute representations, warranties or covenants or otherwise have legal effect other than estopping Tenant 
from asserting to or against Recipient any contrary facts or claims.  This estoppel certificate does not modify in any 
way Landlord’s relationship, obligations or rights vis a vis Tenant. 

Furthermore, this certificate will not be construed or operate to waive any Tenant right to receive any reimbursement 
in connection with any Reconciliation or to audit the records of Landlord to confirm Landlord’s compliance with its 
obligations under the Lease. 
 

_____________________________,  
a  ____________________  

By:   
Name:   
Title:   
Date signed:   
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EXHIBIT A TO ESTOPPEL CERTIFICATE 

LIST OF LEASE DOCUMENTS 

[to be inserted upon execution of estoppel certificate] 
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EXHIBIT E 
 

FORM OF MEMORANDUM OF LEASE 
 

 

 

 
Return Address: 

 
_________________ 
_________________ 
_________________ 
_________________ 
 

 

Please print or type information WASHINGTON STATE RECORDER’S Cover Sheet    (RCW 65.04) 

Document Title(s) (or transactions contained therein): (all areas applicable to your document must be filled in) 

 
Memorandum of Lease 

 

Reference Number(s) of Documents assigned or released:  
 
Additional reference #’s on page ______ of document 

 

Grantor(s)  (Last name, first name, initials) 
1.  
 
 

 

Grantee(s)  (Last name first, then first name and initials) 
1.  
 
 

 

Legal description (abbreviated:  i.e., lot, block, plat or section, township, range) 
 
 

Assessor’s Property Tax Parcel/Account Number  Assessor Tax # not yet assigned 
 

The Auditor/Recorder will rely on the information provided on the form.  The staff will not read the document to 
verify the accuracy or completeness of the indexing information provided herein.                                                        
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MEMORANDUM OF LEASE 

 This Memorandum of Lease (the “Memorandum”) is executed as of ______________, 20__, between 
[__________], a [______] [__________] (“Landlord”), and AMAZON CORPORATE LLC, a Delaware limited 
liability company (“Tenant”). 

RECITALS: 

 A. Landlord and Tenant are parties to a certain Lease Agreement dated as of ________________, 
2017 (the “Lease”). 

 B. The parties have entered into this Memorandum of Lease for the purpose of recording this 
Memorandum among the Real Property Records of Kern County, Washington. 

AGREEMENTS: 

 NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual promises contained in the Lease 
and herein, the parties agree and acknowledge that the Lease contains, among other things, the following provisions: 

 1. Name and Address of Landlord: 
 

 2. Name and Address of Tenant: 
 
Amazon Corporate LLC 
c/o Amazon.com, Inc. 
410 Terry Avenue North 
Seattle, WA 98109-5210 
Attention:  Real Estate Manager (GREF) 
 
with copy to: 
Amazon Corporate LLC 
c/o Amazon.com, Inc. 
410 Terry Avenue North 
Seattle, WA 98109-5210 
Attention:  General Counsel (Real Estate) 

 
 3. Description of the Lease.  Lease Agreement between Landlord and Tenant dated as of ______, 
2017, whose terms and conditions are incorporated herein by this reference. 

 4. Description of the Premises.  The Premises consists of a portion of the real property described in 
Exhibit A attached hereto and portions of the building and all other improvements located thereon, all located at 
[____________]. 

 5. Term of Lease.  The period beginning on the Commencement Date thereof and expiring on the 
last day of the 180th full calendar month thereafter, subject to adjustment and earlier termination as provided in the 
Lease.  Tenant has two (2) renewal options of ten (10) years each. 

 6.  
   
 

 7. Proscribed Tenant Restrictions.  Pursuant to the terms of the Lease, Landlord has certain 
restrictions on entering into a direct lease or other occupancy agreement with a Proscribed Tenant (as defined in the 
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Lease), consenting to any other party entering into an assignment, sublease or other occupancy agreement with a 
Proscribed Tenant, and permitting a Proscribed Tenant to have its sign on the exterior of the Building.   

 8. Release of Memorandum.  Following the expiration or earlier termination of the Term of the 
Lease in accordance with the terms thereof, Tenant shall, within thirty (30) days after written request from Landlord, 
execute a release of this Memorandum or such other written acknowledgment of the expiration or termination of the 
Lease reasonably acceptable to Landlord and in recordable form. 

 9. Binding Effect; Governing Law.  This Memorandum shall be binding upon Landlord and Tenant 
and their respective successors and assigns.  If any inconsistency exists or arises between the terms of this 
Memorandum and the terms of the Lease, the terms of the Lease shall prevail.  This Memorandum shall be governed 
by the laws of the State in which the Premises is located. 

 10. Counterparts.  This Memorandum may be executed in multiple counterparts, each of which shall 
constitute an original, but all of which shall constitute one document. 

Executed as of the dates below but shall be dated for reference purposes as of the date first above written. 

 LANDLORD:  
 [__________], a [__________] [___________________] 
 

By: ____________________________ 
Name: __________________________ 
Title: ___________________________ 
Date Signed: _____________________ 

 

 

TENANT: 
 
AMAZON CORPORATE LLC,  
a Delaware limited liability company 

 
By: ____________________________ 
Name: John Schoettler 
Title:  Vice President 
Date Signed: _____________________ 
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STATE OF ___________________ ) 

 ) ss. 

COUNTY OF _________________ ) 

 

 
 On this ___ day of _______________, 20__, before me, the undersigned, a Notary Public in and for the 
State of [__________], duly commissioned and sworn, personally appeared _______________________, to me 
known to be the person who signed as __________________ of [________], the [______________] that executed 
the within and foregoing instrument, and acknowledged said instrument to be the free and voluntary act and deed of 
said [______________] for the uses and purposes therein mentioned, and on oath stated that 
_________________________ was duly elected, qualified and acting on behalf of the [____________], and 
authorized to execute the said instrument. 
 
 IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year first above 
written. 

  

(Signature of Notary) 

 

  

(Print or stamp name of Notary) 

NOTARY PUBLIC in and for the State of 

___________,  residing at  . 

My Appointment Expires:  . 

 

 

STATE OF ___________________ ) 

 ) ss. 

COUNTY OF _________________ ) 
 
 On this _____ day of ________________, 20__, before me, a Notary Public in and for the State of 
_______________, personally appeared _____________________, personally known to me (or proved to me on the 
basis of satisfactory evidence) to be the person who executed this instrument; on oath stated that 
_________________ was authorized to execute the instrument, and acknowledged it as the _________________ of 
Amazon Corporate LLC to be the free and voluntary act and deed of said limited liability company for the uses and 
purposes mentioned in the instrument. 

 IN WITNESS WHEREOF, I have hereunto set my hand and official seal the day and year first above 
written. 

  

(Signature of Notary) 

 

  

(Print or stamp name of Notary) 

NOTARY PUBLIC in and for the State of 

___________,  residing at  . 

My Appointment Expires:  . 
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EXHIBIT A TO MEMORANDUM OF LEASE 

LEGAL DESCRIPTION OF PROPERTY 

 
[to be inserted prior to execution of memorandum] 
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ALL OF SCHEDULE 1 TO EXHIBIT F
                  IS REMOVED
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EXHIBIT G 

PROSCRIBED TENANTS 

1. Apple

2. Best Buy

3. Dell

4. eBay

5. Facebook

6. Google

7. HP

8. Microsoft

9. Samsung

10. Sony

11. Walmart

12. Snapchat
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EXHIBIT I 

FORM OF RECOGNITION AGREEMENT 

NON-DISTURBANCE  

AND ATTORNMENT AGREEMENT 

This Non-Disturbance and Attornment Agreement (“Agreement”) is made this ____ day of 

__________, 2017 by and among The Board of Regents of the University of Washington, a state 

institution of higher education and an agency of the State of Washington (“Ground Lessor”), RSQ Tower 

LLC, a Delaware limited liability company (“Ground Lessee”), and Amazon Corporate LLC, a Delaware 

limited liability company (“Tenant”). 

RECITALS: 

A. Ground Lessor has entered into a ground lease with Ground Lessee concerning the 

property legally described in Exhibit A attached thereto (the “Ground Leased Premises”), such lease 

entitled Tower Ground Lease dated _______________, 2017 (the “Ground Lease”). 

B. Tenant is now or is to become a tenant of a portion of the Ground Leased Premises (the 

“Demised Premises”) under a lease executed between Ground Lessee and Tenant dated 

________________, 2017 (the “Space Lease”). 

C. Tenant desires to be assured of continued occupancy of the Demised Premises, under 

the terms of the Space Lease in the event of a termination of the Ground Lease. 

D. Capitalized terms not otherwise defined in this Agreement shall have the meanings set 

forth in the Space Lease. 

E. Ground Lessor has delivered, or concurrently herewith is delivering, that certain 

document captioned “Consent and Estoppel” and that certain document captioned “GROUND LESSOR’S 

ESTOPPEL CERTIFICATE”, pursuant to which Ground Lessor consents to the Space Lease.  

NOW, THEREFORE, Ground Lessor, Ground Lessee and Tenant agree as follows: 

1. Ground Lessor agrees with Tenant that so long as conditions do not exist entitling

Ground Lessee to terminate the Space Lease under the provisions of the Space Lease (including the 

expiration of all periods to cure), the Space Lease and the estate thereby created shall not be 

terminated, and possession or enjoyment of the Demised Premises by Tenant or any subtenant(s) or 

assigns shall not be interfered with or disturbed as a result of the termination of the Ground Lease, it 

being the express intention of Ground Lessor and Tenant that Tenant shall not be disturbed in its 

possession and use of the Demised Premises or other rights under the Space Lease for any reason other 

than the termination of the Space Lease in accordance with its terms or the eviction of Tenant under 

and in accordance with the terms of the Space Lease.   

2. In the event of termination of the Ground Lease (the date of such termination being

hereinafter referred to as the “Turnover Date”), then the Space Lease shall continue in full force and 

effect as a direct lease between Ground Lessor and Tenant, upon and subject to the terms, covenants 

and conditions of the Space Lease, including the power of Ground Lessor as landlord thereunder to 
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terminate the interests of Tenant under and in accordance with the terms of the Space Lease, and 

except as permitted under the Space Lease during the continuance of an Event of Default by Tenant, 

Ground Lessor will not disturb the possession of Tenant or other rights of Tenant under the Space Lease 

and will be bound by all of Ground Lessee’s obligations under the Space Lease, except such as are then 

not applicable or pertinent (per the terms thereof) to the remainder of the term of the Space Lease and 

further as provided in Section 3 below.   

3. Notwithstanding any contrary provisions in the Space Lease, Ground Lessor shall not (a)

except as expressly provided below, be liable for any previous act or omission of Ground Lessee under 

the Space Lease; provided however, that following the delivery of possession to Tenant of the Demised 

Premises with Landlord’s Work (as defined in the Space Lease) substantially complete (such date of 

delivery being the “Completion Date”), Ground Lessor shall be required to cure any defaults of a 

continuing nature by the Ground Lessee which are present and continue on and after the Turnover Date 

and are capable of being cured by a successor landlord, (b) be subject to any offsets, defenses or claims 

which have accrued to Tenant against Ground Lessee, except for offset, rent credit or rent abatement 

rights expressly provided for in the Space Lease and arising from defaults by Ground Lessee following 

the Completion Date of an ongoing nature of which Ground Lessor had notice and fails to cure in a 

reasonable period of time after succeeding to Ground Lessee’s interest as landlord, (c) be bound by any 

modification of the Space Lease made after the date hereof, or by any prepayment of more than two (2) 

month’s rent made subsequent to the date hereof unless such modification or prepayment shall have 

been approved in writing by Ground Lessor (such approval not to be unreasonably withheld, 

conditioned or delayed provided that disapproval of any prepayment of more than two (2) months shall 

be deemed reasonable), (d) be bound for the return of any deposit unless the same has been specifically 

transferred and paid to Ground Lessor, or (e) be bound by any obligation of Ground Lessee for the initial 

construction of the Demised Premises or Tenant’s Improvements at the Demised Premises, or the 

payment of any allowances in lieu thereof or the liquidated damages provisions set forth in the third 

paragraph of Section 1 of the Space Lease, provided that the foregoing shall not release any successor to 

Ground Lessee who assumes Ground Lessee’s obligations under the Ground Lease or any person who 

enters into a new ground lease with Ground Lessor for construction of improvements at the Ground 

Leased Premises from its obligations as landlord under the Space Lease, and in that event Ground Lessor 

and Tenant shall continue to be bound by this Agreement, and provided further, that nothing in this 

subclause (e) shall reduce the general maintenance, repair and reconstruction obligations of Ground 

Lessee under the Space Lease.  With respect to matters set forth in subclause (c) above, and as between 

Tenant and Ground Lessee, Ground Lessee shall be solely responsible for obtaining such consent, if 

necessary, and shall indemnify, defend and hold harmless Tenant from any and all damages, claims, 

liabilities, costs, losses and fees (including, without limitation, reasonable attorneys’ fees) arising out of 

Ground Lessee’s failure to obtain any such required consent.  Further, the provisions of subclause (e) 

shall not reduce or adversely impact any rent abatement or offset rights in favor of Tenant set forth in 

the Space Lease, provided that Tenant may only exercise such rent abatement, rent credit or offset 

rights against rent due under the Space Lease and Ground Lessor shall have no personal liability with 

respect thereto.  Additionally, the provisions of Sections B and C of Addendum 2 of the Space Lease shall 

have no further force or effect from and after the Turnover Date as between Ground Lessor and Tenant, 

but shall be binding on any successor ground lessee who becomes the landlord under the Space Lease. 

In the event Tenant acquires the ground lease interest in the Ground Lease Premises, for as long as 

Tenant continues to occupy any space it shall do so at a fair market rental rate (as determined pursuant 

to Section 4 of Addendum 2 to the Space Lease), shall continue to collect commercially reasonable 

parking revenues, and shall continuously operate and manage all portions of the Ground Leased 

Premises in the same manner as would a prudent institutional investor and in compliance with the 
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Ground Lease.  Tenant’s obligations set forth in the preceding sentence shall be binding on Tenant for so 

long as it is the ground lessee of the Ground Lease Premises under the Ground Lease or any future 

ground lease.   

4. Any notices required or desired to be sent hereunder shall be sent in accordance with

the terms of the Space Lease (a) if to Tenant, to the addresses contained in the Space Lease, (b) if to 

Ground Lessee, to the addresses contained in the Space Lease for Ground Lessee, and (c) if to Ground 

Lessor to UW Real Estate, 4333 Brooklyn Ave. NE, T-12, Seattle, WA  98195-9446.  Each party may 

designate such other address by a notice given in accordance with the requirements contained in this 

Section at least five (5) days in advance.    

5. Notwithstanding any other provision in the Space Lease or this Agreement to the

contrary, in the event the Ground Leased Premises are damaged and Ground Lessee exercises its right to 

terminate the Ground Lease, as provided in Section 21.2 of the Ground Lease, Ground Lessor shall have 

the right to terminate the Space Lease.  As between Tenant and Ground Lessee, Ground Lessee agrees 

not to exercise any right to terminate the Ground Lease under Section 21.2 of the Ground Lease as a 

result of damage to the Ground Lease Premises unless either Ground Lessee or Tenant have exercised 

their right to terminate the Space Lease in accordance with the terms of the Space Lease as a 

consequence of such damage. 

6. The parties hereto consent to the provisions of this Agreement and agree to be bound

hereby.  So long as Tenant has quiet enjoyment of the Demised Premises pursuant to the terms of the 

Space Lease, Tenant further agrees (a) to attorn to and recognize as landlord under the Space Lease (i) 

Ground Lessor, upon termination of the Ground Lease, or (ii) any subsequent purchaser of the Ground 

Leased Premises, (b) upon request, to execute and deliver to said person or entity any commercially 

reasonable instrument or instruments in recordable form which may be necessary or appropriate to 

effect the performance of the agreements herein contained, provided that such instruments do not 

create, or risk the creation of increased risk of liabilities or obligations of Tenant, and (c) to be bound to 

perform all of the obligations of the tenant under the Space Lease as provided therein. 

7. Ground Lessor acknowledges and agrees (a) as of the date hereof, Ground Lessor’s

interest in the Ground Lease has not been pledged or hypothecated and the Ground Leased Premises 

are not encumbered by a mortgage, deed of trust or other security instrument created by Ground 

Lessor, and (b) during the term of the Space Lease (i) to promptly deliver to Tenant a copy of any notice 

of default given or received by Ground Lessor in connection with the Ground Lease; (ii) provided that 

Tenant is using the Demised Premises for the uses set forth and in accordance with the terms of the 

Space Lease and applicable law, Tenant’s use shall not be deemed immoral by Ground Lessor; and (iii) 

Ground Lessor shall not modify the Condominium Documents, Operations Agreement or Construction 

Easements Agreement (as each agreement is defined in the Ground Lease) in a manner that materially 

and adversely affects Tenant’s rights under the Space Lease without Tenant’s prior written consent (not 

to be unreasonably withheld, delayed or conditioned).  Further, so long as the Ground Lease (or a 

successor ground lease) is in effect and Ground Lessor is not the direct lessor to Tenant, Ground Lessor 

shall not have any right to approve or disapprove any sublease(s) by Tenant made in accordance with 

the terms of the Space Lease, provided that in no event shall Tenant be released of its obligations under 

the Space Lease or this Agreement and the use of the subleased space shall conform to the use 

restrictions in the Ground Lease.   
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8. (a) Nothing contained herein shall obligate Ground Lessor to perform Ground 

Lessee’s obligations under the Space Lease prior to the Turnover Date.  

(b) Following Ground Lessor’s delivery to Tenant of a copy of a notice to Tenant 

that Ground Lessee is in default under the Ground Lease, Tenant may, but is not obligated to, cure such 

default so long as Tenant notifies Ground Lessor within ten (10) business days following receipt of such 

notice that it will exercise such right to cure and such cure (i) is made within thirty (30) days after receipt 

of such notice, in the event of a default that can be cured by the payment of money, or (ii) with respect 

to any other default by Ground Lessee, is commenced within such thirty (30) day period and thereafter 

completed within such reasonable period of time as is necessary, with reasonable diligence, to effect 

such cure.  Tenant acknowledges that the Ground Lease provides for cure rights in favor of any 

leasehold mortgagee, and that Ground Lessor has the right to accept the cure of any Ground Lease 

default tendered by a leasehold mortgagee prior to any tender by Tenant.   

9. In the event Tenant receives any written notice from Ground Lessor that the Ground

Lease has been terminated (a) Tenant shall have the right to rely upon such notice and shall not have 

any obligation to determine the validity of same, and (b) Ground Lessee waives any right or claim 

against Tenant by reason of Tenant’s reliance on such notice from Ground Lessor and Ground Lessee 

agrees to hold Tenant harmless with respect to any such reliance, including, without limitation, the 

payment of any rent to Ground Lessor subsequent to Tenant’s receipt of such notice.   

10. This Agreement shall survive the termination of the Ground Lease, and shall remain in

effect.  This Agreement shall be binding upon and inure to the benefit of the respective successors and 

assigns of the parties hereto (and Tenant’s subtenants) and cannot be changed or terminated orally.  In 

the event that any party hereto should bring suit for any relief against another party under this 

Agreement, then all costs and expenses, including, without limitation, reasonable attorneys’ fees 

incurred by the prevailing party shall be paid by the non-prevailing party(ies). This Agreement shall be 

construed and enforced in accordance with the laws of the State of Washington and the venue for any 

dispute shall be the city, county and state in which the Ground Leased Premises is situated. In the event 

any provision contained herein is deemed to be invalid or unenforceable, the remainder shall not be 

affected thereby.  The persons signing this Agreement represent and warrant that they have the power 

and authority to bind the party on whose behalf they are signing.  This Agreement may be executed in 

one or more counterparts.   

[END OF TEXT; SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above. 

Approved as to form: 

Name:   

Special Assistant Attorney 

General 

GROUND LESSOR: 

THE BOARD OF REGENTS OF THE UNIVERSITY OF 

WASHINGTON, a state institution of higher 

learning and an agency of the State of 

Washington and pursuant to authority granted 

by RCW 28B.20.395 

By: 

Name: 

Its: 

GROUND LESSEE:

RSQ TOWER LLC, a Delaware limited liability 

company 

By:      WRC RSQ Tower LLC, a Washington limited 

liability company, its Manager 

By: Wright Runstad Associates Limited 

Partnership, a Washington limited 

partnership, its Manager 

 By:   Wright Runstad & Company, a 

     Washington corporation, its General 

  Partner 

By: 

Name: 

Its: 

TENANT: 

AMAZON CORPORATE LLC, 

a Delaware limited liability company 

By:  

Name:  John Schoettler 

Its:  Vice President 

REDACTED MASTER LEASE



Exhibit I
Page 6 

3369568.11 
26150-935

EXHIBIT “A” TO RECOGNITION AGREEMENT 

LEGAL DESCRIPTION OF GROUND LEASED PREMISES 

[to be inserted upon execution of Recognition Agreement] 
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STATE OF WASHINGTON 

COUNTY OF KING 

ss. 

I certify that I know or have satisfactory evidence that ____________ is the person who 

appeared before me, and said person acknowledged that said person signed this instrument, on oath 

stated that said person was authorized to execute the instrument and acknowledged it as the 

_______________________ of THE BOARD OF REGENTS OF THE UNIVERSITY OF WASHINGTON, a state 

institution of higher education and an agency of the State of Washington, to be the free and voluntary 

act of such entity for the uses and purposes mentioned in the instrument. 

Dated this ____ day of ________________, ____. 

(Signature of Notary) 

(Legibly Print or Stamp Name of Notary) 

Notary public in and for the state of Washington, 

residing at  

My appointment expires  
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STATE OF WASHINGTON 

COUNTY OF KING 

ss. 

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

who appeared before me, and he acknowledged that he signed this instrument, on oath stated that he 

was authorized to execute the instrument and acknowledged it as the ____________________ of 

Wright Runstad & Company, a corporation, the general partner of Wright Runstad Associates Limited 

Partnership, a limited partnership, the Manager of WRC RSQ Tower LLC, a limited liability company, the 

Manager of RSQ TOWER LLC, a limited liability company, to be the free and voluntary act of such entity 

for the uses and purposes mentioned in the instrument. 

Dated this ____________________ day of ____________________, 2017. 

(Signature of Notary) 

(Legibly Print or Stamp Name of Notary) 

Notary public in and for the state of Washington, 

residing at  

My appointment expires  
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STATE OF _______________ 

COUNTY OF _____________ 

ss. 

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

person who appeared before me, and said person acknowledged that said person signed this 

instrument, on oath stated that said person was authorized to execute the instrument and 

acknowledged it as the _________________________ of ____________________________, 

a ____________________, to be the free and voluntary act of such entity for the uses and purposes 

mentioned in the instrument. 

Dated this ____ day of ______________, ____. 

(Signature of Notary) 

 (Legibly Print or Stamp Name of Notary) 

Notary public in and for the state of Washington, 

residing at  

My appointment expires  

REDACTED MASTER LEASE



Exhibit J
Page 1 

3369568.11 
26150-935

ALL OF EXHIBIT J, 
          SCHEDULE 1 TO EXHIBIT J,
           EXHIBIT K AND EXHIBIT L

ARE REMOVED
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SCHEDULE 3 

LIST OF EXISTING TENANTS AND EXISTING EXCLUSIVE USES 

1. Equinox Fitness

A first class, full service center for health, fitness, and sports purposes and activities related thereto including, by 
way of illustration, a health club, spa, steam rooms, sauna rooms, group fitness programs (including, but not limited 
to, yoga, pilates, spinning), wellness programs, personal training, massage and related modalities, health, fitness and 
dance related educational programs, physical therapists’ and specialists’ offices, provided that the foregoing shall 
not prohibit a small residential fitness center, which cannot be open to the public or exceed 5,000 square feet, a bike 
storage/locker/shower facility, or the retail sale of goods or services by tenants or occupants who offer these 
programs on an ancillary basis, or the provision of information or products that are a standard part of their business 
(e.g., lifestyle fitness stores such as Lululemon, Athletica, Nike, sporting goods and equipment stores, book stores, 
electronics stores, coffee, urban market, or food & beverage and service uses who may offer health and nutrition 
products, information and services on an ancillary basis).   

2. PCC Natural Markets/PUGET CONSUMERS CO-OP

A natural or comparable upscale food market, provided that the foregoing restriction shall not apply to restaurants, 
coffee shops, wine bars and cafes of any size, or to any food or beverage services offered by a full-service 
athletic/health club; and the foregoing restriction shall not prohibit any tenant or occupant of the Office Component 
from operating an employee cafeteria or other grocery or food delivery service to its employees at the Building. 
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First Amendment to Lease Agreement 
(Rainier Square) 

This First Amendment to Lease Agreement (the “First Amendment”) is dated for 
reference purposes as of the 24th day of July, 2018, and is entered into by and between RSQ 
Tower LLC, a Delaware limited liability company (“Landlord”), and Amazon.com Services, 
Inc., a Delaware corporation (“Tenant”), successor by way of merger to Amazon Corporate LLC, 
a Delaware limited liability company (“Original Tenant”), to amend that certain Lease 
Agreement dated September 8, 2017 (the “Lease”), between Landlord and Original Tenant. 
Capitalized terms not defined in this First Amendment shall have the meanings set forth in the 
Lease. 

The purpose of this First Amendment is to adjust certain delivery dates based upon delays 
in the final execution and delivery of the Lease. 

Now, therefore, Landlord and Tenant agree for good and valuable consideration as 
follows: 

1. Adjustment of Dates.  The Target Excavation Completion Date set forth in
Schedule 1 of the Workletter attached as Addendum 3 to the Lease is extended 4 days from 
September 14, 2018 to September 18, 2018.  The Initial Floor Target Delivery Date set forth in 
Schedule 1 of the Workletter attached as Addendum 3 of the Lease is extended 4 days from April 
25, 2019 to April 29, 2019.  The June 28, 2020 date set forth in the definition of Commencement 
Date in the section of the Lease entitled “Basic Lease Terms” is extended 4 days to July 2, 2020. 

2. Effect of Amendment.  Except as modified herein, the terms and conditions of the
Lease shall remain unmodified and continue in full force and effect.  In the event of any conflict 
between the terms and conditions of the Lease and this First Amendment, the terms and 
conditions of this First Amendment shall prevail. 

3. Authority.  Subject to the provisions of the Lease, this First Amendment shall be
binding upon and inure to the benefit of the parties hereto, their respective heirs, legal 
representatives, successors and assigns.  Each party hereto warrant that the person signing below 
on such party's behalf is authorized to do so and to bind such party to the terms of this First 
Amendment. 

4. Counterparts.   This First Amendment may be executed in several original,
photocopies, telecopied or electronic counterparts, which shall be treated as originals for all 
purposes, and all counterparts so executed shall constitute one agreement, binding on all the 
parties hereto, notwithstanding that all the parties are not signatory to the original or to the same 
counterpart.  Any such counterpart shall be admissible into evidence as an original hereof against 
the person who executed it. 

(signature page follows) 

(signature page to First Amendment to Lease) 
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Third Amendment to Lease 

(RSQ Tower, Seattle, Washington) 

This Third Amendment to Lease Agreement (the "Third Amendment") is dated for 

reference purposes as of Octobe ~ 2021, to be effective as of the latest date set forth next to each 

of the signatures below (the "Effective Date"), by and between RSQ Tower LLC, a Delaware 

limited liability company ("Landlord") and Amazon.com Services LLC, a Delaware limited 

liability company ("Tenant") to amend the Lease Agreement dated September 8, 2017 between 

Landlord and Amazon Corporate LLC, a Delaware limited liability company, as amended by a 

First Amendment to Lease Agreement dated for reference purposes July 24, 2018 and a Second 

Amendment to Lease Agreement dated for reference purposes December 10, 2020 (collectively 

the "Lease"). Tenant is the successor to Amazon.com Services, Inc., a Delaware corporation, the 

successor by way of merger to Amazon Corporate LLC. Capitalized terms not defined in this 

Third Amendment shall have the meanings set forth in the Lease. 

1. Confirmation of Rentable Area and Proportionate Share. As provided in the section 

of the Lease entitled "Premises" included as part of the Basic Lease Terms of the Lease, the 

Building and the Premises have been re-measured in accordance with the BOMA Standard. By 

virtue of such re-measurement, Landlord and Tenant hereby confirm the following: 

(a) The Premises consists of 733, 730 total rentable square feet of space, comprised of 

(i) 715,568 rentable square feet of Office Area, (ii) 13,186 rentable square feet of the dedicated 

lobby or other exclusive areas of the second floor of the Building, and (iii) 4,976 square feet 

comprising the bike storage and locker area on level A of the Garage of the Building. 

(b) The total rentable area of the Building is 1,020, 113 square feet, comprised of (i) 

733,730 rentable square feet of the Premises, (ii) 70,695 rental square feet of the Retail Area, and 

(iii) 215,688 rentable square feet of the Residential Area. 

(c) Tenant's Proportionate Share of the Building is 71.93%, Tenant's Proportionate 

Share of the Commercial Area is 91.21 % and Tenant's Proportionate Share of the Office Area 

remains 100%. 

2. Base Rent. Base Rent for the Premises for the initial Lease Term is as set forth in 

Exhibit A attached hereto. 

3. Base Rent and Operating Expense Adjustments. 

(a) Within thirty (30) days of the Effective Date, Tenant shall pay to Landlord, as a 

result of the increase in the rentable square footage of the Premises, additional Base Rent in the 

amount of  representing additional Base Rent due from the Rent Commencement Date 

through September 30, 2021. The calculation of this additional Base Rent is set forth in Exhibit 

B. 

(b) Within forty-five days ( 45) days of the Effective Date, Landlord shall provide to 

Tenant a reconciliation of Operating Expenses due from the Rent Commencement Date through 

111649646.3 00693 84-00803 THIRD AMENDMENT TO
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September 30, 2021 as a result of the increase in the rentable square footage of the Premises and 

the adjustments to Tenant's Proportionate Share of the Building and the Commercial Area as set 

forth above. Tenant shall pay to Landlord the amount due within thirty (30) days of the receipt of 

the reconciliation. 

( c) The reconciliation of Operating Expenses for the period from the Rent 

Commencement Date through December 31, 2020 shall remain subject to further reconciliation 

for Taxes due for calendar year 2020 which remain unbilled by King County as of the date of this 

Third Amendment. 

( d) The reconciliation of Operating Expenses for each of the periods from the Rent 

Commencement Date through December 31, 2020 and from January 1, 2021 through September 

30, 2021 shall be subject to future reconciliation or audit in accordance with Section 6 of the Lease. 

4. Tenant Improvement Allowance. The TI Allowance under Part II, Section 9 of the 

Workletter attached as Addendum 3 of the Lease is  ( per rentable square foot x 

733,730 rentable square feet of the Premises). 

5. Effect of Amendment. Except as modified herein, the terms and conditions of the 

Lease shall remain unmodified and continue in full force and effect. In the event of any conflict 

between the terms and conditions of the Lease and this Third Amendment, the terms and conditions 

of this Third Amendment shall prevail. 

6. Authority. Subject to the provisions of the Lease, this Third Amendment shall be 

binding upon and inure to the benefit of the parties hereto, their respective heirs, legal 

representatives, successors and assigns. Each party hereto warrants that it is authorized and 

empowered to enter into this Third Amendment, and that the person( s) signing below on such 

party's behalf is/are authorized to do so and to bind such party to the terms of this Third 

Amendment. 

7. Broker. Landlord and Tenant hereby warrant to each other that they have had no 

dealings with any real estate broker or agent in connection with the negotiation of this Third 

Amendment and that they know of no real estate broker or agent who is entitled to a commission 

in connection with this Third Amendment. Each party agrees to indemnify and defend the other 

party against and hold the other party harmless from any and all claims, demands, losses, liabilities, 

lawsuits, judgments, and costs and expenses (including, without limitation, reasonable attorneys' 

fees) with respect to any leasing commission or equivalent compensation alleged to be owing on 

account of the indemnifying party's dealings with any real estate broker or agent in connection 

with this Third Amendment. The terms of this Section 7 shall survive the expiration or earlier 

termination of the Lease, as hereby amended. 

8. Counterparts. This Third Amendment may be executed in several original, 

photocopied, telecopied or electronic counterparts which shall be treated as originals for all 

purposes, and all counterparts so executed shall constitute one agreement, binding on all the parties 

hereto, notwithstanding that all the parties are not signatory to the original or to the same 

counterpart. Any such counterpart shall be admissible into evidence as an original hereof against 

the person who executed it. 
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(signature page to Third Amendment to Lease Agreement) 

IN WITNESS WHEREOF, Landlord and Tenant have executed this Third Amendment as 

of the dates set forth below. 

LANDLORD: 

RSQ TOWER LLC, 

a Delaware limited liability company 

By: WRC RSQ Tower LLC, 

a Washington limited liability company, 

Its Manager 

By: Wright Runstad Associates Limited Partnership, 

a.Washington limited partnership, 

TENANT: 

Its Manager 

By: Wright Runstad & Company, 

a Washington corporation, 

Its General Partner 

~ ~ ;?1: ..? ~ 
T

.
1 
~~ er -

It e: 
Date S-ign- ed_: __ i\J_o_v_ 3_ , 2021 

AMAZON.COM SERVICES LLC, 

· · t liability company 
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STATE OF WASIIlNGTON 
ss: 

COUNTY OF KING 

On thi ~~ ay of 1'..l~.>l"'4 .. l.>.f" , 2021, before me, the undersigned, a Notary Ppblic in and for 

the State of Washington, duly commissioned and sworn, personally appeared ~ kJok,,~ , to 

me known to be the person who signed as C.£)) of Wri tad & Company, a 

Washington corporation, general partner of Wright Runstad Associates Limited Partnership, a Washington 

limited partnership, manager ofWRC RSQ Tower LLC, a Washington limited liability company, manager 

of RSQ TOWER LLC, the limited liability company that executed the within and foregoing instrument, 

and acknowledged said instrument to be the free and voluntary act and deed of said limited liability 

company for the uses and purposes therein mentioned, and on oath stated that he was duly elected, qualified 

and acting on behalf of the limited liability company, and authorized to execute the said instrument. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year 

first above written. 

ss: 

COUNTY OF KING 

On this .2ft day of OGD'3Qi... , 2021, before me, the undersigned, a Notary Public in and for 

the State of Washington, duly commissioned and sworn, personally appeared ~ t\-- f',J\:\~ , to 

me known to be the person who signed as Authorized Signatory of AMAZON.OMSERVICES LLC, the 

limited liability company that executed the within and foregoing instrument, and acknowledged said 

instrument to be the free and voluntary act and deed of said limited liability company for the uses and 

purposes therein mentioned, and on oath stated that he was duly elected, qualified and acting on behalf of 

the limited liability company, and authorized to execute the said ins ment. 

IN WITNESS WHEREOF I have hereunto set my han 

first above written. 

(Signature ofN ry) 

t\W\e< ~\ c 
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