COMMERCIAL ASSOCIATION OF BROKERS OREGON/SW WASHINGTON
WORK LETTER/CONSTRUCTION RULES AND REGULATIONS

(Oregon / Washington Form)
Exhibit “C”
I. DESCRIPTION OF LANDLORD’S WORK.
Landlord agrees that it will, at its sole cost and expense, commence, pursue and complete (subject to delays or conditions beyond the Landlord’s control) the improvements and alterations generally described in Section II below (“Landlord’s Work”).  Materials used in Landlord’s Work shall be of commercial grade as selected by Landlord in its sole discretion.  Upon request, Landlord will provide Tenant with a copy of its plans and specifications for the Landlord’s Work.  Landlord shall have no obligation to modify Landlord’s plans and specifications or any portion of Landlord’s Work to accommodate the Tenant’s Work (as defined below), provided Landlord shall make reasonable efforts to accommodate Tenant if doing so would not delay Landlord’s Work or increase Landlord’s costs.  If Tenant desires any changes, relocations or other modifications or upgrades to the Landlord’s Work to accommodate Tenant’s Work, Tenant shall hire Landlord’s architect to prepare any necessary changes to the Landlord’s plans.  Such modifications must be approved by Landlord’s architect and by Landlord in writing which approval may be given, withheld or subject to such conditions as Landlord reasonably requires.  The expense of Landlord’s architect and the cost for all city and county permits and fees for Landlord’s Work shall be paid by Landlord, except that Tenant shall pay for any increase in the cost of the Landlord’s Work caused by Tenant-requested modifications.  All fees and costs for Tenant’s Work shall be paid by Tenant, subject to any allowance described below.  All improvements and alterations to the interior of the Premises not described below shall be designed and installed by Tenant as part of Tenant’s Work and shall be completed by Tenant in accordance with Section III of this Exhibit “C.”  
II. LANDLORD’S WORK.  
Landlord shall provide an adequate building shell consisting of a floor, walls and a roof.  Additionally, Landlord shall provide the following (Complete as appropriate):
A. Plans.       .
B. Floor.       .
C. Walls.
     .  
D. Ceiling.       .
E. Lighting.       .
F. Sanitary Sewer.       .
G. Restroom(s).       .
H. Electrical.       .
I. Heat – A/C.       .
J. Sprinklers.       .
K. Telephone / Data Services.       .
L. Gas.       . 

M. [FOR INDUSTRIAL PREMISES] [Loading / Delivery.       .]

N. [FOR RETAIL PREMISES] [Storefront.      .] 

O. Other.       .
III. TENANT'S WORK.
A. Description.  “Tenant’s Work” means the construction and installation of the improvements and alterations to be performed by Tenant with respect to the Premises.  Tenant’s Work shall only include such work identified on the Tenant’s Plans (defined below), the installation in the Premises of all furnishings, fixtures and equipment necessary for the full operation of the primary uses for the Premises specified in the Lease excluding only those items included in the Landlord’s Work and such other items approved by Landlord in writing.

B. Plans.  Tenant, at its sole cost and expense, shall hire an architect or qualified design professional reasonably approved by Landlord (“Tenant’s Architect”) to prepare the necessary drawings and plans (“Tenant’s Plans”) for the Tenant’s Work and to obtain all required building or other permits to allow construction thereof.  Tenant shall be responsible for ensuring that all permits are obtained. Tenant shall prepare, or cause to be prepared, and shall submit to Landlord within       (     ) days after receipt of appropriate scale drawings of Tenant’s Plans showing the layout of the Premises and all of Tenant’s Work to be made therein.  Landlord shall review and comment on all matters, including, without limitation, Tenant’s Plans within a reasonable period of time after receipt thereof.  If the Tenant’s Plans are returned to Tenant with requested revisions or objections noted then Tenant shall cause the Tenant’s Plans to be revised, taking into account the reasons for Landlord’s disapproval, and shall resubmit revised Tenant’s Plans to Landlord for review within ten (10) business days.  The same procedure shall be repeated until Landlord approves the Tenant’s Plans in writing.  The Rent Commencement Date shall not be extended by reason of any delay within Tenant’s control in approval of the Tenant’s Plans.

C. Permits; Compliance with Laws.  Tenant acknowledges that it is responsible for managing the planning, permitting and approval process for the Tenant’s Work and that Landlord’s obligations are limited to those expressly set forth in this Exhibit “C.”  Tenant acknowledges and agrees that Landlord’s review and approval, if granted, of Tenant’s Plans is solely to protect Landlord and its interests in the Building and the Premises, and Landlord shall not be the guarantor of, nor in any way or to any extent responsible for, the correctness or accuracy of Tenant’s Plans or of the compliance of the Tenant’s Plans with applicable Laws.

D. Verification of Conditions.  Prior to commencement of construction of Tenant’s Work, Tenant shall require and be solely responsible for ensuring that Tenant’s Architect and its contractor verify all existing conditions in the Premises.  
E. Conditions to Starting Work.  Tenant shall not be permitted to commence Tenant’s Work until all of the conditions of this Section III have been satisfied, including without limitation:  (1) Tenant has obtained all necessary permits and approvals for Tenant’s Work from the applicable governmental authorities and any utility companies, based upon the final Tenant’s Plans approved by Landlord; (2) Tenant has provided copies of such permits and approvals to Landlord; (3) Tenant has submitted and Landlord has approved the contractor and its subcontractors who will perform Tenant’s Work, provided, however, all such contractors and subcontractors must be and shall remain licensed and bonded, and provided, further, Tenant must use Landlord’s designated contractor for any work affecting the Building structure or systems and for any work on the roof of the Building or requiring a roof penetration; (4) Tenant has provided a fully signed copy of the construction contract with its general contractor to Landlord; (5) Tenant’s contractor shall be required to carry insurance reasonably acceptable to Landlord, in such amounts as are commercially reasonable for contractor’s performing work comparable to that of Tenant’s Work; and (6) prior to commencement of Tenant’s Work, Tenant’s contractor shall name Landlord and the manager of the Building as additional insureds on such contractor’s insurance policies and provide Landlord with a certificate of insurance acceptable to Landlord.
F. Tenant Improvement Allowance.

1. Provided Tenant is not in default under the Lease, Landlord shall reimburse Tenant for a portion of Tenant’s costs incurred in constructing and installing Tenant’s Work up to a total of $      (the “Tenant Improvement Allowance”). The Tenant Improvement Allowance may not be used for Tenant’s inventory, signage, communications systems or cabling, furniture, equipment, trade fixtures, furnishings or other items of personal property.  All costs in excess of the Tenant Improvement Allowance shall be Tenant’s responsibility and Tenant shall provide Landlord adequate security to ensure full and timely payment thereof.  Landlord shall have the right to offset any amount due and owing by Tenant under the Lease against the Tenant Improvement Allowance.
2. Landlord shall pay the Tenant Improvement Allowance to or on behalf of Tenant within thirty (30) days after all of the following conditions have been satisfied:  (a) the expiration of the period of time during which liens may be filed arising out of the labor and materials provided in connection with Tenant’s Work, provided no liens have actually been filed or threatened; (b) Landlord’s receipt of Tenant’s as built plans (if any) showing all improvements actually constructed in the Premises; (c) Landlord’s receipt of a request for disbursement together with invoices and such other back-up documentation as may be reasonably appropriate to establish and substantiate the costs for which Tenant seeks reimbursement; and (d) Tenant shall have opened for business in the Premises.  If any liens are filed against the Premises or the Building arising out of Tenant’s Work and said liens are not removed within ten (10) business days of Landlord’s demand for their removal, Landlord shall be entitled to pay whatever costs Landlord may consider appropriate to remove said liens and to offset said costs, including without limitation any reasonable attorneys fees and costs, against the Tenant Improvement Allowance and Tenant shall pay any excess within thirty (30) days.  If Tenant has not submitted a request for disbursement within six (6) months following issuance of a temporary certificate of occupancy for the Premises, then Tenant shall be deemed to have waived its right to receive and Landlord shall be released from its obligation to pay such Tenant Improvement Allowance.
3. If Tenant breaches or defaults under any of the terms and provisions of the Lease during the Lease Term and the Lease is terminated or rejected, then in addition to all other remedies of Landlord set forth in the Lease, Landlord may recover the unamortized portion of the Tenant Improvement Allowance, plus interest thereon at the default rate provided in the Lease.  The period of amortization shall be the term of the Lease and such amortization shall be made on a straight-line basis.  Landlord and Tenant specifically intend the recovery of the Tenant Improvement Allowance pursuant to the preceding sentence shall not be limited or impaired by Section 502 or other provision of the Bankruptcy Code.  The foregoing shall be deemed to be a financial accommodation of the type referenced in 11 U.S.C. § 365(c)(2) and a material and substantial part of this Lease transaction.

IV. CONSTRUCTION RULES.
A. General.  All Tenant’s Work and alterations shall be undertaken and completed in a good, workmanlike manner and in compliance with all applicable Laws.  Tenant shall not perform any work that would void or invalidate or impair any warranty for the Premises or the Building.

B. Rules and Regulations.  Tenant shall comply and shall cause its contractors and subcontractors to comply with any construction rules and regulations promulgated by Landlord from time to time.
C. Debris.  Tenant shall provide its own trash container(s) as needed for containment and removal of construction debris on a regular basis, and Tenant shall remove its construction trash containers prior to opening for business.  The location of the construction trash containers shall be designated by Landlord.  Tenant and its contractor shall keep the common areas of the Building free of all construction and related debris.  Prior to opening for business, Tenant shall ensure that the Premises and common areas immediately adjacent to the Premises or affected by Tenant’s Work shall be in broom clean condition. Tenant shall return the common areas to the condition they were in immediately prior to construction and shall repair and restore any portions of the common areas harmed as result of the Tenant’s construction activities.

D. Coordination.  All construction shall be handled in such a manner as to maintain harmonious labor relations and as not to interfere with or delay any other work being performed in the Building by Landlord or any other tenants.  Contractors, subcontractors and materialmen performing work in the Premises shall take all necessary steps to insure, so far as may be possible, the progress of the work without interruption on account of strikes, work stoppage or similar causes for delay.  In the event that Tenant’s contractors or subcontractors are involved in any labor dispute involving pickets or other disruptions or demonstrations, Tenant shall immediately cause the withdrawal from the job of all its contractors, subcontractors or materialmen involved in the dispute.
E. No Interference.  No work by Tenant or Tenant’s employees, agents or contractors shall disrupt or cause a slowdown or stoppage of any work conducted by Landlord on the Premises or Building.

F. Noise.  Tenant shall not permit core drilling, jack hammering or excessive noise during business hours and shall disrupt other tenants as little as possible.

G. Roof Damage.  Tenant shall pay to Landlord the amount of any and all damage to the roof caused by any penetration thereof by Tenant and the amount of any and all damages to the Building as a result of roof leaks caused by any such penetration, including any loss or termination of warranty.

H. Construction Indemnity.  In addition to the indemnity obligations of Tenant under the Lease, Tenant shall indemnify, defend and protect Landlord and hold Landlord harmless from and against any and all claims, proceedings, losses, costs, damages, liens, causes of action, liabilities, injuries or expenses arising out of or related to claims of injury to or death of persons or damage to property occurring or resulting directly or indirectly from the presence in the Premises or the Building of Tenant’s contractors or representatives or the activities of Tenant or its contractors or representatives in or about the Premises or Building during the construction period, such indemnity to include, without limitation, the obligation to provide all costs of defense against any such claims.  This indemnity shall survive the expiration or sooner termination of the Lease.

I. Barriers.  If requested by Landlord, Tenant shall install barriers or block the storefront windows so that construction within the Premises is not visible from the exterior.
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