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AGENCY DISCLOSURE

This Agency Disclosure is issued pursuant to the requirements of the Revised Code of Washington (RCW 18.86.030(1)(f)),  Tenant shall execute this Acknowledgment concurrent with the execution of the Lease below and prior to delivery of that Lease to Landlord.

Pursuant to the requirements of the Revised Code of Washington (RCW 18.86.030), both Landlord and Tenant acknowledge having received the LAW OF REAL ESTATE AGENCY pamphlet, and by execution below acknowledge and consent to the agency relationships in the following real estate lease transaction as follows:

(a)
Landlord Agent: ______________ of ______________ firm (the “Landlord Firm”) is the agent of (check one):   FORMCHECKBOX 
 Landlord exclusively;  FORMCHECKBOX 
 Tenant exclusively;  FORMCHECKBOX 
 both Landlord and Tenant (“Disclosed Limited Agency”).

(b)
Tenant Agent: ______________ of ______________ firm (the “Tenant Firm”) is the agent of (check one):  FORMCHECKBOX 
 Landlord exclusively;  FORMCHECKBOX 
 Tenant exclusively;  FORMCHECKBOX 
 both Landlord and Tenant (“Disclosed Limited Agency”).

If the name of the same real estate firm appears in both Paragraphs (a) and (b) above, Landlord and Tenant acknowledge that a principal broker of that real estate firm shall become the Disclosed Limited Agent for both Landlord and Tenant, as more fully set forth in the Disclosed Limited Agency Agreements that have been reviewed and signed by Landlord, Tenant and the named real estate agent(s).

ACKNOWLEDGED

Landlord:  (print)
                (sign) ______________________________   Date: ______________

Landlord:  (print)
                (sign) ______________________________   Date: ______________

Tenant:    (print)
                (sign) ______________________________   Date: ______________

Tenant:    (print)
                (sign) ______________________________   Date: ______________

________________________________________________________________________

[No further text appears on this page.]
SECTION 1. LEASE TERMS.
1.1 Date of Lease



     
1.2 Tenant:




     



(“Tenant”)
Trade Name:



     
Premises Address:


     
     
Notice Address:



     
     
     
Email Address:



     
Facsimile:



     
1.3 Landlord:



     



(“Landlord”)


Notice Address:



     












     
Email Address:



     
Facsimile:



     


Address for Payment of Rent:

     
1.4 “Premises:”  Suite       in the       building (the “Building”) with a street address of       in      , Washington, as generally described on the Site Plan attached hereto as Exhibit A-1.  The Building is located on the real property described on the attached Exhibit A-2 (the “Property”).
1.5 “Building Rentable Area:” Approximately       square feet.
1.6 “Premises Rentable Area:”  Approximately       square feet, which is calculated by multiplying (a) the useable square feet of Premises (as calculated using the Building Owners and Managers Association (BOMA) International standards) by (b) the Building’s standard Load Factor. The Premises Rentable Area is depicted on Exhibit B.
1.7 Load Factor:      %.


1.8 “Permitted Use” of Premises:  




(See Section 4).
1.9 “Tenant’s Proportionate Share:”      %.  


(See Section 5.7).  
1.10 Term of Lease:

“Initial Term:”


      Months.

“Lease Commencement Date” means the later to occur of:

(a)
     , 20     ; and
(b)
The date on which Landlord delivers possession of the Premises to Tenant.






“Lease Expiration Date:”

     
1.11 “Early Occupancy:”  
      days [If blank is not completed, no Early Occupancy is permitted.]
1.12 Initial base rent (as adjusted, the “Base Rent”):

$     /per Year
$     /per Month

1.13 Adjustment of Base Rent:





Effective Date of Rent Increase


New Base Rent/Month



     , 20     




$     



     , 20     




$     



     , 20     




$     



     , 20     




$     



     , 20     




$     
1.14 Prepaid Rent:  
$     .  




(See Section 3.6).
1.15 “Security Deposit:” $     .  




(See Section 3.7).
1.16 “Base Year:”  
Real Property Taxes
      (year) 

Operating Expenses
      (year)
Insurance

      (year)
1.17 Parking:  
      spaces.




(See Section 4.4).
1.18 Broker(s):   
Landlord’s Agent:        



(See Section 26).


Tenant’s Agent:        
1.19 “Guarantors:”
     
If any Guarantor(s) is/are set forth above, concurrent with the execution of this Lease by Landlord and Tenant, Tenant shall arrange for all Guarantor(s) to execute and deliver to Landlord a Guaranty of this Lease, in the form attached as Exhibit D.  

1.20 Exhibits:
The following Exhibits are attached hereto and incorporated as a part of this Lease:
Exhibit “A-1” - Site Plan of the Property

Exhibit “A-2” - Legal Description of the Property

Exhibit “B” - Floor Plan of the Premises

Exhibit “C” - Work Letter

Exhibit “D” - Guaranty


THIS OFFICE LEASE is made and entered into between Landlord and Tenant on the Date of Lease set forth in Section 1.1.  The defined terms used in this Lease (“Lease Terms”) shall have the meanings and definitions given them in Section 1.  The Lease Terms, the Exhibits, the Addendum or Addenda described in the Lease Terms, and this Office Lease agreement are and shall be construed as a single instrument and are hereinafter referred to as the “Lease.”  


Now, therefore, for valuable consideration, Landlord and Tenant covenant and agree as follows:

SECTION 2. LEASE OF PREMISES.
2.1 Lease.  Subject to the terms and conditions of this Lease, Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the Premises (or portion of the Building described in the Lease Terms). 
2.2 Delivery of Possession and Commencement.  
2.2.1 Landlord shall deliver the Premises to Tenant in good condition and repair with all Landlord  Work (as defined in Exhibit C) completed in accordance with Exhibit C, attached hereto and incorporated herein by reference.  The existence of any “punch list” items shall not postpone the Lease Commencement Date.  If Landlord fails to deliver possession of the Premises to Tenant on the Lease Commencement Date, the term of the Lease shall not commence and Tenant shall owe no Rent until Landlord delivers possession of the Premises. If Landlord fails to deliver possession of the Premises to Tenant within       days [if left blank, ninety (90) days] of the Lease Commencement Date (except to the extent caused by any action or inaction of Tenant), then Tenant, as its sole remedy, may, terminate this Lease by delivering written notice to Landlord within ten (10) days of the expiration of said       day [if left blank, ninety (90) day] period.   If there is any delay in delivering possession of the Premises to Tenant, the term of this Lease shall be extended by the number of days of such delay.  
2.2.2 To the extent Early Occupancy of the Premises is permitted pursuant to Section 1.11 above, Tenant shall have the right to occupy the Premises subject to all of the terms and provisions of this Lease (including, without limitation, the provisions of Exhibit C,) other than the payment of Rent, which obligation shall not commence until the Lease Commencement Date.  By acceptance of possession of the Premises hereunder, but subject to the completion of all improvements to be performed by Landlord in accordance with Exhibit C hereto, Tenant acknowledges that Tenant accepts the Premises “AS-IS, WHERE IS” and as suitable for Tenant’s intended use, in good and sanitary operating order, condition and repair, and without representation or warranty by Landlord as to the condition, use or occupancy which may be made thereof and that the Premises Rentable Area is as set forth in Section 1.6 above.  
2.3 Expiration Date.  The Lease Expiration Date shall be the date stated in Section 1.10 of the Lease Terms.  
SECTION 3. RENT PAYMENT.
3.1 Rent.  Tenant shall pay to Landlord all Rent for the Premises without demand, deduction or offset.  The term “Rent” as used in this Lease shall include Base Rent, Additional Rent (as hereinafter defined) and all other sums due under the Lease.  Rent is payable by Tenant in advance on the first day of each month commencing on the Lease Commencement Date.  Rent for any partial calendar month shall be prorated based on a thirty (30)-day month for the number of days during that partial month the Premises are occupied by Tenant. 
3.2 Additional Rent.  The term “Additional Rent” means amounts set forth under Section 5 and any other sums payable by Tenant to Landlord under this Lease.  
3.3 Operating Year.  The term “Operating Year” shall mean each calendar year of the term.  In the event the Lease Commencement Date or the Expiration Date occurs on any date other than the first day of the calendar year, the calculations, costs and payments referred to herein shall be prorated for such calendar year.
3.4 Late Charge; Interest.  Rent not paid when due shall bear interest until paid at the lesser of:  (a) the rate of one and one‑half percent (1 ½%) per month; or (b) the maximum rate of interest then permitted by law.  Landlord may impose a late charge of the greater of:  (i) five percent (5%) of the applicable Rent installment then due; or (ii) $50 for each payment of Rent made more than ten (10) days late (the “Late Charge”).  Tenant agrees that late payment by Tenant to Landlord of any Rent will cause Landlord to incur costs not contemplated by this Lease, that the exact amount of such costs are extremely difficult and impracticable to ascertain, and that the Late Charge is not a penalty but represents a fair and reasonable estimate of the costs that Landlord will incur by reason of any such late payment.  The imposition or collection or failure to impose or collect such a Late Charge shall not be deemed a waiver by Landlord of any other remedies available for Tenant’s default of this Lease.  In addition to the Late Charge, Tenant shall pay Landlord an additional charge of $75 for any checks returned due to insufficient funds.  
3.5 Disputes.  If Tenant disputes any charge for Additional Rent or any Rent adjustment under this Section 3, Tenant shall give notice to Landlord not later than thirty (30) days after receipt of the notice from Landlord describing the charge or adjustment in question, and in no event later than ninety (90) days after expiration or earlier termination of this Lease. If Tenant fails to give such notice to Landlord, the charge or adjustment by Landlord shall be conclusive and binding on Tenant.  If Tenant delivers timely notice, the challenged charge or adjustment shall be conclusively resolved by an independent certified public accountant selected by the parties.  Each party shall pay one‑half (1/2) of the fee charged by the accountant selected to decide the matter, except that if the adjustment in favor of Tenant does not exceed five percent (5%) of the challenged amounts, Tenant shall pay:  (a) the entire cost of the accountant’s fee; and (b) all reasonable out‑of‑pocket costs and expenses incurred by Landlord in responding to the challenge.  In the alternative, if the adjustment in favor of Tenant is equal to or exceeds five percent (5%) of the challenged amounts, Landlord shall pay:  (i) the entire cost of the accountant’s fee; and (ii) all reasonable out-of-pocket costs and expenses incurred by Tenant in challenging such charge or adjustment.  Nothing herein shall be deemed to alter any other obligations of Tenant as required by this Lease.
3.6 Prepaid Rent.  Concurrently with the execution of this Lease by Tenant, Tenant shall pay the initial Base Rent for the first full month of the Lease term for which Rent is payable.
3.7 Security Deposit.  Concurrently with the execution of this Lease by Landlord and Tenant, Tenant shall deliver to Landlord the Security Deposit. Landlord may apply the Security Deposit to pay the cost of performing any obligation which Tenant fails to perform within the time required by this Lease, but such application by Landlord shall not waive Landlord’s other remedies nor be the exclusive remedy for Tenant’s default.  If Landlord applies the Security Deposit as set forth herein, Tenant shall pay Landlord, on demand, all sums necessary to restore the Security Deposit to its original amount.  Tenant shall not have the right to apply the Security Deposit or any part thereof to any Rent or other sums due under this Lease.  If Tenant is not in default of this Lease at the expiration or termination hereof, Landlord shall return the unapplied portion of the Security Deposit to Tenant, except for any amount necessary to return the Premises to the condition set forth in Section 19.  Landlord’s obligations with respect to the Security Deposit are those of a debtor and not of a trustee, and Landlord may commingle the Security Deposit with Landlord’s general funds.  Landlord may immediately deposit the Security Deposit into Landlord’s account, but such immediate deposit shall not bind Landlord to the terms of this Lease.  Landlord shall not be obligated to pay interest on the Security Deposit.  If Landlord sells its interest in the Building during the term of this Lease, Landlord shall be discharged from any further liability or responsibility with respect to the Security Deposit so long as Landlord deposits with or credits to the buyer the unapplied portion of the Security Deposit.
SECTION 4. USE OF PREMISES.
4.1 Permitted Use.  Tenant may use the Premises for the Permitted Use and for no other purpose without Landlord’s written consent, which may be withheld in Landlord’s sole discretion.  Tenant shall not use the Premises in a manner that obstructs, annoys or interferes with the rights of other occupants of the Building.  Tenant shall not cause any nuisance nor permit any objectionable fumes, electromagnetic waves, vibration, noise, light, or radiation to be emitted from the Premises.  Tenant shall, at Tenant’s expense, install all necessary insulation as is required to muffle and render undetectable outside the Premises any sound or vibration from Tenant’s activities in the Premises.  Tenant shall not engage in any activities that will in any manner degrade or damage the reputation of the Building or increase Landlord’s insurance rates for any portion of the Building.  
4.2 Equipment.  Tenant shall only install such equipment in the Premises as is customary for the Permitted Use and shall not overload the floors or electrical circuits of the Premises or Building or change the wiring or plumbing of the Building or Premises. Tenant shall obtain Landlord’s prior written consent to the location of and manner of installing any plumbing, wiring or electrical, heating, heat-generating or communication equipment or unusually heavy articles.  Any equipment, cables, wiring, conduit, additional dedicated circuits and any additional air conditioning required because of any such equipment installed by Tenant shall be installed, maintained, operated, and subject to Section 7.2, removed, at Tenant’s sole expense and in accordance with Landlord’s requirements. Landlord may prohibit installation of equipment by any telecommunications provider whose equipment is not then servicing the Building. Landlord may prohibit the installation of equipment by any telecommunications provider whose equipment is not then servicing the Building. Tenant shall not install any equipment on or through the roof of the Building, or use or store any equipment or other items outside of the interior boundary of the Premises without first having obtained the prior written consent of Landlord.
4.3 Common Areas.  Tenant shall have the non-exclusive right (in common with the other tenants of the Building, Landlord and any other person granted use by Landlord) to use the Common Areas.  “Common Areas” means all areas and facilities outside the Premises and within the Property that are, from time to time, provided and designated by Landlord for the non-exclusive use of Landlord, Tenant, and other tenants of the Building, and their respective employees, guests and invitees.  Common Areas include, but are not limited to, lobby areas, building corridors, fire vestibules, elevators, foyers, common restrooms, janitor’s closets, and loading docks.  Landlord shall have the right from time to time to designate, relocate and limit the use of particular areas or portions of the Common Areas so long as such actions do not materially and unreasonably interfere with the operation of Tenant’s business in the Premises.

4.4 Parking.  During the term of this Lease, Landlord shall make available to Tenant and Tenant’s employees the number of parking space(s), if any, set forth in Section 1.17 of this Lease in the parking areas servicing the Building, if any.  Landlord shall only be obligated to provide such spaces in the manner Landlord deems appropriate (i.e., whether attended, unattended, marked stalls, or other means).  Tenant shall pay rental for the parking spaces available for Tenant’s use  at the parking rates for the Building or parking area (as the case may be), as adjusted from time to time by Landlord in its sole discretion, and such parking charges shall be Additional Rent under this Lease.

4.5 Compliance with Laws.  To Landlord’s knowledge, as of the Lease Commencement Date, the Premises and the Building comply with all applicable laws, statutes, ordinances, codes, rules and regulations of any public authority (the “Laws”).  As of the Lease Commencement Date, Tenant shall, at its expense, promptly comply and cause the Premises to comply with all Laws applicable to Tenant’s particular use of the Premises (as opposed to those Laws applicable generally to office uses).
4.6 Rules and Regulations.  Landlord may make and Tenant shall comply with all rules and regulations of the Building and the Property (the “Rules”) as Landlord may revise and enforce the Rules from time to time.  The Rules are in addition to and shall not be construed to modify or amend this Lease in any way and, in the event of any conflict between the Rules and this Lease, the terms of this Lease shall govern.  The Rules may promote cleanliness, order, health and service to all occupants of the Building, regulate Tenant move-in or move-out activities, control the use of the Common Areas and establish smoking areas.  Landlord may make any and all changes or additions to the Rules and may enforce the Rules in Landlord’s sole discretion.  Prior to execution of this Lease, Landlord shall provide Tenant with a copy of any existing Rules.
SECTION 5. OPERATING EXPENSES, TAXES AND INSURANCE.
5.1 Operating Expenses.  For purposes of this Lease, the term “Operating Expenses” shall mean all expenses paid or incurred by Landlord (or on Landlord’s behalf) as reasonably determined by Landlord as necessary or appropriate for the operation, maintenance, repair and management of the Property, Common Areas, Building and Premises, including without limitation:  (a) salaries, wages, and benefits of employees of Landlord engaged in the repair, operation and maintenance of the Property, Common Areas, Building and Premises; (b) payroll taxes, workers’ compensation insurance, uniforms and related expenses for such employees; (c) the cost of all gas, utilities, sewer charges,  and other services furnished to the Building (as opposed to those furnished to any individual tenant of the Building); (d) the cost of maintaining and repairing the Property, Common Areas, Building and Premises; (e) the cost of insurance, including, but not limited to, special form property insurance with rent-loss coverage, liability and fidelity insurance, with regard to the Property, Common Areas, and Building and the maintenance and operation thereof, including any deductible with respect to a loss; (f) the cost for rental of all supplies and tools necessary for the maintenance and repair of the Common Areas; (g) the cost of capital improvements and remodelings, the cost of which shall be amortized (with interest on the unamortized balance at a commercially reasonable rate as determined by Landlord) over the useful life of the improvements or remodelings and in accordance with generally accepted accounting principles uniformly applied as reasonably estimated by Landlord; (h) alterations and improvements to the Property, Common Areas and Building made by reason of the laws and requirements of any public authorities or the requirements of insurance bodies, but excluding any such alteration or improvement that is included in Landlord’s obligation to deliver the Premises, Building, Common Areas and Property in compliance with Law as set forth in Section 4.5 above; (i) management fees paid to a third party, or, if no managing agent is employed by Landlord, Landlord shall be entitled to charge a reasonable management fee which is not in excess of       percent (     %) of the total of such Operating Expenses (but excluding Taxes and Insurance as set forth below); (j) reasonable legal, accounting and other professional fees incurred in connection with the operation, maintenance and management of the Property, Common Areas, and Building, which fee is not in excess of       percent (     %) of the total of such Operating Expenses (but excluding Taxes and Insurance as set forth below); (k) the cost of providing elevator service; (l) the cost of landscape and parking area maintenance and repair; (m) the common area charges to which the Building is subject, if any; (n) janitorial and cleaning supplies and services; and (o) all other charges properly allocable to the operation, repair, maintenance, and management of the Property, Common Areas, Building and Premises in accordance with generally accepted accounting principles.

5.2 Taxes.  The term “Taxes” shall include:  (a) all real and personal property taxes, charges, rates, duties and assessments (including local improvement district assessments) levied or imposed by any governmental authority with respect to the Property, Common Area and Building and any improvements, fixtures and equipment located therein or thereon, and with respect to all other property of Landlord, real or personal, located in or on the Property, Common Area and Building, and used in connection with the operation of the Building; (b) any tax in lieu of or in addition to, or substitution of a real property tax; and (c) any tax or excise levied or assessed by any governmental authority on the Rent payable under this Lease or Rent accruing from the use of the Property, Common Area and Building, provided that this shall not include federal or state, corporate or personal income taxes.  If Landlord receives a refund of Taxes, then Landlord shall credit such refund, net of any professional fees and costs incurred by Landlord to obtain the same, against the Taxes for the Operating Year to which the refund is applicable or the current Operating Year, at Landlord’s option.  Notwithstanding the foregoing, Tenant shall pay before delinquency all taxes, assessments, licenses, fees and charges assessed, imposed or levied on:  (i) Tenant’s business operations; (ii) all trade fixtures; (iii) leasehold improvements; (iv) merchandise; and (v) other personal property in or about the Premises.

5.3 Landlord’s Insurance Costs.  The term “LL Insurance Costs” means all amounts paid by Landlord in order to obtain and maintain the insurance required of Landlord in Section 10.2, below.
5.4 Written Statement of Estimate.  Prior to the Lease Commencement Date, Landlord shall furnish Tenant with a written statement setting forth Tenant’s Proportionate Share of the cost of Operating Expenses, Taxes, and LL Insurance Costs for the Base Year.  Thereafter, prior to the commencement of each Operating Year after the Base Year or as soon thereafter as reasonably possible, Landlord shall furnish Tenant with a written statement setting forth Tenant’s Proportionate Share of the estimated increase in Operating Expenses, Taxes, and LL Insurance Costs for the next Operating Year.  Tenant shall pay to Landlord as Additional Rent commencing on January 1 of the next Operating Year, and thereafter on the first (1st) day of each calendar month, an amount equal to one‑twelfth (1/12th) of the amount of Tenant’s Proportionate Share of the estimated increase in Operating Expenses and Taxes, as shown in Landlord’s written statement. In the event Landlord fails to deliver said written estimate, Tenant shall continue to pay to Landlord an amount equal to one‑twelfth (1/12th) of Tenant’s Proportionate Share of the estimated Operating Expenses and Taxes for the immediately preceding Operating Year until Landlord does furnish the written estimate.  Upon receipt of such written estimate, Tenant shall pay an amount equal to the difference between the Tenant’s Proportionate Share of such estimated Operating Expenses and Taxes for the expired portion of the current Operating Year and the Tenant’s actual payments during such time, and any payments by Tenant in excess of the estimated Operating Expenses and Taxes shall be credited to the next due payment of Rent from Tenant.  Landlord reserves the right, from time to time, to adjust the estimated increase in Operating Expenses and Taxes, and Tenant shall commence payment of one-twelfth (1/12th) of such revised estimate on the first (1st) day of the month following receipt of the revised estimate.  Landlord reserves the right, from time to time, to adjust the estimated increase in LL Insurance Costs.  Tenant shall pay to Landlord, as Additional Rent, an amount equal to Tenant’s Proportionate Share of LL Insurance Costs, or any revise estimated amount, within thirty (30) days of receipt of a billing therefor. 
5.5 Final Written Statement.  Within one hundred twenty (120) days after the close of each Operating Year during the term, Landlord shall deliver to Tenant a written statement (the “Operating Statement”) setting forth Tenant’s Proportionate Share of the actual increase in Operating Expenses, Taxes and LL Insurance Costs for the preceding Operating Year over the Base Year for each such item.  In the event Tenant’s Proportionate Share of the actual increase in Operating Expenses, Taxes and LL Insurance Costs is greater than the amount paid by Tenant for such Operating Expenses, Taxes and LL Insurance Costs, Tenant shall pay the amount due to Landlord as Additional Rent within thirty (30) days after receipt by Tenant of such statement.  In the event Tenant’s Proportionate Share of the actual increase in Operating Expenses, Taxes and LL Insurance Costs is less than the amount paid by Tenant for such Operating Expenses, Taxes and LL Insurance Costs, then Landlord shall, at Landlord’s election, either:  (a) pay the amount of Tenant’s overpayment to Tenant within thirty (30) days following the date of such statement; or (b) apply such overpayment to Tenant’s next Rent payment, reimbursing only the excess over such next Rent payment, if any.  If an Operating Year ends after the expiration or termination of this Lease, any Additional Rent in respect thereof that is payable under this Section shall be paid by Tenant within ten (10) days of its receipt of the Operating Statement for such Operating Year, and any Additional Rent paid by Tenant in excess of the amount due under this Lease for the portion of the Operating Year after expiration or termination of that Lease Year shall be refunded by Landlord to Tenant within ten (10) days of the expiration of that Lease Year.  The late delivery of any written statement by Landlord shall not constitute a waiver of Tenant’s obligation to pay Tenant’s Proportionate Share of Operating Expenses, Taxes and LL Insurance Costs, but Landlord shall use reasonable efforts to deliver such written statements as soon as reasonably possible after the commencement of each Operating Year.  

5.6 Tenant Examination.  The Operating Statement need not be audited but shall contain sufficient detail to enable Tenant to verify the calculation of Tenant’s Proportionate Share of Operating Expenses and Taxes.  In addition, Tenant, upon at least ten (10) days advance written notice to Landlord and during business hours, may examine any records used to support the figures shown on the Operating Statement, provided, however, that Tenant shall only be entitled to make such an examination once in each Operating Year for the immediately preceding calendar year, which request must be delivered within ninety (90) days after the date Landlord’s annual Operating Statement is delivered to Tenant (and if Tenant fails to object in writing to specific Operating Expenses and Taxes within such 90-day period, Tenant shall be deemed to have approved the same and to have waived the right to object to such calculations.  Such Tenant examination shall not be conducted by anyone who is engaged on a contingent fee basis to represent Tenant.  If a Tenant examination discloses that Tenant has overpaid Tenant’s share of Operating Expenses, Landlord shall give Tenant credit against the next payment(s) of Operating Expenses due in such amount, or if the Lease is at the end of the term, refund such amount to Tenant.  Tenant shall pay all costs and expenses of the examination unless the examination discloses that Landlord has overcharged Operating Expenses by more than five percent (5%), in which case Landlord shall pay the costs and expenses of the examination.  Tenant hereby agrees to:  (a) keep the results of any such audit confidential, except that Tenant may disclose such information to its accountants, legal advisors or as otherwise required by law; and (b) require Tenant’s auditor and its employees and each of their respective attorneys and advisors likewise to keep the results of such audit confidential.
5.7 Tenant’s Proportionate Share.  During the term, Tenant shall pay, as Additional Rent, Tenant’s Proportionate Share of the increase in Operating Expenses and the increase in Taxes of the Property and Building, if any, over the Base Year.  The Base Year for determining Operating Expense increases shall be set forth in Section 1.16.  The Base Year for purposes of determining increases in Taxes shall be the first year in which the Building and the Property are fully assessed, without a construction exemption.  Tenant’s Proportionate Share of the increase in Operating Expenses of the Building for each Operating Year shall be calculated as follows:  the Operating Expenses for each Operating Year less the Operating Expenses for the Base Year shall be multiplied by the Tenant’s Proportionate Share.  If in any Operating Year Tenant occupies the Premises for less than the full Operating Year, then the product from the foregoing multiplication shall be multiplied by the percentage of the Operating Year in which Tenant occupied the Premises.  Tenant’s Proportionate Share of any Tax increase shall be calculated in the same manner.  Tenant’s Proportionate Share shall be changed from time to time to reflect any change in the total Building Rentable Area.  All calculations of rentable area shall be on the same basis as originally used to determine the rentable area shown in the Lease Terms.  During the periods when the Building is not fully occupied, Landlord shall reasonably adjust Operating Expenses to reflect the costs that would normally have been incurred had the Building been fully occupied for the entire period.  Taxes shall be adjusted as if the Building had been fully assessed for property tax purposes in the Base Year and each Operating Year.  The Building shall be considered fully occupied when occupancy reaches ninety percent (90%).  In the event Operating Expenses are decreased as a result of extraordinary changes, then the Base Year Operating Expenses shall be correspondingly reduced (no decrease shall result in a payment to Tenant).  An extraordinary change shall mean changes unrelated to the normal inflation and deflation of the cost of goods and services making up the Operating Expenses, such as a change in real estate tax laws or a change in the Building Rentable Area resulting from condemnation, casualty, demolition, alteration or construction of additional improvements.

SECTION 6. MAINTENANCE AND REPAIR.

6.1 Landlord Repairs.  Landlord shall repair, maintain and/or replace, where necessary, the Common Areas and the foundation, exterior walls, roof structure and membrane, ,downspouts and gutters, interior structural walls, all structural components, and all systems serving the Premises and the Building, such as mechanical, electrical, storm sewer, plumbing, sanitary sewer and the HVAC system (excluding therefrom the exterior and interior windows, doors, plate glass and storefronts and, except for reasonable wear and tear, any damage thereto caused by any negligent or intentional act or omission of Tenant, its employees, agents, invitees, licensees, contractors or subtenants, damage or destruction caused by any casualty not required to be repaired under Section 11 and any condemnation or taking of the Building, the Property, or any portion of or interest therein governed by Section 12) and costs and expenses related thereto shall be deemed an Operating Expense.  Tenant expressly waives the benefits of any statute now or later in effect that would otherwise give Tenant the right to make repairs at Landlord’s expense and deduct that cost from Rent owing to Landlord.  
6.2 Tenant’s Repairs.  Except for Landlord Repairs set forth in Section 6.1 above, Tenant shall:
6.2.1 Maintain all portions of the Premises and fixtures situated within the Premises in good order and repair;
6.2.2 Maintain, repair and replace, if necessary, all special equipment, and decorative treatments installed by or at Tenant’s request and that serve the Premises only;
6.2.3 Make all necessary repairs and replacements to all portions of the Premises and pay Landlord upon demand for the repairs or replacements to Premises, the Building, or both, if such repairs or replacements are caused by the negligent or intentional acts or omissions or any breach of this Lease by Tenant, its employees, contractors, agents or invitees; and 
6.2.4 Not commit waste to the Premises, Building, Common Areas or Property.  
6.3 Liability.  Landlord shall not be liable for any failure to maintain and repair the Premises or the Building unless Tenant delivers written notice of such failure to Landlord and Landlord fails to perform such maintenance or repair in a reasonable time and manner.  Landlord may erect scaffolding and other apparatus necessary to make repairs or alterations to the Premises and/or the Building.  So long as Landlord uses commercially reasonable efforts to minimize interference with Tenant’s business, Tenant shall have no claim against Landlord for any interruption or reduction of services or interference with Tenant’s occupancy because of repairs or maintenance performed by Landlord to the Premises or the Building.  
SECTION 7. ALTERATIONS.

7.1 Alterations by Landlord.  So long as such alteration or change does not materially interfere with the operation by Tenant of its business in the Premises, Landlord may modify or alter any improvements in the Building, the parking area, and other Common Areas. 
7.2 Alterations by Tenant.  Without first having obtained Landlord’s prior written consent, which consent Landlord may withhold in Landlord’s sole discretion, Tenant shall not make any alterations, additions, or improvements to the Premises:  (a) for which any governmental permit is required; or (b) that modify any structural, mechanical, electrical, roofing, or plumbing component of the Building; or (c) that cost more than $      [if left blank, $10,000.00].  If Landlord consents in writing to any proposed alteration of the Premises, Tenant shall:  (i) only contract with a Landlord-approved contractor for the performance of such alterations; (ii) comply with all applicable Laws and obtain all necessary governmental permits and approvals and deliver copies thereof to Landlord; and (c) cause all alterations to be completed promptly in compliance with Landlord-approved plans and specifications with all due diligence in a good and workmanlike manner.  Except as set forth in the following sentence and for removable machinery and unattached movable trade fixtures, all improvements, alterations, wiring, cables or conduit installed by Tenant shall immediately become part of the Premises, with title vested in Landlord.  Tenant shall have no obligation to remove any such alterations, additions, improvements, wiring, cables or conduits unless Landlord’s initial consent thereto states that the same must be removed upon the expiration or earlier termination of this Lease.  If Landlord’s initial consent so requires, Landlord may require that Tenant remove any such improvements, alterations, wiring, cables or conduit installed by or for Tenant and restore the Premises to good condition and repair upon expiration or earlier termination of this Lease.  Landlord may post notices of nonresponsibility in connection with any work being performed in the Premises by or at the request of Tenant.  Tenant shall not permit any liens to attach to the Building or Tenant’s interest in the Premises as a result of any work performed by or at Tenant’s request.  
SECTION 8. UTILITIES AND SERVICES.

8.1 General.  Landlord will furnish water and electricity to the Building at all times and will furnish heat and air conditioning (if the Building is air conditioned), at Building standard levels consistent with general office use, during the normal Building hours as reasonably established by Landlord. Janitorial service will be provided in accordance with the regular schedule of the Building, which schedule and service Landlord may change from time to time. 
8.2 Services.  Landlord will furnish the Premises with:  (a) electricity for lighting and the operation of office machines (electrical service furnished will be 110 volts unless different service already exists in the Premises); (b) heat and air conditioning reasonably required for the comfortable occupation of the Premises during normal business hours; (c) light bulb replacement (for Building standard lights); (d) restroom supplies; (e)  interior and exterior window washing with reasonable frequency; and (f) Common Area cleaning services, with reasonable frequency, including the parking lots and landscaped areas.  The term “normal business hours” means 7 a.m. to 6 p.m. on Monday through Friday, and 8 a.m. to 1 p.m. on Saturday, except holidays. The term “holidays” means New Year’s Day, Presidents’ Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, Christmas Day, and such other national holidays as may be established by the United States government.
8.3 Interruption.  Tenant and Landlord shall comply with all Laws concerning the use or reduction of use of utilities in the Premises and the Building.  Unless caused by the sole, active negligence of Landlord, interruption of any service or utility shall not render Landlord liable to Tenant for damages, relieve Tenant from performance of Tenant’s obligations under this Lease or be deemed an eviction or disturbance of Tenant’s use and possession of the Premises.  Landlord shall use commercially reasonable efforts to cure any interruption of service or utility and if Landlord fails to exercise such commercially reasonable efforts, Tenant shall have those rights specified in Section 14.4 of this Lease.  Tenant shall install surge protection systems for power provided to the Premises, and Tenant releases Landlord from all liability for any damage caused by any electrical surge.
8.4 Providers.  Landlord shall have the exclusive right to select any commercially reasonable utility providers for the Building and may change utility providers in Landlord’s sole discretion.  Tenant shall cooperate with Landlord and all utility providers as reasonably necessary, and shall permit Landlord and all utility providers reasonable access to the risers, pipes, wiring, lines, feeders, and any other machinery within the Premises.  Tenant shall not enter into any agreement with any utility provider without having first obtained Landlord’s prior written approval, which approval Landlord may grant, condition or withhold in Landlord’s sole discretion.
8.5 Extra Utilities.  If, in Landlord’s reasonable determination, Tenant’s use of utilities or services of any kind is excessive (as compared to other occupants of comparable office space in the Building), Landlord may impose a reasonable charge for supplying those extra utilities or services consumed by Tenant, which charge Tenant shall pay Landlord monthly as Additional Rent.  Any dispute between Landlord and Tenant concerning any extra utility usage, shall be conclusively resolved by a qualified independent engineer designated by Landlord, who shall allocate any disputed utility charge between the parties.  Landlord and Tenant shall each pay one‑half (1/2) the cost of the engineer in resolving such dispute.  In the event of a dispute, Landlord may install a separate meter for any disputed utility and charge Tenant the cost of such installation, which cost shall be amortized over the useful life of the meter in accordance with Section 5.1(g).
8.6 Security.  Landlord may, but shall have no obligation to, provide security service or adopt any security measure concerning the Premises and the Building, and Tenant shall abide by all reasonable security measures adopted by Landlord.  Tenant, at Tenant’s expense and with Landlord’s reasonable consent, may install a security system within the Premises.  If Tenant installs a security system, Tenant shall provide Landlord with the access code to that system.  At any time, Landlord may, in Landlord’s sole discretion, modify the type or amount of security measures or services provided to the Building or the Premises and shall provide notice of such changes to Tenant.  

SECTION 9. SIGNS AND OTHER INSTALLATIONS.

Without Landlord’s written consent and Landlord’s approval as to design, size, location, and color, no signs, awnings, banners, placards, or other like items shall be painted on or attached to the Premises or the Building or placed on any glass or woodwork of the Premises or positioned so as to be visible from outside the Premises, including any window covering (e.g., shades, blinds, curtains, drapes, screens, or tinting materials). All signs installed by Tenant shall comply with Landlord’s standards for signs and all applicable Laws and all such installation shall be at Tenant’s sole cost.  All signs and sign hardware shall be removed by Tenant, at Tenant’s sole cost and expense, upon termination of this Lease with the sign location restored to its former state unless Landlord elects to retain all or any portion thereof.  Tenant may not install any alarm boxes, foil protection tape or other security equipment on the Premises without Landlord’s prior written consent.  Any material violating this provision may be removed and disposed of by Landlord without compensation to Tenant, and, upon demand, Tenant shall reimburse Landlord for the cost of such removal.  Notwithstanding the foregoing, Landlord, at Landlord’s cost, shall provide Tenant with Building- standard signage located adjacent to the entry doorway of the Premises and on the Building directory.  

SECTION 10. INSURANCE AND INDEMNITY.
10.1 Tenant’s Insurance.  Tenant shall, at Tenant’s expense, obtain and keep in force during the term of this Lease and any extensions or renewals, the following insurance (“Insurance”):

10.1.1 Comprehensive general liability insurance providing coverage written on an occurrence basis and applying to the use and occupancy of the Premises with limits of not less than       Million Dollars ($     ,000,000) per occurrence [if left blank, $2 million] and not less than       Million Dollars ($     ,000,000) in the aggregate [if left blank, $2 million].  Unless otherwise approved by Landlord in writing:  (a) such liability insurance shall be written on a form that is no less broad than ISO form CG 00 01; (b) Landlord, any lender of Landlord, and Landlord’s managing agent, if any, shall be named as additional insureds with coverage no less broad than that provided under ISO form CG 20 11 designating both the Premises and the Common Area as the covered premises.  Additionally, such policy shall insure the liability of Tenant under Section 10.3 of this Lease.
10.1.2 A “causes of loss-special form” or “all risk” property insurance policy with a sprinkler damage endorsement covering Tenant’s personal property, inventory, alterations, fixtures, equipment, plate glass and leasehold improvements located on or in the Premises, in an amount not less than one hundred percent (100%) of their actual replacement value, providing coverage for risk of direct physical loss or damage including sprinkler leakage, vandalism and malicious mischief.  Coverage under such policy shall be no less broad than that provided under ISO form CP 10 30.  During the term of this Lease, the proceeds of such insurance coverage shall be used to repair or replace the personal property, inventory, alterations, fixtures, equipment and leasehold improvements so insured.  To the extent insurance proceeds are used in accordance with the preceding sentence, Landlord shall have no claim to such proceeds.  
10.1.3 Workers’ compensation insurance and other forms of insurance as may from time to time be required by law or may otherwise be necessary to protect Landlord and the Premises from claims of any person who may at any time work on the Premises, whether as a servant, agent, or employee of Tenant or otherwise.  Further, Tenant shall cause Tenant’s agents, contractors, or subcontractors to keep and maintain the insurance contemplated in this Section 10.1.3.
All insurance and endorsements contemplated under this Section 10.1 shall:  (i) be issued by insurance companies licensed and admitted to issue policies in the State of Washington; (ii) unless otherwise approved by Landlord in writing, be issued by insurance companies having a financial rating of “B+” or better under the A.M. Best financial rating scheme; (iii) contain a provision that the insurance be primary and non-contributing with any other insurance available to Landlord; (iv) unless otherwise approved by Landlord in writing, not include any deductible; and (v) not include any self-insured retention.  On or before he Lease Commencement Date, Tenant shall deliver to Landlord a certificate evidencing such insurance that shall require no less than thirty (30) days prior written notice to Landlord prior to any cancellation or material change.  No later than thirty (30) days prior to expiration of any policy, Tenant shall deliver a renewal certificate to Landlord for such insurance policy.  If Tenant fails to obtain and maintain insurance as required under this Section 10.1, Landlord may, but shall not be obligated to, obtain such insurance for Landlord’s own benefit and not for or on behalf of Tenant, and in such event, Tenant shall pay, as Additional Rent, upon demand, the premium for such insurance.
10.2 Landlord’s Insurance.  During the term of this Lease, Landlord shall maintain in full force and effect a policy or policies of insurance covering the Building, which shall provide coverage against such risks as are commonly covered under a “causes of loss-special form” or “all risk” property insurance policy (including, to the extent customarily maintained by similarly situated commercial property owners, earthquake and/or flood coverage), together with loss of rents and secondary liability insurance and other insurance as Landlord deems reasonably necessary.  Such insurance shall contain such policy limits and deductibles, shall be obtained through such insurance company or companies, and shall be in such form as Landlord deems appropriate, and shall provide coverage for one hundred percent (100%) of the replacement value of the Building.  All insurance proceeds payable under Landlord’s casualty insurance carried hereunder shall be payable solely to Landlord, and Tenant shall have no interest therein. 

10.3 Tenant’s Indemnity.  Tenant shall indemnify, defend, and hold harmless Landlord and its managing agents and employees from any claim, liability, damage, or loss, or any cost or expense in connection therewith (including reasonable attorney fees), arising out of:  (a) any damage to any person or property occurring in, on or about the Premises, the Building or  the Common Areas as the result of the negligence or intentional act or omission of Tenant, its employees, contractors, agents or invitees; and/or (b) Tenant’s breach or violation of any term of this Lease.  To the extent necessary to fully indemnity Landlord for claims made by Tenant or its employees, this indemnity constitutes a waiver of Tenant’s immunity under the Washington Industrial Insurance Act (Revised Code of Washington Title 51).  The provisions of this Section 10.3 shall survive the termination or expiration of this Lease.
10.4 Landlord’s Indemnity.  Landlord shall indemnify, defend and hold harmless Tenant, and its employees and invitees from any claim, liability, damage or loss, or any cost or expense in connection therewith (including reasonable attorney fees) arising out of:  (a) any damage to any person or property occurring in, on or about the Building and the Common Areas as the result of the negligence or intentional act or omission of Landlord, its employees, contractors, or agents; and/or (b) Landlord’s breach or violation of any term of this Lease.  The provisions of this Section 10.4 shall survive the termination or expiration of this Lease.
SECTION 11. FIRE OR CASUALTY.

11.1 Major Damage.  
11.1.1 Landlord or Tenant may elect to terminate this Lease by written notice to the other within thirty (30) days after damage by fire or other casualty to the Building or Premises:  (a) which causes the Premises or any substantial portion of the Building to be unusable and materially and adversely impacts Tenant’s use of the Premises; or (b) which is not required under this Lease to be covered by insurance.

11.1.2 If neither Landlord nor Tenant terminates this Lease after any fire or other casualty referenced in Section 11.1.1, or if damage occurs to the Building or Premises which is not referenced in Section 11.1.1, Landlord shall promptly restore the Premises to the condition existing immediately prior to such damage, and this Lease shall continue in full force and effect.  In the event of any damage to the Building or Premises by fire or other casualty, Tenant shall promptly repair and restore all tenant improvements or alterations installed or paid for by Tenant or pay the cost of such restoration to Landlord if Landlord performs such restoration.  In the event the Premises are damaged by any casualty, Rent shall be reduced in proportion to the unusable portion of the Premises from the date of damage until the date restoration work to the Premises is substantially complete. Disputes between Tenant and Landlord under this Section 11.1 shall be resolved by arbitration as provided in Section 21, below. 
11.2 Waiver of Subrogation.  Landlord and Tenant each hereby releases and waives any and all rights to recover from or proceed against the other party and its employees, agents and contractors, for loss or damage to any property of the releasing party or any person claiming through the releasing party arising from any cause required to be insured against by the releasing party under this Lease.  Landlord and Tenant shall each cause their insurance policies to contain a waiver of subrogation provision consistent with the foregoing. 
SECTION 12. EMINENT DOMAIN.

If any portion of the Building or a substantial portion of the Premises shall be permanently taken under any right of eminent domain, or any transfer in lieu thereof (the “Taking”) and such Taking materially and adversely impacts Tenant’s use of the Premises in the reasonable opinion of Tenant and Landlord, then either party may terminate this Lease by giving thirty (30) days prior written notice to the other party, and such termination shall be effective on the date possession of the Building, Premises or portion of either is delivered to the condemning authority.  Disputes between Tenant and Landlord under this Section 12 shall be resolved by arbitration as provided in Section 21, below.  If this Lease is not so terminated, Landlord shall repair and restore the Premises as close as practicable to its condition prior to the Taking, and this Lease shall continue, but, commencing with the date on which Tenant is deprived of the use of any portion of the Premises or of any rights under this Lease, Base Rent shall be proportionately abated or reduced, based on the extent to which Tenant’s use of the Premises is impaired. Any and all awards payable by the condemning authority in connection with a Taking shall be the sole property of Landlord; provided, however, that nothing contained herein shall prevent Tenant from prosecuting a separate claim for the value of its interest, so long as that award does not diminish the award that Landlord would otherwise be entitled to as a result of the Taking. 
SECTION 13. ASSIGNMENT AND SUBLETTING.
Tenant shall not assign or encumber its interest under this Lease or sublet all or any portion of the Premises without having first provided thirty (30) days written notice to Landlord and thereafter obtained Landlord’s written consent.  Tenant shall deliver written notice of Tenant’s desire to assign or sublet all or any portion of the Premises and such notice shall include a recent signed and certified financial statement (audited, if available) and a statement of the intended use for such proposed assignee or subtenant.  So long as any proposed subtenant or assignee:  (a) is compatible with Landlord’s regular credit standards for the Building; (b) will comply with the terms of this Lease; and (c) maintains a net worth equal to or greater than that of Tenant as of the Lease Commencement Date; then, Landlord’s consent shall not be unreasonably withheld, conditioned or delayed.  Any proposed transfer of more than twenty-five percent (25%) of the stock, membership, partnership or other ownership interest of Tenant shall be treated as a proposed assignment of this Lease and is subject to the review and approval of Landlord, as provided in the preceding sentences.  No assignment or subletting shall relieve Tenant of its obligation to pay Rent or perform other obligations required by this Lease during the Initial Term (and any renewal periods), and no consent to one assignment or subletting shall be a consent to any further assignment or subletting.  Tenant shall reimburse Landlord for any costs incurred in connection with a proposed assignment or subletting, including reasonable attorney fees in an amount not to exceed $      [if left blank, $1,000.00].  If Landlord consents to a proposed assignment, and any consideration is paid to the assigning Tenant, the assigning Tenant shall promptly pay to Landlord one-half (1/2) of any net consideration resulting from such transaction received by Tenant.  If Landlord consents to a proposed sublease, and the rent under such sublease (the “Sub-Rent”) is greater than the Rent under this Lease, Tenant shall promptly pay to Landlord one-half (1/2) of the difference between the Sub-Rent and the Rent.  If Tenant proposes a subletting or assignment for which Landlord’s consent is required, Landlord may terminate this Lease by written notice to Tenant within ten (10) days of receipt of Tenant’s proposal, and thereafter, deal directly with the proposed subtenant or assignee, or any other third party.  Tenant may render void any notice of termination from Landlord by written notice to Landlord, withdrawing its proposed assignee or subtenant within ten (10) days of receipt of Landlord’s termination notice.  If Landlord does not terminate this Lease, Landlord shall not unreasonably withhold its consent to any proposed subletting or assignment provided the proposed assignee or subtenant satisfies the criteria in subsections (a) through (c), above, and the Base Rent paid by the assignee or subtenant is not less than the current scheduled Base Rent for comparable space in the Building.  

SECTION 14. DEFAULT.

14.1 Events of Default.  Each of the following shall be an Event of Default by Tenant under this Lease:
14.1.1 Failure by Tenant to pay Rent or any other charge due under this Lease within ten (10) days after receipt of written notice from Landlord that the same is then due, provided, however, that Landlord shall not be required to provide such notice more than one (1) time in any twelve (12) month period.
14.1.2 Other than as set forth in Section 14.1.1 and Sections 14.1.3 through 14.1.6, below, failure by Tenant to comply with any other obligation of this Lease within ten (10) days following written notice from Landlord specifying the failure (except in the case of emergency, in which event Landlord shall only be required to give such notice as is reasonable under the circumstances); provided, however, that if the nature of Tenant’s default requires more than ten (10) days to correct,  Tenant shall not be deemed in default of this Lease so long as Tenant commences cure of the failure within such ten (10)-day period and thereafter, proceeds in good faith and with all diligence to complete such cure as soon as possible but in no event later than ninety (90) days after the date of Landlord’s notice of default.  Subject to this Section 14.1.2, if Tenant fails to perform Tenant’s obligations under Section 6.2, Landlord may enter the Premises, perform the obligations on Tenant’s behalf, and recover the cost of performance, together with interest at the rate of       percent (     %) per year [if left bank, 8.0%], as Additional Rent payable by Tenant with the next installment of Rent, provided that such rate shall not exceed the maximum rate then allowed by law.

14.1.3 Tenant fails to occupy the Premises within twenty (20) days after notice from Landlord.  
14.1.4 Assignment or subletting by Tenant in violation of Section 13.
14.1.5 Tenant’s failure to timely execute and deliver to Landlord the documents described in Sections 18 or 23 within ten (10) days of written notice from Landlord.  
14.1.6 Tenant’s insolvency, business failure or assignment for the benefit of its creditors. Tenant’s commencement of proceedings under any provision of any bankruptcy or insolvency law or failure to obtain dismissal of any petition filed against it under such laws within the time required to answer; or the appointment of a receiver for all or any portion of Tenant’s properties or financial records.
14.2 Remedies for Default.  Upon the occurrence of an Event of Default described in Section 14.1, Landlord may exercise the following remedies as well as any other remedies at law or in equity, by statute or as set forth in this Lease:
14.2.1 Landlord may terminate this Lease, reserving all rights to damages resulting from Tenant’s breach.  Whether or not Landlord terminates this Lease, Landlord may retake possession of the Premises and any relet or use of the Premises by Landlord shall not be deemed a surrender or waiver of Landlord’s right to damages.  If Landlord retakes possession of the Premises, Landlord’s mitigation efforts shall be deemed sufficient if Landlord follows commercially reasonable procedures and complies with Law.  If Landlord has other vacant space in the Building, Landlord may lease such other space to any prospective tenant without affecting or prejudicing Landlord’s claim against Tenant for damages or loss of rentals.  
14.2.2 Tenant shall be liable to Landlord for all damages caused by Tenant’s default, including, but not limited to, an amount equal to all unpaid and future Rent, lease commissions incurred for this Lease, and the unamortized cost of all improvements to the Premises installed or paid for by Landlord.  Landlord may periodically sue Tenant to recover damages as they accrue, and no action therefor shall bar a later action for damages accruing thereafter.  Landlord may elect in any one action to recover both accrued damages as well as damages attributable to the remaining term of the Lease.  Any damages attributable to the remaining term of the Lease shall be equal to the difference between the Rent under this Lease and reasonable rental value of the Premises (including Additional Rent) for the remainder of the term, discounted at the prevailing interest rate on judgments to the date of the judgment.  
14.3 Landlord’s Right to Cure Default.  Landlord may, but shall not be obligated to, make any payment or perform any obligation under this Lease that Tenant has failed to perform, as and when required hereunder.  Tenant shall pay Landlord for all expenditures and costs incurred by Landlord in performing any obligation of Tenant, upon demand, with interest thereon at the rate of       percent per year [if left bank, 18.0%], but in no event at a rate in excess of that allowed by Law.  Landlord’s right to cure any Tenant default is for the sole protection of Landlord and in no event shall Tenant be released from any obligation to perform all of Tenant’s obligations and covenants under this Lease.  The contents of this Section shall not be deemed a waiver by Landlord of any other right that Landlord may have arising from any default of this Lease by Tenant, whether or not Landlord exercises its rights under this Section.
14.4 Landlord’s Default.  Landlord shall not be deemed to be in default of the performance of any obligation required to be performed by Landlord hereunder unless and until Landlord fails to perform such obligation within thirty (30) days after written notice by Tenant to Landlord specifying the nature of Landlord’s alleged default; provided, however, that if the nature of Landlord’s alleged default is such that more than thirty (30) days are required for its cure, then Landlord shall not be deemed to be in default if Landlord shall commence such performance within such thirty (30)-day period and thereafter diligently prosecute the same to completion.  If Landlord fails to timely cure any default under this Lease, Tenant shall have such rights and remedies provided at law and in equity, by statute or as set forth in this Lease.
SECTION 15. NOTICES.

Unless otherwise specified, any notice required or permitted in, or related to this Lease must be in writing.  Any notice will be deemed delivered:  (a) when personally delivered; (b) when delivered by facsimile or electronic mail transmission (in either case, with confirmation of delivery); (c) on the day following delivery of the notice by reputable overnight courier; or (d) on the day following delivery of the notice by mailing by certified U.S. mail, postage prepaid, return receipt requested; and in any case shall be sent to the applicable party at its address as set forth in Section 1.2 for Tenant and Section 1.3 for Landlord.  Addresses for notices may be changed from time to time by written notice to all other parties delivered pursuant to this Section 15.
SECTION 16. ACCESS; MOVING PROCEDURES.

16.1 Access.  Tenant shall have access to the Premises at all times during the term.  During times other than normal Building hours, Landlord may require that Tenant’s employees, officers and invitees identify themselves or display Building passes to enter the Building and may regulate elevator access.  Subject to any federal or state security regulations, Landlord shall not be liable to Tenant for reasonably permitting or refusing to permit access to the Premises by anyone.  After reasonable notice to Tenant, Landlord may enter upon the Premises with its passkey or other reasonable means to assess compliance with this Lease, perform required or necessary services, maintenance, repairs, alterations or services to the Building or the Premises, show the Premises to potential buyers of the Building and post appropriate notices and signs, and during the last three (3) months of the term of this Lease, show the Premises to any potential future tenant.  Except in case of emergency, all entry to the Premises shall be at times and in a manner so as to minimize interference with Tenant’s use of the Premises.  
16.2 Moving Furniture and Bulky Articles.  Following at least twenty-four (24) hours written notice to Landlord, Tenant may move furniture and bulky articles in and out of the Building and make independent use of any elevators in accordance with the Rules and at times approved by Landlord.  

SECTION 17. CONVEYANCE BY LANDLORD.
If the Building or Property is sold or otherwise conveyed by Landlord or any successor, so long as Tenant is not in default beyond any applicable cure period, Landlord shall cause such successor to recognize Tenant’s rights hereunder, and Tenant shall attorn to the buyer or transferee and recognize that party as the landlord under this Lease.  Buyer or transferee shall assume all obligations of Landlord under this Lease accruing thereafter, and Landlord shall be deemed released of all further liability to Tenant under this Lease.  

SECTION 18. SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE.

Without further documentation, this Lease shall be subject and subordinate to any deeds of trust, mortgages, ground lease, master lease or land sale contracts and any amendment or modification thereof, now existing or hereafter recorded against the Building and/or the Property (collectively, the “Encumbrances”).  Tenant shall execute all documents reasonably requested by Landlord or the holder of an Encumbrance to confirm such subordination; provided, however, that this Lease shall only be subordinate to any future Encumbrance as provided above, or modification thereof, if the holder of that Encumbrance executes a non-disturbance agreement reasonably satisfactory to Tenant by which the holder of such Encumbrance recognizes Tenant’s rights under this Lease unless Tenant is in default beyond any applicable cure period.  If any Encumbrance is foreclosed, then so long as the buyer at the foreclosure sale delivers to Tenant a written agreement recognizing Tenant’s interest in this Lease, then Tenant shall attorn to such buyer, and this Lease shall continue in full force and effect.

SECTION 19. SURRENDER; HOLDOVER.

19.1 Surrender.  Upon expiration or earlier termination of this Lease, Tenant shall surrender the Premises and, at Landlord’s option, all improvements and alterations therein, vacuumed, swept, and free of debris and in good and serviceable condition, subject to ordinary wear and tear.  Tenant shall remove all of its personal property and, subject to the terms of Section 7, any conduits, wiring, cables or alterations installed by Tenant and in any case shall repair all damage to the Premises and the Building resulting from that removal.  Subject to Section 7, if Tenant fails to remove any such personal property or alterations, those items shall be deemed abandoned, and Landlord may remove or dispose of such items without liability to Tenant or others, and Tenant shall reimburse Landlord for the cost of such removal upon demand.  
19.2 Holdover.  If Tenant fails to surrender the Premises and remove all of its personal property as set forth herein, Landlord may either: (a) recognize Tenant as a tenant at sufferance which shall be terminable upon fifteen (15) days notice; (b) recognize Tenant as a month-to-month tenant; or (c) evict Tenant from the Premises and recover all damages resulting from Tenant’s wrongful holdover.  For purposes of the preceding subsections (a) and (b), such tenancy shall be subject to all terms of this Lease, except that Base Rent shall be one hundred fifty percent (150%) of the total Base Rent for the last month of the expired term being charged and all options or other rights regarding extension of the term or expansion of the Premises shall automatically terminate.

SECTION 20. HAZARDOUS MATERIALS.

20.1 Generally.  Neither Tenant nor Tenant’s agents or employees shall cause or permit any Hazardous Material, as hereinafter defined, to be brought upon, stored, used, generated, released into the environment, or disposed of on, in, under, or about the Premises, Building or Common Areas, except reasonable quantities of cleaning supplies and office supplies necessary to or required as part of Tenant’s business that are generated, used, kept, stored, or disposed of in a manner that complies with all laws regulating any such Hazardous Materials and with good business practices.  Tenant covenants to remove from the Premises (or the Building or Common Areas, if applicable), upon the expiration or sooner termination of this Lease and at Tenant’s sole cost and expense, any and all Hazardous Materials brought upon, stored, used, generated, or released into the environment by Tenant, its agents, employees or invitees during the term of this Lease.  To the fullest extent permitted by law, Tenant hereby agrees to indemnify, defend, protect, and hold harmless Landlord, Landlord’s managing agent and their respective agents and employees, and their respective successors and assigns, from any and all claims, judgments, damages, penalties, fines, costs, liabilities, and losses that arise during or after the term directly or indirectly from the use, storage, disposal, release or presence of Hazardous Materials by Tenant, its agents, employees or invitees on, in, or about the Premises, the Building or the Common Areas which occurs during the term of this Lease.  To the fullest extent permitted by law, Landlord hereby agrees to indemnify, defend, protect and hold harmless Tenant, and its agents and employees and its respective successors and assigns, from any and all claims, judgments, damages, penalties, fines, costs, liabilities and losses that arise during or after the term directly or indirectly from the use, storage, disposal, release or presence of Hazardous Materials by Landlord, its agents, employees, or contractors on, in or about the Premises, the Building or the Common Areas.  Tenant shall promptly notify Landlord of any release of Hazardous Materials in, on, or about the Premises, the Building or Common Areas that Tenant, or Tenant’s agents or employees, becomes aware of during the term of this Lease, whether caused by Tenant, Tenant’s agents or employees, or any other persons or entities. 
20.2 Definition.  As used herein, the term “Hazardous Material” means any hazardous or toxic substance, material, or waste which is or becomes regulated by any local governmental authority, the State of Washington or the United States government.  The term “Hazardous Material” includes, without limitation, any material or substance that is:  (a) defined as a “hazardous waste,” “extremely hazardous waste,” “restricted hazardous waste,” “hazardous substance,” “hazardous material,” or “waste” under any federal, state or local law; (b) petroleum; and (c) asbestos. The provisions of this Section 20, including, without limitation, the indemnification provisions set forth herein, shall survive any termination of this Lease.
SECTION 21. DISPUTE RESOLUTION
No provision of, nor the exercise of any rights under, this Section 21 shall limit the right of Landlord to use the judicial process to evict Tenant for default under this Lease, exercise self-help remedies or obtain provisional or ancillary remedies such as an injunction, receivership, attachment or garnishment.  Subject to the preceding sentence, all claims, disputes and other matters in question between the parties to this Lease arising out of or relating to this Lease or the breach thereof, shall be decided by mandatory and binding arbitration in accordance with the rules of the Arbitration Service of Portland, Inc. (“ASP”) currently in effect unless the parties mutually agree otherwise.  The following procedures shall apply:
21.1 Demand for arbitration shall be filed in writing with the other party to this Lease and with the ASP.  Subject to other specific limitations set forth in this Lease, a demand for arbitration shall be made within twelve (12) months after the demanding party knows or should have known that the claim, dispute or other matter in question has arisen.  Failure of a party to timely demand arbitration shall be deemed a waiver by such party of the subject claim, dispute, or other matter in question.  Notwithstanding the foregoing, in no event shall the demand for arbitration be made after the date when institution of legal or equitable proceedings based on such claim, dispute or other matter in question would be barred by the applicable statute of limitations.
21.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in accordance with applicable law in any court having jurisdiction thereof.
21.3 All filing fees and ASP costs associated with the arbitration itself shall be paid for by the party who files the notice of arbitration; provided, however, that all such expenses shall be recovered by the filing party in the event said party prevails.  Any issues regarding who is the prevailing party shall be determined by the arbitration panel.  The prevailing party also shall recover from the non-prevailing party all attorneys’ fees and costs, including fees and costs for legal assistants and expert witnesses, and including all fees and costs incurred relative to any challenge or appeal of the arbitration award, or confirmation by a court of law.
SECTION 22. ATTORNEY FEES; WAIVER OF JURY TRIAL.
If suit or action is instituted in connection with any controversy arising out of this Lease, including any arbitration or bankruptcy proceeding, the prevailing party shall be entitled to recover, in addition to costs, such sums as the court may adjudge reasonable as attorney fees in preparation for trial, at trial and on all appeals or petition for review arising out of such suit or action.  If Landlord engages a collection agency to pursue any delinquent amounts owed by Tenant, Tenant shall pay all collection agency fees charged to Landlord, in addition to all other amounts payable under this Lease. Disputes between the parties which are to be litigated shall be tried before a judge without a jury and by initialing below, Landlord and Tenant hereby expressly waive any right to require that any dispute under this Lease be heard before a jury.

Tenant Initials



Landlord Initials

SECTION 23. ESTOPPEL.

At any time and from time to time upon not less than ten (10) business days prior notice from either party, the other party will execute, acknowledge and deliver to the requesting party a certificate certifying whether or not this Lease is in full force and effect and unmodified, if there are any modifications, that the Lease is in full force and effect as modified; that Tenant is in possession of the Premises; the dates to which Rent has been paid in advance and the amount of any Security Deposit or prepaid Rent; and such other matters as may be reasonably requested.  If either party fails to deliver a requested certificate within the specified time, such failure shall conclusively establish that the party from whom the certificate was requested confirms that the Lease is in full force and effect, without modification except as may be represented by the requesting party.  The parties agree that any such certificate may be relied upon by any existing or prospective holder of an Encumbrance or any prospective transferee of this Lease, the Premises, the Building or the Property.

SECTION 24. QUIET ENJOYMENT.

Landlord warrants that so long as Tenant complies with all terms of this Lease, that Tenant shall have quiet and peaceful possession of the Premises free of disturbance by Landlord or others claiming by or through Landlord.  

SECTION 25. FORCE MAJEURE.

If the performance by either party of any provision of this Lease is prevented or delayed by any strikes, lockouts, labor disputes, acts of God, government actions, civil commotions, fire or other casualty, or other causes beyond the reasonable control of the party from whom performance is required, such party shall be excused from such performance for the period of time equal to the time of that prevention or delay.  Notwithstanding the foregoing, neither party shall be relieved of their respective payment obligations under this Lease for such prevention or delay of fewer than sixty (60) days.
SECTION 26. BROKERS.

Each party represents that except for the broker(s) identified in the Lease Terms, neither party has had any dealings with any real estate broker, finder or other person with respect to this Lease.  Landlord shall pay a leasing commission to the party(s) identified in Section 1.18 in accordance with a separate agreement by and between Landlord and the Landlord’s Agent.  Landlord and Tenant each agrees to indemnify and hold the other party harmless from and against any and all costs, expenses or liability for commissions or other compensation or charges claimed by or awarded to any broker or agent resulting from a breach of the representation set forth above in this Section 26.  The Landlord’s Agent and the Tenant’s Agent, if any, are intended third party beneficiaries of this Section 26.
SECTION 27. GOVERNING LAW.


This Lease shall be construed and interpreted and the rights of the parties determined in accordance with the laws of the State of Washington (without reference to the choice-of-law provisions of Washington law); provided further, that respect to matters of law concerning the internal corporate affairs of any corporate entity which is a party to or the subject of this Lease, and as to those matters, the law of jurisdiction under which such entity derives its powers shall govern.

SECTION 28. NONWAIVER.

No delay by either party in promptly enforcing any right or remedy set forth in this Lease shall be deemed a waiver thereof, and that right or remedy may be asserted at any time after the delaying party becomes entitled to the benefit of such right or remedy notwithstanding such delay.  

SECTION 29. CAPTIONS.

The Section headings of this Lease are for descriptive purposes only and in no way define, limit or describe the scope, intent or meaning of this Lease.

SECTION 30. STANDARD OF CONSENT.

Except where otherwise specifically provided in this Lease to the contrary, whenever a party’s consent is required under this Lease, such party shall not unreasonably withhold its consent.  
SECTION 31. LIMITATION ON LIABILITY.


Notwithstanding anything to the contrary in this Lease, except to the extent of the negligence or willful misconduct of Landlord and its agents and employees, Tenant hereby releases Landlord, its agents and employees from:  (a) damage to Tenant’s property; (b) damage arising out of the acts, including criminal acts, of third parties; (c) consequential damages; and (d) any damage, cause or matter that exceeds the value of Landlord’s interest in the Building.

SECTION 32. TIME OF THE ESSENCE AND HOLIDAYS.
Time is of the essence of each and every provision hereof.  If the final date of any period of time set forth herein occurs on a Saturday, Sunday or legal holiday, then in such event, the expiration of such period of time shall be postponed to the next day which is not a Saturday, Sunday or legal holiday in the State of Washington.  

SECTION 33. COMPLETE AGREEMENT; NO IMPLIED COVENANTS; SEVERABILITY; DRAFTING.

This Lease and the attached Exhibits and schedules, if any, contain the entire agreement of Landlord and Tenant concerning the Premises, Building, and Common Areas, and all prior written and oral agreements and representations between the parties are void.  Landlord and Tenant agree that there are no implied covenants or other agreements between the parties except as to the parties’ respective implied covenants of good faith and fair dealing and as otherwise expressly set forth in this Lease.  Neither Landlord nor Tenant is relying on any representations of the other party or such party’s agents, except those expressly set forth herein.  If any provision of this Lease is held to be invalid or unenforceable, the validity and enforceability of the other provisions of this Lease shall not be affected.  All provisions of this Lease have been negotiated at arm’s length and this Lease shall not be construed for or against any party by reason of the authorship or alleged authorship of any provision hereof.
SECTION 34. SUCCESSORS.

This Lease shall bind and inure to the benefit of the parties, their respective heirs, successors, and permitted assigns.

IN WITNESS WHEREOF, the duly authorized representatives of the parties have executed this Lease:

LANDLORD: _______________________________

TENANT: _________________________________

By: 
       _______________________________

By:
  _________________________________

Title:
       _______________________________

Title:
  _________________________________

Date:
       _______________________________

Date:
  _________________________________

NOTE:  UNDER WASHINGTON LAW, LEASES FOR A TERM OF MORE THAN TWELVE (12) MONTHS MUST CONTAIN A LEGAL DESCRIPTION OF THE PROPERTY BEING LEASED AND SIGNATURES OF THE PARTIES MUST BE ACKNOWLEDGED BEFORE A NOTARY PUBLIC.
Acknowledgment for Landlord:
STATE OF      
)



) ss.

County of      
)


I certify that I know or have satisfactory evidence that       (name of person) is the person who appeared before me, and said person acknowledged that (he/she) signed this instrument, on oath stated that (he/she) was authorized to execute the instrument and acknowledged it as the       (type of authority, e.g., officer, trustee, etc.) of       (name of party on behalf of whom instrument was executed) to be the free and voluntary act of such party for the uses and purposes mentioned in the instrument.
Dated:












(Signature)

(Seal or stamp)




Title



My appointment expires:





Acknowledgment for Tenant:
STATE OF      
)



) ss.

County of      
)


I certify that I know or have satisfactory evidence that       (name of person) is the person who appeared before me, and said person acknowledged that (he/she) signed this instrument, on oath stated that (he/she) was authorized to execute the instrument and acknowledged it as the       (type of authority, e.g., officer, trustee, etc.) of       (name of party on behalf of whom instrument was executed) to be the free and voluntary act of such party for the uses and purposes mentioned in the instrument.
Dated:












(Signature)

(Seal or stamp)




Title



My appointment expires:






THIS DOCUMENT AND ANY ATTACHMENTS HERETO HAVE BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR REVIEW AND APPROVAL PRIOR TO SIGNING. NO REPRESENTATION OR RECOMMENDATION IS MADE BY COMMERCIAL ASSOCIATION OF BROKERS OR BY THE REAL ESTATE LICENSEES INVOLVED WITH THIS DOCUMENT AND ANY ATTACHMENTS HERETO AS TO LEGAL SUFFICIENCY OR TAX CONSEQUENCES. THIS FORM SHOULD NOT BE MODIFIED WITHOUT SHOWING SUCH MODIFICATIONS BY REDLINING, INSERTION MARKS, EXHIBIT OR ADDENDA.
EXHIBIT A-1
Site Plan of the Property
EXHIBIT A-2
Legal Description of the Property

EXHIBIT B

Floor Plan of the Premises

EXHIBIT C

Work Letter

This “Work Letter” is attached to and made a part of the Office Lease (the “Lease”) by and between       (“Landlord”), and       (“Tenant”), for space in the building having a street address of      ,      , Washington and commonly known as      .  Capitalized terms used but not defined herein shall have the meanings given in the Lease.

1. Landlord Work.  Landlord shall perform improvements to the Premises in accordance with the Plans (defined in Section 2 below).  The improvements to be performed by Landlord in accordance with the Plans are hereinafter referred to as the “Landlord Work.”  It is agreed that construction of the Landlord Work will be completed at Landlord’s sole cost and expense (subject to the terms of Section 3 below).  Landlord shall enter into a direct contract for the Landlord Work with a contractor (or contractors) selected by Landlord. 
2. Preparation and Approval of Plans.
2.1. Plans.  Landlord and Tenant have approved the preliminary architectural, electrical and mechanical construction drawings, plans and specifications, and estimated costs necessary to construct the Landlord Work (the “Preliminary Plans”), which Preliminary Plans are dated       and were prepared by      .  Within       business days [if left blank, ten (10) business days] after the mutual execution of this Lease, Landlord shall cause its Architect (as defined below) to prepare and deliver to Tenant final architectural, electrical and mechanical construction drawings, plans and specifications necessary to construct the Landlord Work (the “Plans”), together with estimated costs, which Plans shall be prepared strictly in accordance with the Preliminary Plans.  All materials and finishes contemplated by the Plans shall be Building-standard materials and finishes unless otherwise expressly provided therein.  Tenant shall approve or disapprove the Plans in writing within       business days [if left blank, five (5) business days] after its receipt thereof.  If Tenant disapproves the Plans, Tenant’s written notice of disapproval shall specify any changes or modifications Tenant desires in the Plans.  After receipt of such written notice of disapproval, Landlord shall cause its Architect to revise the Plans, taking into account the reasons for Tenant’s disapproval (provided, however, that Landlord shall not be required to cause its Architect to make any revision to the Plans that Landlord reasonably disapproves), and resubmit the Plans to Tenant for its approval.  Such revision and resubmission shall occur within       business days [if left blank, five (5) business days] after Landlord’s receipt of Tenant’s notice of disapproval.  Such procedure shall be repeated as necessary until Tenant has approved the Plans, provided, however, that if the parties have no agreed on the final Plans within thirty (30) calendar days following Landlord’s initial submission of the Plans to Tenant, then finalization of the Plans shall be subject to the dispute resolution provisions of Section 21 of the Lease.  Tenant agrees that it shall be reasonable for Landlord to disapprove any revision to the Plans that would, in Landlord’s reasonable judgment, cause the Plans to:  (a) fail to be consistent with the Preliminary Plans; or (b) fail to comply with applicable Laws or with Landlord’s requirements for avoiding aesthetic or other conflicts with the design and function of the balance of the Building.  As used herein, “Architect” means any architect, design professional, or contractor.

2.2. Responsibility for Approving Plans.  As between Landlord and Tenant, Tenant shall be responsible for ensuring that all elements of the design of the Preliminary Plans and the Plans (including, without limitation, functionality of design, the configuration of the Premises, and the placement of Tenant’s furniture, appliances and equipment) are suitable for Tenant’s use of the Premises, and neither the preparation of the Preliminary Plans or the Plans by Landlord’s Architect nor Landlord’s approval of the Preliminary Plans or the Plans shall relieve Tenant from such responsibility.  
3. Revisions.  If Tenant shall request any revision to the Plans (a “Revision”), Landlord shall have such Revision prepared and Tenant shall reimburse Landlord for the cost of such preparation, plus any applicable state and local sales or use tax thereon, upon demand.  Promptly upon completion of such Revision, Landlord shall notify Tenant in writing of the increased cost in the Landlord Work, if any, resulting therefrom.  Tenant, within       business days [if left blank, three (3) business days], shall notify Landlord in writing whether it desires to proceed with such Revision.  In the absence of such written authorization, Landlord shall have the option to continue preparing the Plans or performing the Landlord Work, as the case may be, disregarding such Revision.  Tenant shall be responsible for any delay in completion of the Landlord Work or Premises resulting from any Revision.  If any Revision results in an increase in the cost of Landlord Work, such increased cost, plus any applicable state and local sales or use tax thereon, shall be payable by Tenant upon demand.  Notwithstanding anything herein to the contrary, any Revision shall be subject to the approval of Landlord.
4. Not Applicable to Additional Space.  This Work Letter shall not be deemed applicable to any additional space added to the Premises at any time or from time to time, whether by any options under the Lease or otherwise, or to any portion of the original Premises or any additions to the Premises in the event of a renewal or extension of the Initial Term of the Lease, whether by any options under the Lease or otherwise, unless expressly so provided in the Lease or any amendment or supplement to the Lease.  

5. Conflicts with Lease.  In the event of any conflict in the terms of this Work Letter and the Lease, the terms and conditions of the Lease shall prevail.
[Remainder of page intentionally left blank.]

EXHIBIT D

Guaranty

GUARANTY

	DATED:
	               , 20     
	

	FROM:
	               
	(“Guarantor(s)”)

	IN FAVOR OF:
	               
	(“Landlord”)

	REGARDING:
	               
	(“Tenant”)


As an inducement to Landlord to enter into that certain Office Lease dated the same day as this Guaranty (the “Lease”) with the above named Tenant, and as a material part of the consideration for that Lease, each of the undersigned for good and valuable consideration, hereby agrees as follows:

1. DEFINITIONS.  Capitalized terms used herein and not otherwise defined shall have the meaning ascribed to such term in the Lease.
2. GUARANTY.  Guarantor, jointly and severally, unconditionally and irrevocably guarantees to Landlord the full and prompt payment when due or whenever payment may become due under the terms of the Lease, of all payments of Rent, including, without limitation Base Rent, Additional Rent, and all other charges, expenses and costs of every kind or nature, which are or may be due now or in the future under the terms of the Lease, any agreements or documents related to the Lease, or any other transaction between Landlord and Tenant directly or indirectly related to the Lease; and the complete and timely performance, satisfaction and observance of the terms and conditions of the Lease, rules and regulations and related obligations arising by reason of the Lease, and required to be performed, satisfied or observed by Tenant.  If there is more than one Guarantor named above, all references to the Guarantor shall be deemed to refer to the all of the Guarantors collectively or to each Guarantor individually as the context may require.
3. COVERAGE OF GUARANTY.  This Guaranty extends to any and all liability which Tenant has or may have to Landlord by reason of matters occurring before the signing of the Lease or commencement of the term of the Lease, or matters occurring after the expiration of the term of the Lease, including by reason of removal of Tenant’s property, surrender of possession or other matters.  This Guaranty extends to failure of payment or performance by any successor of Tenant or by any assignee or sublessee of Tenant, and to any extensions or renewals of the Lease and to any term established by reason of the holdover of Tenant, an assignee or sublessee.  This Guaranty shall not be in any way affected by any indulgences granted by Landlord to Tenant or any modifications or amendments to the Lease granted by Landlord.  Receipt by Landlord of Rent with knowledge of the breach of any provision of the Lease shall not be deemed a waiver of such breach nor have any affect on this Guaranty.
4. PERFORMANCE GUARANTY.  In the event that Tenant fails to perform, satisfy or observe the terms and conditions of the Lease, rules and regulations, and related Lease obligations required to be performed, satisfied or observed by Tenant, Guarantor will promptly and fully perform, satisfy and observe the obligation or obligations in the place of Tenant.  Guarantor shall pay, reimburse and indemnify Landlord for any and all damages, costs, expenses, losses and other liabilities arising or resulting from the failure of Tenant to perform, satisfy or observe any of the terms and conditions of the Lease, rules and regulations and related obligations.
5. CONTINUING GUARANTY.  This Guaranty shall be continuing.  Without notice to or further assent from Guarantor, Landlord may waive or modify any of the terms or conditions of the Lease, any rules and regulations or related Tenant obligations; or compromise, settle or extend the time of payment of any amount due from Tenant or the time of performance of any obligation of Tenant.  These actions may be taken by Landlord without discharging or otherwise affecting the obligations of Guarantor.  This Guaranty shall continue to apply to any future lease between Landlord and Tenant which replaces the original Lease even if the new lease results from, among other things, a relocation of the Premises within the Building.  Landlord need not provide Guarantor with any notice of default or demand for payment.  Guarantor hereby waives diligence, presentment, demand, all notices (including notice of dishonor, presentment, acceptance and default), and the benefit of any statute of limitations. 
6. LEASE SECURITY.  This Guaranty shall remain in full force and effect, and Guarantor shall be fully responsible, without regard to any security deposit or other collateral, for the performance of the terms and conditions of the Lease, or the receipt, disposition, application, or release of any security deposit or other collateral, now or hereafter held by or for Landlord.
7. UNCONDITIONAL OBLIGATIONS.  This Guaranty shall not be affected by: (a) the validity or enforceability of any obligation of Tenant or any Guarantor; (b) any amendment, renewal, waiver, compromise, or new agreement, including but not limited to, the grant of a security interest to Landlord by Tenant, or interruption in relations between and/or among Tenant, any Guarantor, and Landlord; (c) relief granted pursuant to any statute now or hereafter in force; (d) any setoff, counterclaim or any circumstances which might constitute a defense or discharge of a Guarantor; or (e) the relocation of the Premises. The liability of Guarantor is direct, immediate, absolute, continuing, unconditional, primary and unlimited.  Landlord shall not be required to pursue any remedies it may have against Tenant, against any other person or entity that is liable (primarily or otherwise) for performance of the Lease, or against any security deposit or other collateral as a condition to enforcement of this Guaranty.  Nor shall Guarantor be discharged or released by reason of the discharge or release of Tenant, such other person or entity, or any collateral, for any reason, including a discharge in Bankruptcy, receivership or other proceedings, a disaffirmation or rejection of the Lease by a trustee, custodian, or other representative in Bankruptcy, a stay or other enforcement restriction, or any other reduction, modification, impairment or limitations of the liability of Tenant or any remedy of Landlord.
8. BINDING EFFECT.  This Guaranty is binding upon Guarantor, its heirs, legal representatives, successors and assigns, and is binding upon and shall inure to the benefit of Landlord, its successors and assigns.  No assignment or delegation by Guarantor shall release Guarantor of its obligations under this Guaranty.  Landlord may assign this Guaranty in connection with an assignment of Landlord’s interest in the Lease, in which event the assignee of Landlord shall have the right to enforce this Guaranty as if originally named as Landlord herein.
9. MODIFICATIONS.  This Guaranty may not be modified orally, but only by a writing signed by both Guarantor and Landlord.  Modifications include any waiver, change, discharge, modification, or termination.
10. ATTORNEY FEES.  If suit or action is instituted in connection with any controversy arising out of this Guaranty, including any bankruptcy proceeding, the prevailing party shall be entitled to recover, in addition to costs, such sums as the court may adjudge reasonable as attorney fees in preparation for trial, at trial and on all appeals or petition for review arising out of such suit or action.
11. REMEDIES CUMULATIVE.  No remedy granted herein to Landlord is intended to be exclusive of any other available remedy or remedies, but each and every remedy granted under this Guaranty shall be cumulative and shall be in addition to every other remedy given under this Guaranty, now or hereafter existing at law or in equity.
12. INTERPRETATION.  This Guaranty shall be interpreted under and enforced in accordance with the laws of the State of Washington.  If any provision of this Guaranty is held to be invalid or unenforceable, the validity and enforceability of the other provisions of this Guaranty shall not be affected.
13. INSOLVENCY OF TENANT.  If, as and when Tenant becomes insolvent (defined below), Guarantor shall be deemed to have absolutely waived and released any claim or other right which Guarantor may now or hereafter acquire against Tenant that arises from the existence, payment, performance or enforcement of the obligations of Guarantor under this Guaranty, including (without limitation) any right of subrogation, reimbursement, setoff, exoneration, contribution or indemnification, regardless of whether such claim arises in equity or under contract, statute or common law (such rights and claims are hereinafter collectively referred to as “Claims”).  Such waiver and release of Claims shall be effective as of the date that Tenant becomes insolvent and shall remain in force and effect for a period expiring ninety (90) days after all payments owed to Landlord hereunder are paid.  As used herein, the term “insolvent” shall have the meaning ascribed to it in the Federal Bankruptcy Code, as amended from time to time (as amended, the “Code”), and shall include any presumption of insolvency mandated by the Code that is not overcome.
IN WITNESS WHEREOF, Guarantor has duly signed this Guaranty effective on the date and year stated above.

Dated: __________________










Print Name:            

Drivers License No.:        
Home Address:        





Telephone No.:       
SSN:       
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