LEWIS COUNTY PUBLIC FACILITIES DISTRICT

RESOLUTION NO. 2011-001

A RESOLUTION of the Board of Directors of the
Lewis County Public Facilities District, approving the form
of amendments to the Event Center Lease Agreement.

Whereas, The Lewis County Public Facilities District and Lewis County Event
‘Center, LLC (the “LLC") on July 186, 2010, entered into an “Event Center Lease
Agreement” (the “Lease”) relating to the proposed Event Center; and

Whereas, the District and the LLC subsequently agreed to, authorized and
executed two amendments to Section 2 of the Lease; and

Whereas, development of the Event Center is proceeding, but information has
come to the attention of the District concerning the management and structure of the
LLC that warrants certain adjustments in the Lease and other provisions of the Lease
should be amended to clarify its provisions and ensure that the Lease is in conformance
with applicable law;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
DIRECTORS OF THE LEWIS COUNTY PUBLIC FACILITIES DISTRICT:

Section1 Approval of Form of Amendment to Event Center Lease.

The Board approves the revised “Event Center Lease Agreement’ Second
Amendment to Event Center Lease Agreement” in substantially the form attached and
incorporated herein by reference. The indications of deletions and additions to the
attached form of Lease may be removed in the final execution version.




Section 2  Authorization of Execution of Event Center Lease.

The Chair of the Board is authorized to execute the revised Lease in
substantially the form attached, with such adjustments as are consistent with the
purposes of this resolution (including but not limited to adjustments to the legal
description attached to the Lease at Exhibit A).

Section 3 Ratification of Prior Acts.

Any action taken consistent with the authority and prior to the effective date of
this resolution is hereby ratified, approved and confirmed. :

ADOPTED this 10th day of May, 2011.

oD

@Ay Bevaul, Chair L
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THIS EVENT CENTER LEASE AGREEMENT (this “Lease”) is made effective
as of July 15, 2010 (the “Effective Date”), by and between the LEWIS COUNTY PUBLIC
FACILITIES DISTRICT, a public facilities district created and operating under Chapter 36.100
. RCW (“Landlord”), and LEWIS COUNTY EVENT CENTER, LLC, a Washington limited

liability company (“Tenant”). ,
BACKGROUND

A. Landlord leases the real estate described oﬁ Exhibit “A” attached hereto (the “Land”)
located in the City of Centralia, Lewis County, Washington, pursuant to that certain Ground Lease
between Landlord, as tenant, and the City of Centralia (the “City”), as landlord, dated June 11, 2010 (the
“Master Lease™).

B. Subject to the terms and conditions of this Lease, Landlord and Tenant intend to
construct on the Land (i) one or more buildings (collectively with all HVAC, electrical, plumbing,
equipment, fixtures, and other building systems and 'improvements, the “Building”), and (ii) associated

landscaping and other improvements (collectively, the “Exterior Improvements”), to be located and

constructed substantially in accordance With the Final Landlord Design-Build Documents (as defined in
Section 3.5 below) and the Final Tenant Plans (as defined in Section 4.5 below) as ap.proved by Landlord
and Tenant. The actual location, square footage and design of the Building and Exterior Improvements
and the equipment, fixtures, improvements, and pexéonal property to be installed therein by each of
Landlord and Tenant will be agl'eéd to by Landlord and Tenant in co;mection with the parties’ approval of
the Final Landlord Design-Build Documents and the Final Tenant Plans.

C. The Building and the Exterior Improvements, together with all equipment, fixtures,
improvements, and personal property now or hereafter located on the Land or in the Building, are
_ hereinafter referred to as the “Project”.

D. Subject to the terms and conditions of this Lease, Landlord is leasing the entire Project to

Tenant. As used herein, the term “Premises” shall mean the entire Project.




E. The Project is intended to be part of a larger regional center project being constructed by
Landlord, the City and the Centralia School District (the “School District”) (as such regional center is
constituted from time toltime, the “RegionaI.'Center”).

F. Landlord and Tenant intén_d that the Premises be used, in part, to provide t:he City and the
School District with facilities for the public benefit and to support operations of the Regional Center.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are mutually acknowledged, the parties hereto agree as follows:

1. Demise. In consideration of the rents, covenants and agreements contained in this Lease
and upon and subject to the conditions set fortﬁ in this Lease, Landlord hereby leases to Tenant, and

Tenant hereby leases from Landlord, the Premises to be constructed by Landlord and TFenant in

accordance with the terms hereof, subject to all encumbrances and matters of record, and all applicable
zoning and other laws regulating the use of the Premises from time to time. Tenant acknowledges that
Landlord has made no representation or warranty as to the suitability of the Premises for the copduct of’

Tenant’s business.

2. Preliminary Project Documents. Landlord and Tenant shall make good faith efforts to

agree on the following (collectively, the “Preliminary Project Documents™):

2.1 The location, square footage, general design and layout, and performance
specifications of the Project including the Building and Exterior Improvements and those areas to be
located in the Building and subleased to the School District pursuant to the School District Sublease (as

defined below) (the “Preliminary Design Documents”);

2.2 Which portions of the Project will be constructed by Landlord (“Landlord’s
Work™);

2.3 Which portion of the Project will be constructed by Tenant (“Tenant’s Work™).
All designs, structure.s, equipment, fixtures, improvements, and personal property not included in

Landlord’s Work that are necessary or appropriate for the operation of the Premises for the Permitted

2




Uses (as defined in Section 20) will be constructed and installed by Tenant, at Tenant’s sole cost, and be

part of Tenant’s Work;

2.4 A schedule of miles‘;ones for construction of Landlord’s Work and Tenant’s

Work (the “Project Construction Schedule”), which will include the expected Lease Commencement Date

(as defined in Section 11.1); -

2.5 The amount of Tenant’s Landlord Work Cash Contribution (as defined in Section

10 below);

26 - The amount of Tenant’s Additional Cash Contribution (as defined in Section 10

below);

2.7 The form of thé Tenant’s Landlofd Wdrk Cash Contribution Letter of Credit or
the Tenant’s Landlord Work Cash Contributioh Escrow Agreement (as defined in Section 10 below), as
applicable;

2.8 The form of the Tenant’s Additional Cash Contribution Escrow Agreement (as
defined in Section 10 below);

2.9  The Public Benefits Program (as defined in Section 13 below) for the initial
calendar year in which the Lease Commencement Date is estimated to occur;

2.10  An agreement (the “Leasehold Mortgage Agreement”) between Tenant, Landlord

(and the City, if applicable) and the institutional lender that will provide Tenant with financing for

Tenant’s Work (“Tenant’s Lender”) regarding the right of Tenant to grant a Jeasehold mortgage with

respect to Tenant’s leasehold interest under this Lease, which right will be subject to such terms,
* conditions and restrictions as agreed to by Landlord, Tenant and Ténant’s Lender, each in their sole and
reasonable discretion;

2.11  The legal description of the Land to be attached hereto as Exhibit “A™;

2.12  The necessary agreéments required to provide the Off-Site Parking;




2.13  The non-disturbance and attornment agreement contemplated under Section 43
below between Tenant and the City acceptable to Tenant and the City, each in their sole and reasonable
discretion; and

2.14 A sublease agreement between Tenant and the School District acceptable to
Tenant and the School District, each in their sole and reasonéble discretion, pursuant to which Tenant
shall sublease space in the Building to the School District during the entire Lease Term for no cost for the
School District’s exclusive use for batting cages and ancillary facilities (the “School District Sublease™).

In the event Landlord and Tenant (and Tenant’s Lender and the City with respect to the

| Leasehold Mortgage Agreement) are f01 any reason unable to agree upon any of the Preliminary PIO_] ect

Documents on or before OeteberMay 1, %O—LO—ZOH then either Landlord or Tenant may ther: eaﬁel elect to
terminate this Lease by written notice to the other party at any time pl'iOli to the date on which E_léledpgrties
approve in writing the Preliminary Project Documents. In the event this Lease is terminated under this
Section 2, neither party shall have any further obligations hereunder except that Landlord shall reimburse
Tenant for any costs incurred b;/ Tenant from any claims by creditors of Landlord.

3. Plans and Specifications for Landlord’s Work.

3.1 Landlord intends to construct Landlord’s Work pursuant to a design-build
process. The performance specifications and the final design-build contract or contracts for Landlord’s

Work (collectively, the “Proposed Landlord Design-Build Documents™) shall be submitted by Landlord to

Tenant for Tenant’s review and comment prior to Landlord executing the same.

3.2 Tenant shall promptly review the Proposed Landlord Design-Build Documents
and suggest any modifications thereto within ten (10) days thereafter. Tenant’s failure to suggest
modifications within such 10-day period shall be deemed acceptance of the Proposed Landlord Design-
Build Documents.

3.3 In the event Tenant does make suggested modifications to the Proposed La11d101‘d

Design-Build Documents which are reasonable and acceptable to Landlord and the City in their discretion




and can be reasonably incorporated into the Proposed Landlord Design-Build. Documents, then such

changes shall be incorporated.

34 In the event Landlord and Tenant are for any reason unable to agree upon any of

the Proposed Landlord Design-Build Documents on or before the date set forth in the approved Project -

Construction Schedule, then either Landlord or Tenant may thereafter elect to terminate this Lease by
written notice to the other pa1"ty at any time prior to the parties approving in writing the Proposed
Landlord Design-Build Documents. In the event this Lease is terminated under th.is Section 3.4, neither
party shall have any further obligations under this Lease except that Landlord shall reimburse Tenant for
(i) any costs incurred by Tenant from any claims by creditors of Landlord and (i.i) for all reasonable out-
of-pocket third-party costs and expenses, in an aggregate amount not to exceed Twenty-F ive Thousand

and No/100 Dollars ($25,000.00), incurred by Tenant in connection the design of Tenant’s Work (but not

including salaries, wages, benefits, or reimbursement for-time spent by the investors, lenders, principals,

members, officers, in-house counsel, or employees of Tenant and/or its affiliates). As a condition to
reimbursement of Tenant under subsection (ii), Tenant shall deliver such bills of sale and other
documentation as Landlord may request regarding Landlord’s ownership of the underlying work-product
produced in connection with the design of Tenant’s Work.

3.5 The Proposed Landlord Design-Build Documents approved (or deemed

approved) by Landlord and Tenant shall be referred to herein as the “Final Landlord Design-Build

Documents.” Tenant acknowledges and agrees that the Proposed Landlord Design-Build Documents are
subject to review and input from the City and/or the School District under the terms of the Interlocal

Agreement (as defined in Section 16 below).

4, Plans and Specifications for Tenant’s Work. Concurrently with the review of the .

Proposed Landlord Design-Build Documents, Tenant shall retain, or cause the retention of, the services of

one or more qualified professionals to design Tenant’s Work.




4.1 The plans and specifications prepared on behalf of Tenant (the “Proposed Tenant .

Plans”) shall be submitted to Landlord for approval, which approval shall not be unreasonably withheld.

‘Landlord shall promptly review the Proposed Tenant Plans and make any suggestions or modifications

thereto within thirty (30) days thereafter.

42 . Landlord’s failure to make any such suggestions or modifications within such 30-

‘day period shall be deemed acceptance of the Proposed Tenant Plans. In the event Landlord does make

suggested modifications to the Proposed Tenant Plans which do not increase the cost of Tenant’s Work

beyond the amount of the Tenant’s Additional Cash Contribution less the estimated cost of Tenant’s
Work, such changes will be incorporated.
| 4.3 | In the event Landlord and Tenant are for any reason unable to agree upon any of
the Proposed Tenant Plans on or before the date set forth in the approved P?‘oj ect Construction égéggdule,
then either Landlord or Tenant may thereafter elect to terminate this Lease by written notice tethe-other
party at any time prior to the parties approving in writing the Proposed Tenant Plans. In the eyent this
Lease is terminated under this Section 4.3, neither party shall have any further obligations under this
Lease except that Landlord shall reimburse Tenant for (i) any costs incurred by Tenant from any,.claims
by creditors of Landlord and (ii) for all reasonablé out-of-pocket third-party costs aﬁd expenses, in an
aggregate amount not to exceed Twenty-Fiv‘e Thousand and No/ 100. Dollars .($25,000.00), incurred by
Tenant in connection the deéign of Tenant’s. Work (but not including salaries, wages, benefits, or
reimbursement for time spent by the investors, lenders, principals, members, officers, in-house counsel, or
employees of Tenant and/or its affiliates). Asa condition to reimbursement of Tenant under subsection
(ii), Tenant shall deliver such bills. of sale and other documentation as Landlord may request regarding
Landlord’s ownership of the underlying work-product produced in connection with the design of Tenant’s
Work.
4.4 Tenant acknowledges that Landlord’s review of the Proposed Tenant Plans may

include review and input from the City and the School District pursuant to the Interlocal Agreement.




4.5 The Proposed Tenant Plans approved (or deemed approved) by Landlord and

Tenant shall be referred to herein as the “Final Tenant Plans.”

5. Construction of Landlord’s Work. If Landlord and Tenant agree on the Final Landlord
Design-Build Documents and the Final Tenant Plans, Landlord shall cause construction of Landlord’s
Work substantially in accordance with the Final Landlord Design-Build Documents.

5.1 Landlord shall cause construction of Landlord’s Work to commence on or before.

the date set forth in the approved Project Construction Schedule (the “Outside Commencement of

Landlord’s Work Date”). The Outside Commencement of Landlord’s Work Date shall be extended for
any delays due to strikes, lockouts, shortages of labor or materials.after due diligence in obtaining the
same, governmental restrictions, fire, flood, casualty, riot, volcanic activity, act of God, act of the public
enemy, terrorist acts, or other causes beyond the reasonable control of Landlord after the exercise of due
diligence, including diligence in contracting, and the exercise of rights under contracts with contracfors
and suppliers. |

52 If for any reason Landlord does not or cannot cause commencement of the
construction of Landlord’s Work by the Outside Commencement of Landlord’s Work Date, either
Landlord or Tenant shall thereafter have the right to elect to terminate this Lease by written notice to the
other party delivered at any time after the Outside Commencement of Landlord’s Work Date, but prior to
commencement of construction of Landlord’s Work. In the event this Lease is terminated under this
Section 5.2, neither party shall have any further obligations under this Lease except that Landlord shall
reimburse Tenant for (i) any costs incurred by Tenant from any claims by creditors of Landlord and (ii)
for all reasonable out-of-pocket third-party costs and expenses, in an aggregate amount not to exceed
Twenty-Five Thousand and No/100 Dollars ($25,000.00), incurred by Tenant in connection the design of
Tenant’s Work (but not including salaries, wages, benefits, or reimbursement for time spent by the
investors, lenders, principals, members, officers, in-house counsel, or employees of Tenant and/or its

affiliates). As a condition to reimbursement of Tenant under subsection (ii), Tenant shall deliver such




bills of sale and other documentation as Landlord may request regarding Landlord’s ownership of the
underlying work-product produced in connection with the design of Tenant’s Work. -

5.3 As Landlord is using a design-build process, during the course of construction,

Landlord may periodically submit the plans and specifications for Landlord’s Work to Tenant for |

Tenant’s review and comment (“Subsequent Landlord Plans”). Tenant shall promptly review any such

Subsequent Landlord Plans and make any suggested modiﬁcations thereto within ten (10) days thereafter.
Tenant’s failure to make any suggested modifications within such 10-day period shall be deemed
acceptance of such Subsequent Landlord Plans.

5.4 In the event Tenant does make suggested modiﬁcationé to any Subsequent
Landlord Plans which are reasonable, do not increase the cost of the Project, are acceptable to Landlord
and the City in their discretion, and can be reasonably incorporated into.such Subsequent Landlgﬁ%gg_lans,
thgin such changes shaﬂ be incorporated. - e

6. Completion of Landlord’s Work. Landlord shall deliver Landlord’s Work in a good and

workmanlike manner substantially in compliance with Final Landlord Design-Build Documents (as

modified by any Subsequent Landiord Plans).

6.1 Not less than thirty (30) days prior to the Expected Landlord’s Work Completion

Date (as defined below), Landlord shall send a notice to Tenant (the “Possession Notice™) that states the
date on which Landlord expects Landlord’s Work to be Substantially Completed and the date on which

the Landlord is prepared to tender possession of Landlord’s Work to Tenant (the “Expected Landlord’s

Work Completion Date”).. For purposes of this Section 6, “Substantial Completion” shall be defined as

the completion of construction of Landlord’s Work substantially in compliance with the Final Landlord
Design-Build Documents (as modified by any Subsequent Landlord Plans) other than any deficiencies or
incomplete items of work that can be completed by Landlord which do not unreasonably interfere with

Tenant’s use of Landlord’s Work for Permitted Uses,'as reasonably determined by Landlord and Tenant.




6.2 Upon receipt of the Possession Notice and within five (5) business days of the

Expected Landlord’s Work Completion Date (the “Landlord’s Building Inspection Date”), the parties
shall conduct a ‘good-faith walks-through of Landlord’s Work to confirm that Landlord’s Work is

Substantially Completed (the “Landlord’s Work Inspection”) and prepare a punchlist of any deficiencies

“or incomplete items of work that can be completed by Landlord which-do not unreasonably interfere with

Tenant’s use of Landlord’s Work as intended herein (the “Landlord’s Work Punchlist”).

6.3 Landlord shall correct such deficiencies or incomplete items listed on the

Landlord’s Work Punchlist within a reasonable period of time, without unreasonable interference to

Tenant or delay.

7. Failure of Landlord to Complete Landlord’s Work. If for any reason Landlord’s Work is

not Substantially Completed on or before the date set forth in the Project Construction Schedule (the

“Qutside Landlord’s Work Completion Date”), Tenant shall thereafter have the right to elect to terminate
this Lease by written notice to Landlord delivered at any time after the Outside Landlord’s Work
Completion Date, but prior to Landlord’s Work being Substantially Completed. The Outside Landlord’s
Work Completion Date shall be extended for any delays due to strikes, lockouts, shortages of labor or
materials after due diligence in obtaining the same, governmental restrictions, fire, flood, casualty, riot,
volcanic activity, act of God, act of the public enemy, terrorist acts, or other causeé'beyond the reasonable
control of Landlord after the exercise of due diligence, including diligence in contracting, and the exercise
of rights under contracts with contractors and suppliers. | In the event this Lease is terminated under this
Séction 7, neither party shall have any further obligations under this Lease except that Landlord shall
reimburse Tenant for (i) any costs incurred by Tenant from any claims by creditors of Landlord, (it) all
reasonable out-of-pocket third-party costs-and expenses incurred by Tenant in connection the construction
of Tenant’s Work (but not including salaries, wages, benefits, or reimbursement for time spent by the
investors, lenders, principals, members, officers, in-house counsel, or employees of Tenant and/or its

affiliates), if any, that (1) has been performed prior to the date of such termination, (2) has been paid for




in full by Tenant and (3) has been surrendered and will remain as part of the Premises and become the

property of Landlord, and (iii) all reasonable out-of-pocket third-party costs and expenses, in an aggregate

amount not to exceed Twenty-Five Thousand and No/ 100 Dollars ($25,000.00), incurred by Tenant in -

connection the design of Tenant’s Work (but not including salaries, wages, benefits, or reimbursement for

time spent by the investors, lenders, principals, members, officers, in-house counsel, or employees of

Tenant and/or its affiliates). As a condition to, reimbursement of Tenant under subsections (ii) and (iii), '

Tenant shall deliver such bills of sale and other documentation as Landlord may request regarding

Landlord’s ownership of Tenant’s Work and the underlying work-product produced in connection with

the design of Tenant’s Work.

8. Construction of Tenant’s Work. If Landlord and Tenant agree on the Final Landlord |

AWork

Design-Build Documents and the Final Tenant Plans, Tenant shall cause construction of Tenanf;

substantially in accordance with the Final Tenant Plans. Tenant shall cause construction of TenantiszWork
to commence on or before the date set forth in the approved Project Construction Schedule (the “Qutside

Commencement of Tenant’s Work Date”). Commencing on and after the date Tenant commences

Tenant’s Work, Tenant shall be required to maintain the insurance required under Section 32.. The
Outside Commencement of Tenant’s Work Date shall be extended for any delays.due to strikes, lockouts,

shortages of labor or materials after due diligence in obtaining the same, governmental restrictions, fire,

flood, casualty, riot, volcanic activity, act of God, act of the public enemy, terrorist acts, or other causes .

beyond the reasonable control of Tenant after the exercise of due diligence, including diligence in
contracting, and the exercise of rights under contracts with contractors and suppliers.

8.1 Failure of Tenant to Complete Tenant’s Work. If for any reason Tenant does not

or cannot cause commencement of the construction of the Tenant’s Work by the Outside Commencement
of Tenant’s Work Date, either Landlord or Tenant shall thereafter have the right to elect to terminate this

Lease by written notice to the other party delivered at any time after the Outside Commencement of
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Tenant’s Work Date, but prior to commencement of construction of Tenant’s Work. In the event this

Lease-is so terminated, neither party shall have any further obligations hereunder.

8.2 Delivery of Tenant’s Work. Tenant shall deliver Tenant’s Work in a good and

workmanlike manner for use of the Premises for the Permitted Uses (as defined in Section 20). Not less

than thirty (30) days prior to the Expected Tenant’s Work Completion Date (as defined below), Tenant .

shall send a notice to Landlord (the “Tenant’s Work Completion Notice”) that states the date on which

Tenant expects Tenant’s Work to be Substantially Completed (the “Expected Tenant’s Work Completion

Date”). For purposes of this Section 8.2, “SubstantiaHV Completed” shall be defined as the completion of

construction of Tenant’s Work substantially in 'complian_ce with the Final Tenant Plans other than any
deficiencies or incomplete items of work that can be completed by Tenant which do not unreasonably
interfere with the use of the Premises for the Permitted Uses, as reasonably determined by Landlord and

Tenant.

8.3 Inspection of Tenant’s Work. Upon receipt of the Tenant’s Work Completion

Notice and within five (5) business days of the Expected Tenant’s Work Completion Date (the “Tenant’s

Work Inspection Date”), the parties shall conduct a good-faith walk-through of Tenant’s Work to confirm

that Tenant’s Work is Substantially Completed (the “Tenant’s Work Inspection”) and prepare a punchlist
of any deficiencies or incomplete items of work that can be completed by Tenant which do not
‘unreasonably interfere with Tenant’s use of the Premises as intended herein (the “Tenant’s Work
Punchlist”). Tenant shall correct such deficiencies or incomplete items listed on the Tenant’s Work
Punchlist within a reasonable period of time, without unreasonable delay.

8.4 Landlord’s Remedy for Tenant’s Non-Completion. If for any reason Tenant’s

Building Work is not Substantially Completed on or before the date set forth in the Project Construction
Schedule (the “Outside Tenant’s Work Completion Date”), Landlord shall, after ten (10) days from
delivery of written notice to Tenant, have the right to elect to terminate this Lease by written notice to

Tenant delivered at any time after the Outside Tenant’s Work Completion Date, but prior to Tenant’s
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Work being Substantially Completed and in the event this Lease is so terminated, neither party shall have

any further obligations hereunder. The Outside Tenant’s Work Completion Date shall be extended for any

“delays due to strikes, lockouts, shortages of labor or materials after due diligence in obtaining the same,

governmental restrictions, fire, flood, casualty, riot, volcanic activity, act of God, act of the public enemy,
terrorist acts, or other causes beyond the reasonable control of Tenant after the exercise of due diligence
in contracting, and the exercise of rights under contracts with contractors and suppliers.

9. General Construction Provisions.

9.1 Contractor and Prevailing Wage. Tenant’s Work shall be performed by

experienced, qualified contractors (“Tenant’s Contractors”). Tenant will cause prevailing wages to be

paid for Tenant’s Work to the extent required by law. At no time is it intended nor shall Tenant be

considered an associate, partner, joint venturer, contractor or employee of Landlord.

92  License for Construction of Tenant’s Work. Landlord hereby grants in favor of

Tenant a license (the “License”) for Tenant, beginning on the date that Tenant is to commence

construction of Tenant’s Work and ending on the Lease Commencement Date, for the following
purposes:
9.2.1 to enter the Project for purposes of completing‘Tenant’s Work; and.

92.2 to use a péltion of the Project for the.purposes of staéing and

construction of the Tenant’s Work.

9.3 Tenant Construction Area. Pursuant to the terms of the License, Tenant shall, at

its sole cost and expense, be permitted to:

93.1 take possession of a portion of the Project that is suitable for the

construction of Tenant’s Work (the “Tenant Construction Area”), provided that the Tenant Construction

Area will be located on a portion of the Project.that is mutually agreeable to the parties taking into
consideration that it is the intent of the parties that the Tenant Construction Area shall not unreasonably

interfere with the ability of the Landlord to complete Landlord’s Work; and
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9.3.2 have ingress and egress access to and from the Tenant Construction Area
during reasonable hours of operation set.by Landlord, seven days a week with such access being extended
to any construction worker, contractor, laborer, or other person hired by Tenant to construct Tenant’s
Work. Landlord agrees that no Rent shall be due during the term of the License and acknowledges that
Rent shall not commence until the Lease Commencement Date.

9.4 Insurance. Tenant or Tenant’s Contractor shall obtain and maintain in force at all
times during which Tenant’s Work is in progress the insurance required under Section 32 (other than

insurance on Landlord’s Work).

9.5_ Compliance with Plans, Laws and Permits. Tenant’s Work shall be undertaken

and completed in compliance with all laws, codes, regulations and ordinances and all applicable permits
“and entitlements. Landlord shall have the right to inspect such work to confirm such compliance
(provided such inspection shall be for Landlord’s use only, and shall not constitute any approval of or

assurance from Landlord with respect to such compliance).

9.6 - Liens. Tenant shall keep the Project free from any liens arising out of work

performed, materials furnished to or obligations incurred in connection with Tenant’s Work. Tenant
further covenants and agrees that any mechanics’ or materialmens’ fiens filed against the Project for work
claimed to have beén done for or materials claimed to have been- furnished in connection with Tenant’s
Work, shall be discharged by Tenant, by bond or otherwise, within thirty (30) days after the filing of such
lien, at the sole cost and expense of Tenant. Should Tenant fail to discharge any such lien, Landlord may,
at Landlord’s election, pay such claim or post a bond or otherwise provide security to eliminate the lien as
a olairﬁ against title and the cost thereof shall be immediately due from Tenant as a reimbursable item

under this Lease.

9.7 As-Built Drawings. Within one (1) month following the completion date of

Tenant’s Work, Tenant shall deliver to Landlord two (2) copies of complete as-built drawings, including a

digital/electronic copy of such as-built drawings.
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10. Tenant’s Cash Contribution. In connection with the development of the Regional Center,

Tenant is required to contribute $400,000 (“Tenant’s Cash Contribution”) towards the cost.of developing .

and constructing the Regional Center including the Project. The parties agree that Tenant’s Cash

Contribution shall be an equity contribution toward the cost of the Project and shall not .constitute

considerationRent under Section 12 for Tenant’s lease or use of the Premises. As part of the Preliminary .

Project Documents, Landlord and Tenant shall agree in writing on:

10.1  the amount of Tenant’s Cash Contribution required to be made by Tenant

to pay for the costs of Landlord’s Work (“Tenant’s Landlord Work Cash Contribution™);

102  the amount of “Tenant’s Additional Cash Contribution™, being the

remaining amount of Tenant’s Cash Contribution after deduction of Tenant’s Landlord Work Cash

Contribution;

10.3  either (i) an irrevocable letter of credit (in form and substance :"‘angp:cable
to Landlord) in the amount of Tenant’s Landlord Work Cash Contribution which letter of cregit.shall
provide that Landlord can draw on the letter of credit after Landlord has expended its bond proc;eds and
delivered written notice to Tenant of Landlord’s intent to draw on the letter of credit (which writtep notice
shall be delivered to Tenant at least teﬁ_(lO) days in advance of Landlord’s draw upon the letter of credit)

(the “Tenant’s Landlord Work Cash Contribution Letter of Credit”) or (ii) an-escrow agreement between

Landlord, Tenant and a third-party escrow company acceptable to Landlord and Tenant (the “Tenant’s

Landlord Work Cash Contribution Escrow Agreement”) pursuant to which:

10.3.1 Tenant shall deposit Tenant’s Landlord Work Cash Contribution

with the third-party escrow company and

10.3.2 the third-party escrow company shall release Tenant’s Landlord

Work Cash Contribution to Landlord on the Lease Commencement Date; and
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10.4  an escrow agreement between Landlord, Tenant and a third-party escrow

. company acceptable to Landlord and Tenant (the “Tenant’s Additional Cash Contribution Escrow

Agreement”) putsuant to which:

10.4.1 Tenant shall deposit Tenant’s Additional Cash Contribution,

10.4.2 Tenant may withdraw Tenant’s Additional Cash Contribution
from time to time from escrow to pay for third-party out-of-pocket hard and soft costs incurred by Tenant
in connection with Tenant’s Work (including in connection with the design of Tenant’s Work); provided
Tenant may not withdraw funds for the following purposes (the cost associated with any of such purposes
shall be borne by Tenant and not credited against Tenant’s Cash Contrj_bution): (a) costs incurred prior to
the date this Lease is executed, (b) overhead, salaries, wages, benefits, or reimbursement for time spent by
the investors, lenders, principals, members, officers, in-house counsel, or employees of Tenant and/or its
affiliates and (c) any persdnal property or any start up or other costs associated with the business to be

conducted by Tenant in the Premises (collectively, the “Non-Tenant’s Cash Contribution Purposes™);

provided Tenant may withdraw and use up to $50,000 of Tenant’s Additional Cash Contribution for
computers, equipment and other tangible personal property to be located at the Premises and used, in

connection with the business to be conducted by Tenant in the Premises;

10.4.3 within one (1) month following the completion date of Tenant’s

Work, Tenant shall deliver to Landlord a complete accounting for all third-party out-of-pocket hard and

soft costs incurred by Tenant in connection with Tenant’s Work, which accounting shall be certified by

Tenant as being true, complete and accurate (the “Tenant’s Work Accounting”); provided, the costs that
may be included in the Tenant’s Work Accounting may not include the costs of any Non-Tenant’s Cash

Contribution Purposes; and

10.4.4 if the Tenant’s Work Accounting shows the sum of the total

third-party out-of-pocket hard and soft costs is less than Tenant’s Additional Cash Contribution, such
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difference shall be promptly released from escrow to, or at the direction of, Landlord and applied to the

following:

10.4.4.1  first, to pay any unfunded costs for the construction

of Landlord’s Work;

104.42 second, to pay any unfunded costs for the
construction of the Multiuse/Quad Fields (as defined in the Interlocal Agreement);

10.4.43  third, to pay any unfunded costs for the construction

of any other portions of the Regional Center; and
10.4.4.4  fourth, to pay any unfunded costs of the cdnstructio_n
of a zip line attraction in the Regional Center (payable in accordance with the instructions of the City) or

the costs of any other project in the Regio-nal Center approved by Landlord. e

Immediately following the date Landlord and Tenant have approved .in writing allof the -

Preliminary Project Documents, Tenant shall deposit (in immediately available funds) Tenant’s Landlord

Work Contribution in escrow pursuant to the Tenant’s Landlord Work Cash Contribution . Escrow

Agreement (or provide Tenant’s Landlord Work Cash Contribution Letter of Credit to Landlord, as
applicable) and Tenant shall deposit (in immediately available funds) Tenant’s Additional Cash
Contribution in escrow pursuant to the Tenant’s Additional Cash Contribution-Escrow Agreement. The
“amounts held in escrow will be distributed to the parties in accordance with the terms of the Tenant’s
Landlord Work Cash Contribution Escrow Agreement and the Tenant’s Additional Cash Contribution
Escrow Agreement, as applicable. In the event of any conflict between the terms of this Lease, on the one

hand, and the terms of the Tenant’s Landlord Work Contribution Escrow Agreement and the Tenant’s

Additional Cash Contribution Escrow Agreement, on the other hand, the terms of the Tenant’s Landlord:

Work Cash Contribution Escrow Agreement and the Tenant’s Additional Cash Contribution Escrow

Agreement shall control.
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11. Term.

11.1 Initial Term. The initial term of this Lease (the “Initial Term”) shall (i)
commence on the date when Landlord tenders possession of the Building and the Exterior Improvements
with Landlord’s Work (as defined in Section 2.2) Substantially Completed (the “Lease Commencement
Date”) and (ii) terminate on December 31, 2032, unless this Lease is extended pursuant to Section 23
below or earlier terminated as provided herein. On the date that Landlord delivers possession of the
Premises to Tenant with Landlord’s Work (as defined in Section 2.2) Substantially Completed, Tenant
shall execute a certificate confirming the date of the Lease Commencement Date in the form of the
certificate attached hereto as Exhibit “B”, which certificate shall be initialed by Landlord and attached

hereto and incorporated into this Lease.

112  Early Termination Right. If Landlord is unable to issue and sell the necessary

bonds for the Project on terms re.asonably acceptable to Landlord or Landlord otherwise determines that
the Project is not economically feasible, Landlord may terminate this Lease by written notice to Tenant at
any time prior to December 31, 2010. If Landlord terminates this Lease under this Section 11.2 after
Tenant has expended funds toward completion of the Project, Landlord shall reimburse Tenant for all
reasonable out-of-pocket third-party costs and expenses, in an aggregate amount not to exceed Twenty-
Five Thousand and No/ IOQ Dollars ($25,000.00), incurred by Tenant in connection the Project (but lnot
including salaries, wages, benefits, or reimbursement for time spent by the investors, lenders, principals,
members, officers, in-house counsel, or employees of Tenant and/or its affiliates).

113 Term to be Inclusive. Whenever the word “Lease Term” is used in this Lease, it

shall be deemed to include the Initial Term and, if exercised, the Extension Term (as defined in Section

23 below).

12. Rent. Tenant shall pay, due and payable on the dates set forth herein, to Landlord

without prior demand, abatement, deduction, set-off, counter claim or offset, for all periods during the

17




Lease Term, all sums provided in this Section 12, and all other. additional sums as provided. in this Lease,

“at Landlord’s address set forth in Section 46 payable in lawful money of the United States of America.

12.1  Definition. All sums of money required to be paid to Landlord pursuant to the .

terms of this Lease, other than Tenant’s Cash Contribution pursuant to Section 10 and Tenant’s Event

Center Replacement Reserve Deposits pursuant to Section 17, are “rent” or “Rent”, whether or not the

same are designated as such. All Rent, other than Money Rent, is sometimes referred to herein

collectively, as “Additional Rent.”
12.2 Mbney Rent. From and after the Lease Commencement Date, Tenant shall pay
to Lahdlord, on an absolute net basis, the following amount per month (the “Money Rent”);

12.2.1 One percent (1%) of the Gross Revenues from the Premises for the first

five (5) years after the Lease Commencement Date; : ' vy

12.2.2 two pércent (2%) of the Gross Revenues from the Premises:for the -

following five (5) years; .
12.2.3 three percent (3%) of the Gross Revenues from the Prerﬁisesﬁor the
following five (5) years; and
12.2.4 thereafter five percent (5%) of the Gross Revenues from the Premisesb.

123  Money Rent Components. If, during any calendar year, the amount of Money

Rent received by Landlord exceeds $25,000 (such $25,000 constituting the “Buildinﬁ Rent Component™),

that excess shall be paid upon receipt by Landlord to the City (or Landlord may direct such amounts be

paid by Tenant directly to City), with those funds to be applied by the City and/or Landlord as provided

under the Master Lease. The amount in excess of the Building Rent Component ghall be payable in

respect of Tenant’s use under this Lease of the Land which is being leased by Landlord from the City and

on which the Building is located and shall be referred to herein as the “Ground Rent Component”. The

Building Rent Component (i) shall be prorated for any partial calendar year during the Initial Term based

on the number of days during such partial calendar year, (ii) shall be increased by two percent (2%) on the
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first day of every calendar year occurring after the Lease Commencement Date (regardless of when the
Lease Commencement Date occurs), but Landlord may waive any annual incréase in whole or in part if
Landlord determines thét all or part of any increase would cause the bonds issued by Landlord to finance
the Project to be treated as “private activity bonds” under the Internal Revenue Code of 1986, as
amended; and/or (iii) may be decreased from time to time to the amount Landlord determines is necessary
to prevent the bonds issued by Laﬁdlord to finance the Project to be treated as “private activity bonds”
under the Internal Revenue Code of 1'986, as amended. This Section 12.3 shall not be applicable, and will
no longer apply, after the earlier of: (a) expiration of the Initial Term, and (b) the date the bonds issued
by Landlord to finance the Project are no longer outstanding.

124  Manner of Payment and Monthly Reporting. - On the 21* day of each calendar

month, Tenant shall deliver to Landlord (i) the amount of the Money Rent for the prior calendar month,
and (ii) a report setting forth in detail reasonably acceptable to Landlord the Gross Revenues for the prior

calendar month, including an itemization of any deductions therefrom (the “Monthly Report”), which

~ Monthly Report shall be certified by Tenant’s chief financial officer or a representative of Tenant
authorized to make reports with respect to Gross Revenues indicating that such Monthly Report is true,

correct and complete.

12.5  Yearly Reporting. Within ninety (90) days after the end of each calendar year,

Tenant shall deliver to Landlord a report setting forth in detail reasoﬁably acceptable to Landlord the total
Gross Revenues for such calendar year, including an itemizatioﬁ of any deductions thérefrom (the
“Yearly Report”), which Yearly Report shall be certified by Tenant’s chief financial officer or a
representative of Tenant authorized to make reports with respect to Gross Revenues indicating that such
Yearly Report is true, correct and complete. For the first (full or partial) calendar year in which the Lease
| Commencement Date occurs and for every other calendar year thereafter during the Lease Term, the
Yearly Report delivered hereunder must include a formal written review by an independent certified

public accountant acceptable to Landlord conducted in accordance with generally accepted accounting
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principals, consistently applied. The Yearly Report and the.Monthly Report are sometimes referred to

individually as a “Report,” and collectively, as the “Reports”.

12.6 - Additional Reports. In addition to the Reports, within ten (10) days after written

notice from' Landlord, Tenant shall also deliver to Landlord: (i) copies of any statements or other
information regarding Tenant, the Premises and/or the business conducted in the Premises received from
or sent to banks with which Tenant does business and (ii) all income, sales, or other taxes returns filed

with respect to Tenant, the Premises and/or the business conducted in the Premises.

127  Payment of Rent Deficiency or Surplus. If the payments of Money Rent made by
Tenant to Landlord with respect to a given calendar year are less than the actual Money Rent owed for
such calendar year as indicated in the Yearly Report for such calendar year, Tenant shall pay to Landlord

an amount equal to such deficiency (with interest at the Default Rate) contemporaneous1))@}&2;}1 its

delivery of such Yearly Report. If the payments of Money Rent made by Tenant to Landlord with.respect .

toa givén calendar year are greater than the amount due Landlord for such calendar year, Landlord shall

credit an amount equal to such excess payment (without interest) against Tenant’s next installment of

Money Rent; provided, however, that at the expiration of the Lease Term, such excess shall be

reimbursed to Tenant so long as Tenant is not in default under any of its obligations under this Lease, in
which case the excess will be applied to any sums owing by Tenant until all sums.owing are paid, and any

remainder shall be refunded to Tenant.

12.8  Gross Revenues. The term “Gross Revenues” shall mean and include the total

gross amounts, receipts and charges received or charged by Tenant. For purposes of this Section 12.8, the

term “Tenant” shall mean, (i) Tenant, (ii) any of Tenant’s members, (iii) any person or entity who or

which controls, or is controlled by, Tenant or any of its members or any person or entity in which Tenant
or any of its members owns more than forty-nine percent (49%) of the ownership interests, and (iv) any

person or entity who is under a personal services contract with Tenant or any person or entity who or
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which controls, or is controlled by, Tenant or any of its members. Gross Revenues shall include, without
limitation, the total gross amounts, receipts and charges from the followihg:

12.8.1 for all food, beverages, products and other merchandise sold by Tenant at
the Premises,

12.8.2 for all events and services rendered by Tenant at or from the Premises;:

12.8.3 for all other business transacted with Tenant in, upon or from the
Premises;

1.2.8.4 all sums payable to Tenant by any subtenants, concessionaires, licensees,
or others leasing or using the Premises (provided the amounts under this Section 12.8.4 shall not include

reasonable amounts, receipts and charges payable by subtenants, concessionaires, licensees, or others with

respect to reimbursement of Tenant for utilities and common area expenses of operating the Premises). If

the amounts payable by any subtenant, concessionaire, licensee, or other user for use of the Premises is
not commercially reasonable, for purposes of this Section 12.8.4, the amount payable to such subtenant,
concessionaire, licensee, or other user shall be adjusted to the amount that is commercially reasonable;
and

12.8.5 the amount of any gift or merchandise certificates; mail, telephone,
facsimile, computer, internet, take-out, delivery or other mefchandise orders received by Tenant at or
made from the Premises; charges made by Tenanf on merchandise reﬁted, hired or leased from the
Premises; revenues produced by Tenant from vending or game machines, or machines providing services;
revenue received by Tenant from coat check rooms, valet parking, concessions and admissions, each to
the extent such revenue is retained by Teﬁant and not paid to a third party vendor; deposits received by
Tenant not refunded to purchasers; charges for add on memberships related to other facilities operated by
Tenant (the amount paid for add on memberships must be reasonable in light of the services and benefits
pfovided by the respective facilitiés); charges made by Tenant for use of the Premises by sports leagues;

court rentals and special event rentals; concerts; rent, booking fees and cancellation fees, and other sales
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received by Tenant; charges made by Tenant related to any future zip line in the Regional Center operated

by Tenant; the full value of all consideration other than money received by Tenant; payments received by

Tenant for advertising, media rights, naming rights, sponsorships, suite licenses, and intellectual property

rights; interest, service, finance and sales charges paid by customers in connection with any of the ~

foregoing; and all other gross income or receipts received by Tenant from any business or operation at, on
or from the Premises. Gross Revenues shall include all sales by Tenant for cash or credit, and, except as
provided below, no deduction shall be made for uncollectible credit charges or for discounts paid to credit

card companies.

12.9  Exclusions from Gross Revenues. The following shall be excluded from Gross

Revenues for business transacted in, upon or from the Premises or, to the extent already included in Gross

Revenues pursuant to Section 12.8 above, they shall be deducted from Gross Revenues:

12.9.1 sales taxes paid for business or services at the Premises; —

12.9.2 | sales of pers‘onal property other than in the ordinary course of business;

12.9.3 sums and credits received in the settlement of claims for loss~of or
damage to merchandise in the Premises;

12.9.4 cash or credit refunds, discounts and allowances made to customers for

merchandise that was purchased at the Premises, that were originally included in Gross Revenues. and

- returned in the ordinary course of business;

12.9.5 any interest, finance, service or carrying charge charged by any credit or
debit card company or by any financial institution providing similar electronic tender media used by
Tenant and to whom Tenant directly transmits charges made by customers for collections, so long aé the
total sales deducted from Gross Revenues pursuant to this clause do not exceed two ‘percent (2%) of
annual Gross Revenues for the calendar year in which the deduction is claimed, without giving effect to

such deduction;
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12.9.6 tips and gratuities collected by Tenant at the Premises to the extent paid
over to Tenant’s employees (but not any members of Tenant) at the Premises; and
12.9.7 receivables that are reported as bad debts by Tenant on its Federal or

state income tax returns (“Bad Debts”) as long as the total sales deducted from Gross Revenues pursuant

to this clause do not exceed two percent (2%) of annual Gross Revenues for the calendar year in which -

the deduction is claimed, without giving effect to such deduction and so long as any amount that is
excluded from Gross Revenues pursuant to this clause is included in Gross Revenues when, and to the

extent, such amount is later received by Tenant.

12.10 Tenant’s Sale Records. Tenant shall record at the time of receipt or sale, all
receipts from the sales or other transactions (whether for cash, credit or otherwise) in a computer or other
system in a manner sufficient to allow an accurate accounting of Gross Revenues pursuant to generally
accepted acéounting principles, consistently applied.

12.11 Landlord’s Inspection of Sale Records. Tenant agrees to keep at the Premises

and make available to Landlord true, correct and completé books and records, prepared in accordance
with generally accepted accounting principles consistently applied, of all business conducted at the
Premises, all Gross Revenues and all vexclusions and deductions from Gross Revenues. Such books and
records shall include, without limitation, accurate digital copies of all of the following: cash register tapes
and other point of sale records for sales, refunds and credits; serially prenumbered sales, refund and credit
slips and all other primary data; records of mail, telephone and computer orders; settlement reports with
concessionaires, licensees, sublessees and other occupants; detailed original records of any exclusions or
deductions from Gross Revenues; all federal, state and local tax returns; records of inventories and
receipts; bank records; and all other books, records and materials which would normally be examined by
an independent accountant in auditing Tenant’s Gross Revenues or which would normally be examined
by an independent accountant pursuant to generally accepted accounting principles consistently applied in

performing an audit of Tenant’s business.
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12.12 Retention of Records. Tenant shall retain (and shall instruct its subtenants,

licensees and concessionaires to retain) such digital copies all such books and records for examination by

Landlord for a period of at least four (4) years following the end of the calendar year to which such books
and records apply.

12.13 No Partnership. Landlord shall in no event be construed or held to be a partner
or associate of Tenant in the conduct of Tenant’s business, and it is understood and agreed that the
relationship is and at all times shall remain that of Landlord and Tenant.

12.14 Landlord’s Audit. At any time, after at least three (3) days notice to Tenant,

Landlord shall have the right, during regular business hours, to make any eiamination or audit of the
books and records for the Premises which Landlord deems necessary or appropriate to verify or ascertain
Gross Revenues. If the examination or audit of the books and records discloses é deficiency oﬁzgzggg}“cing
Gross Revenues of four percent (4%) or more, then Tenant agrees to pay to Landlord the actual cost and
expense of any such audit or examination (inéluding travel and related eXpensés). Any Money Rent
found due and owing as a result of any examination or audit or found to have been overpaid or underpaid
shall be paid by Tenant to Landlord or by Landlord to Tenant, as the case may be, immediately.without
demand, together with interest, in the case of underpayments, at the Default Rate from the.date said
Money Rent was deterx‘nined to be due until the date actually paid. Any:-v‘casts, expenses or interest
required to be paid by Tenant pursuant to this Section 12.14 shall constitute Rent for the purposes of this
Lease.

12.15 Late Fee. If Tenant shall fail to pay within five (5) days of when due any
installment of Money Rent or any other sum due under this Lease, a late fee equal to five percent (5%) of
the overdue amount shall be payable by Tenant to reimburse Landlord for costs relating to collecting and

accounting for said late payment(s).

12.16 Absolute Net Lease. This Lease is what is commonly called a “Absolute Net

Lease”, it being understood that, except as otherwise expressly provided herein, Landlord shall receive all

24




Rent free and clear of any and all other costs, impositions, taxes, liens, charges or expenses of any nature
whatsoever in connection with the ownership, management, and operation of the Premises. In addition to
Money Rent, Tenant shall pay to the Landlord, to parties respectively entitled tilereto, or satisfy directly,
as applicable, all real property taxes and assessments, impositions, insurance premiums, maintenance and
repair charges, and any other charges, costs, obligations, liabilities, requirements, and expenses which
arise with regard to the Premises or may be contemplated under any other provision of the Lease during
the Lease Term, except as otherwise expressly provided in this Lease. All of such charges, costs,
obligations, liabilities, requirements, and expenses shall constitute Additional Rent, and upon the failure
of Tenant to pay or satisfy any of the same, Landlord shall have the same rights and remedies as
otherwise provided in the Lease for the failure of Tenant to pay Rent. Landlord shall assist Tenant in

receiving any exemption from property tax or other assessment that is reasonably available. -

Required Use of

Premises to Provide Public Benefits. For each calendar year during the Initial Term, Tenant shall gperate

the Premises in a_manner that will provide measurable public benefits (the “Publie-Benefits™}-with-2

‘monetary—value—nottess-than—anPublic Benefits”) to the gceneral public and other public and private

nonprofit entities pursuant to the Public Benefits Program described in Section 13.3 and Section 13.4.

The Public Benefits provided under the Public Benefits Program shall have a monetary value (the “Public

Benefit Value”) in an amount not less than the amount whichs-togetherswiththat would cause the sum of
(a) the anticipated Money Rent for such calendar year and (b) the premivm-paid-by-TFenant-Ffor-theIey
wafmm%&m%méﬁéﬁqﬂﬁhlbhc Benefit Value to equal at

s NMarlcat R an ha inaetia araa—th CANO 000 ha 119
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the-Premises—The-Publie-Benefitsinitial “Public Benefit Measurement Standard™). The Public Benefit

Value shall be determined as follows:
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13.1 = The walue-ofthe-Public Benefits-required—to-be-providedBenefit Value shall be

prorated for any partial calendar year during the Initial Term based on the number of day's during such -

partial calendar year.

132 On the first day of every calendar year.occurring after the Lease Commencement
Date (regardless of when the Lease Commencement Date occurs) (each an “Adjustment Date™), the

Agreed-Fair Market Rent-AmeuntPublic Benefit Measurement Standard will be adjusted for any increase

or decrease in the Implicit Price Deflator calculated by the Bureau of Economic Analysis of Department

of Commerce (the “IPD”) most recently prior to each Adjustment Date and the IPD most recently
calculated prior to the Lease Commencement Date. - Landlord shall calculate the new Agreed-Fair Market
Rent-AmeuntPublic Benefit Measurement Standard as of each Adjustment Date, and shall provide Tenant

with written notice of the new Agreed-EaisMarket Rent-AmountPublic Benefit Measurement Standard. If

the IPD is discontinued, Landlord shall select an index promulgated by the Bureau of Economic Analysis

of Department of Commerce or the U.S. Department of Labor (or any successor departments) that
approximates the IPD, and the Agreed-Fair-Market-Rent-AmountPublic Benefit Measurement Standard

shall be adjusted accordingly.

133 Prior to October 1% of each calendar year, Tenant shall propose to Landlord a

program of the Public Benefits to be provided for the upcoming calendar year (a “Tenant’s Proposed
Public BenefitBenefits Program™). By way of exémple, and not limitation, m‘easurable Public Benefits
could include: (a) free sports fairs, (b) fundraising auctions to support public and private non-profit
groups, (c) use of the Premises by the School Distriét, other public schools and colleges or non-profit
youth sports programs for free or at below market costs, and/or (d) use of portions of the Premises. by
public or non-profit social service providers for free or at below market costs. The initial Public Benefits
Program shall be agreed to by the parties under Section 2 above. -

13.4  Within thirty (30) days after receipt of a Tenant’s Proposed Public

BenefitBenefits Program, Tenant and Landlord shall meet, confer and agree upon the actual Public
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Benefits Program for the upcoming calendar year. The Public Benefits Program approved by Tenant and

Landlord shall be referred to herein as the “Public BenefitBénefits Program”. During any period that the . -

parties have not agreed on a Public Benefits Program, the prior approved Public Benefits Program shall

remain in effect. -

14. Exterior Naming and Signage Rights.

141  Landlord’s Authority. Landlord shall have the sole right from time to time to do

the fol‘lowing:

14.1.1 establish or change the name or names for all or any portion of the
Project other than the interior portions. of the Building;

14.1.2 sell or grant naming, sponsorship, advertising, and signage rights for all
or any portion of the exterior of the Building to one or more individuals or companies; and

14.1.3 install signs on flle exterior of the Building in connection with foregoing.

142  Exterior Signs. The désign, size, location, and type of all signs to be placed on

the exterior of the Project by Landlord relating to the foregoing shall be determined by Landlord from
time to time. Landlord shall, at its own expense, maintain and keep in good repair all installations, signs,

and advertising devices that it installs on the Project.

143  No Tobacco or Alcohol Signs. No name of the Project or any sponsorship or

signage rights may be associated with a tobacco or alcohol company.

144  Revenue From Exterior Signs. All revenue from the sale or granting of the

foregoing shall be applied by Landlord in'the following order: (a) first to the cost of Landlord’s Work,
and (b) second, after payment in full for Landlord’s Work, any excess revenue shall be deposited in and

used exclusively for the purposes of the BEvent Center Replacement Reserve Fund (as defined in Section

17); provided, at any time the Event Center Replacement Reserve Fund is fully funded, the excess

revenue shall be deposited in and used exclusively for the purposes of the Regional Center Expansion

Fund established under the Interlocal Agreement (as defined in Section 16 below). For purposes of this
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- Section 14.4, the Event Center Replacement Reserve Fund shall be deemed “fully funded” if the balance
of the Event Center Replacement Reserve Fund is equal to the current full replacement cost of each.

building element/equipment constituting any part of the Premises through December 31, 2052.

15. Intérior Naming and Signage Rights.

15.1  Tenant’s Authority. Tenant shall have the sole right from time to time to do the ‘

following:

15.1.1 establish or change the name or names for all or any portion of the

interior portions of the Premises;

15.1.2 sell or grant sponsorship, advertising and signage rights for all or any
portion of the interior of the Premises to one or more individuals or companies;

15.1.3 install signs on the interior of the Premises in connection with foregoing
and all other signs customary and appropriate in the conduct of Tenant’s business for the Permitted:Uses.

152 No Tobacco or Alcohol Signs. No sponsorship, advertising or signage rights

may be associated with a tobacco or alcohol company.

15.3  Placement and Maintenance of Interior Signs. All signs and advertising media

(including signs with respect to any sponsorship, advertising or naming rights) must face towards the
interior of the Premises and comply with all applicable governmental requirements. During.the Lease
Term, Tenant shall, at its own expense, maintain and keep in good repair all installations, signs, and
advertising devices that it is p;—:rmitted to install under this Lease. On or immediately after the expiration
of this Lease, upon written request by Landlord, Tenant shall, at its sole cost, remove all signs and repair

any damage occasioned by their removal.

154 Revenue from Interior Naming and Signage. All amounts, receipts and charges

received by Tenant or its members, or any person or entity who or which is affiliated with, related to,
controls or is controlled by, Tenant or its members, in connection with any sponsorship, advertising

and/or signage rights shall be included in “Gross Revenue” under Section 12.8.
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16. Interlocal Agreement. ‘In connection with the development, construction, use,

maintenance, repait, and expansion of the Regional Center, Landlord, the City and the School District.
entered into that certain Interlocal Agreement For Development of Events Center and Sports Complex (as

amended from time to time, the “Interlocal Agreemen ”). Tenant acknowledges that the Interlocal

Agreement may be amended from time to time without the prior consent of Tenant, but Landlord agrees

as follows:

16.1  Amendments of Interfocal Agreement. Landlord shall provide Tenant a copy of

any amendments or modifications to the Interlocal Agreement prior to Landlord entering into any such

amendments or modifications to the Interlocal Agreement; and

16.2  Consent of Tenant Required. | Landlord will not vote in favor of amending the

following sections of the Interlocal Agreement without the prior written' consent of Tenant:
16.2.1 scheduling for the use by Tenant of the Multiuse/Quad Fields;
16.2.2 rates payable by Tenant for use of th'e Multiuse/Quad Fields; and
16.2.3 Tenant’s right to propose uses for the funds held in the Regional Center

Expansion Fund established under the Interlocal Agreement.

16.3  Ownership of Regional Center Expansion Fund. All funds in the Regional

Center Expansion Fund shall be and remain at all times the sole property of the City (or such other public
entity as the Interlocal Agreement may pi‘ovide), subject to expenditure in accordance with the Interlocal
Agreement, and Tenant shall have no claim, interest or right whatsoever in and to the Regional Center
Expansion Fund or the uses thereof, except for Tenant’s right to propose uses for the funds held in the
- Regional Center Expansion Fund as provided in the Interlocal Agreement as of the date hereof.

17. Event Center Replacement Reserve Fund. In addition to all other  amounts due

hereunder, and separate from the Regional Center Expansion Fund under the Interlocal Agreement,
commencing on the 21* day of the 25" month after the Lease Commencement Date, Tenant shall each

month deliver the following amounts to Landlord (payable at the same time and in the same manner as
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Money Rent), or, if directed in writing by Landlord, to a third-party escrow selected by Landlord (the

“Event Center Replacement Reserve Deposits”): the amount necessary, after consideration of any.

revenue-received-by Landlord-underamounts debbsited in the Event Center Replacement Reserve Fund

pursuant to Section 144, so that Landlerd-will-abways—have-fundsthe total amount of funds held in the

Event Center Replacement Reserve Fund is equal to the value of the deteriorated portion of each building

element/equipment constituting any part of the Premises (the fully funded balance for each building

element/equipment will be calculated by multiplying the -current replacement cost of that building

element/equipment by its effective age, then dividing the result by that building element/equipment’s .

. useful life).

17.1  Event Center Maintenance Plan and Reserve Study.

jsa

17.1.1 [nitial Maintenance Plan and Reserve Study. Landlord,shall, at
Landlord’s cost in conjunction with the design and construction of Landlord’s Work, provide to Tenant a

maintenance plan and reserve study (the “Event Center Maintenance Plan and Reserve Study”) prepared

by a qualified, independent architect or reserve study professional selected by L.andlord and reasonably’

approved by Tenant. At least sixty (60) days prior to the Lease Commencement Date, Landlord shall |

~ deliver the initial Event Center Maintenance Plan and Reserve Study to Tenant (including a schedule of
the anticipated required monthly Event Center Replacement Reserve Deposits,required to be made by

Tenant after taking into account the revenue anticipated by Landlord to be received by Landlord under

Section 14.4). If within thirty (30) days from the date that Tenant receives a copy of the initial Event

Center Maintenance Plan and Reserve Study (including the schedule of the anticipated required monthly
Event Center Replacement Reserve Deposits), Tenant does not notify Landlord in writing that Tenant
disputes the schedule of the anticipated required monthly Event Center Replacement Reserve Deposité,
the initial Event Center Maintenance Plan and Reserve Study (including the schedule of the anticipated
required monthly Event Center Replacement Reserve Deposits) shall be binding on Tenant. If within

thirty (30) days from the date that Tenant receives a copy of the initial Event Center Maintenance Plan
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and Reserve Study (including the schedule of the anticipated required monthly Event Center Replacement
Reserve Deposits), Tenant notifies Landlord in writing that Tenant disputes the schedule of the

anticipated required monthly Event Center Replacement Reserve Deposits, Landlord and Tenant will,

within the next thirty 30 days after delivery Tenant’s written notice of dispute to Landlord, confer and

seek to agree on the schedule of the anticipated required monthly Event Center Replacement Reserve .

Deposits. If agreement is not reached by the parties within such 30-day period, either party may
commence, by written notice to the other party, arbitration proceedings to determine the schedule of the
required monthly Event Center Replacement Reserve Deposits. The arbitration proceedings shall be

conducted before a qualified, independent arbitrator selected by mutual agreement of the pal'fies. If the

parties have not agreed on an arbitrator within ten (10) days after a party elects to seek arbitration, then

each party shall, within twenty (20) days after a party elects to seek arbitration, select a qualified,
independent arbitrator by written notice to the other party, which two arbitrators selected by Landlord and
Tenant shall as soon as possible select the qualified, independent arbitrator that will serve as the arbitrator
for the dispute. The arbitration shall be conducted pursuant to the rules of arbitration applicable to
mandatory arbitration proceedings of the Superior Court of the State of Washington for Lewis County.
During the pendency of the arbitration, Tenant shall pay to the monthly Event Center Replacement
Reserve Deposits determined by Landlord, with credit to be given to Tenant for any adjustment in the
amount of such required deposits as may be determined by the arbitrator.

17.1.2 Compliance with and Updates to Maintenance Plan and Reserve

Study. Tenant shall, at Tenant’s sole cost, comply with the Event Center Maintenance Plan and Reserve
Study (and all updates). Tenant shall, at Tenant’s cost, have the Event Center Maintenance Plan and
Reserve Study updated every five years by a qualified, independent architect or reserve study professional

selected by Tenant and reasonably approved by Landlord.

17.1.3 Contents of Maintenance Plan and Reserve Study. The initial

Event Center Maintenance Plan and Reserve Study and all updates shall be based upon the following:
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17.1.3.1 a visual site inspection;

17.132 a list of all major building elements/equipment of the

Premises, including quantities and estimates for useful life of each building element/equipment, -

remaining useful life of each building element/equipment, and current repair and replacement cost for

each building element/equipment; and

17.1.3.3 a projected reserve balance for thirty years and a funding
plan to pay for projected costs from those reserves, which plan shall designate the required monthly Event

Center Replacement Reserve Deposits required to be made by Tenant.

17.2  Replacement Reserve Fund Account. The Replacement Reserve Deposits shall

be deposited by Tenant into ana trust account or third-party escrow established by Tenant and Landlord

and controlled by Landlord for the benefit of Landiord and the City (the “Event Center Replacement

Reserve Fund”). : et

17.3  UsesEstablishment and Use of Event Center Replacement Reserve Fund. The

Event Center Replacement Reserve Fund may-ealy-be-used-forwill be established for the sole purpose of

providing a_source of funds which Tenant may access to satisfy its major maintenance, repair, and

replacement obligations in respect of the Project under this Lease and may not be used for any other

purpose and may not be used to satisfy any creditors of Tenant. All amounts held in the Event Center

Replacement Reserve Fund may only be used for major maintenance, repair, and replacement of each

building element/equipment comprising the Project (and in any event may not be applied to the payment

of any bonds of the City or of Landlord jssued to finance the Regional Center or the Project). The

rent—CenterRenlacement Racarva Frnd will ha cotaklicla to-provvde—a—couree-af fuande +a cnticfs
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and-may-not-be-used-to-satisrany-ereditors-of Tenant-Tenant may request withdrawals of funds from the
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Event Center Replacement Reserve Fund to pay major maintenance, repair, and replacement of building

- elements/equipment.

17.4  Disbursements for Repairs. Disbursements shall be made to Tenant -or, at

Landlord®s option, directly to the contractors, materialmen, laborers, and/or subcontractors performing the
major maintenance, repair or replacement. For clarification, Tenant is not required to pay for cost of any
major maintenance, repair, and replacement prior to seeking a withdrawal of funds from the Event Center

Replacement Reserve Fund, but invoices for work actually performed must be provided prior to any

withdrawal.

17.5  Transfer of Funds on Termination. All funds in the Event Center Replacement

Reserve Fund shall be for the sole benefit of Landlord and the City, subject to Tenant’s foregoing right of
witl1dx'awal for major maintenance, repair; and replacement of each buﬂding element/equipment
comptrisin g. the Project. At the expiration or earlier termination of the Lease Term, Tenant shall have no
ownership interest or right in and to any amounts in the Event Center Repladgment Reserve Fund, which
amounts shall be transferred to-the City at the expiration or earlier termination of the Lease Term for the
continued maintenance, repair and replacement of each building element/equipment.

18, Operation of Business. Commencing on the Lease Commencement Date, Tenant shall:

18.1 operate one hundred percent (100%) of the Premises during the entire Lease

Term for the Permitted Uses;

18.2 keep the Premises open and operating as required to comply with and fulfill the
then-applicable Public BenefitBenefits Program, unless prevented from doing so because of an event or a

casualty;

18.3 operate the Premises on a reasonably continuous basis for appropriate activities

for a “regional center” under State law, unless prevented from doing so because of an event of a casualty;
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18.4  install and maintain at all times in the Premises all fixtures, furnishings, .
fittings, and equipment required for enjoyment of the Premises for the Permitted Uses and the then-
applicable Public Benefits Program;

18.5 cause the Premises to be managed and reasonably staffed at all times for
enjoyment of the Premises for the Permitted Uses and the then-applicable Public Benefits Program with
capable, qualified and experienced employees; and

18.6 limit the space used in the Premises for ofﬁcé, clerical or other purposes that
are not Permitted Uses, to that which is reasonably necessary for the operation of the Preinises for the

Permitted Uses.

19. Remedies Upon Failure of Tenant to Perform Under Certain Sections. Because of the
difficulty of determining Landlord’s damages attributable to Tenant’s breach of the terms of Sec{uons 13,
18 and 21 should Tenant fail to reasonably comply with any provision of Sections 13, 18 or _2_1 aftellﬂ
delivery of seven (7) days written notice of such breach by Landlord to Tenant, Landlord shall have the
immediate right, in addition to any and all other rights or remedies Landlord may have under this Lease or
" at law or in equity,' to injunctive relief and specific enforcement appropriate and proportional to the
alleged breach, and in connection therewith Landiord shall not be required to post any bonds c}r security
-or be required to prove that money damages will be inadequate, or that Landlord will suffer i‘rreparable
injury. In the event any such action for injunctive relief shall be pursued by Landlord, the prevailing
party in such action shall be awarded their reasonable attorneys’ fees.

20. Permitted Uses. The Premises shall be used in compliance with all applicable federal,
State, County, and City laws and regulations. The Premises shall be used solely for the following
purposes and for no other use or purpose whatsoever (collectively, the “Permitted Uses™):

20.1  the activities and events set forth on Exhibit “C” hereto, which the parties agree

constitute appropriate activities for a “regional center” under State law, and
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20.2  such other activities and events as Landlord may approve in writing, which
approval shall not be unreasonably withheld, conditioned or delayed; provided, Landlord may withhold
its approval in its sole discretion with respect to any activities or events that Landlord determines are not
appropriate activities for a “regional center” under State law or which would interfere with the Public
Benefits (as defined in Section 13) required to be provided hereunder.

21 Tenant’s Non-Competition Covenant; Radius Restriction. Tenant acknowledges that the

Premises will draw its users from a large geographic area and that the success of the Premises and
Regional Ceﬁter are dependent upon generating maximum user traffic within the Premises and the
Regional Center.

21.1  Restrictions. Unless Landlord specifically consents in writing, which consent
shall not be unreasonably withheld, conditioned or delayed, Tenant, its members, and any person or entity
who or which is directly or indirectly affiliated with, related to, controls or is controlled by Tenant or its
members may not build or operate a multi-purpose event center facility similar to the Premises (a

“Competing Facility”) within any of Clark, Cowlitz, Lewis, Thurston or Pierce Counties during the Lease

Term, unless such Competing Facility is developed in conjunction with Landlord. For purposes of this

Section 21.1, Landlord shall not be deemed to have fo unreasonably withheld, conditioned or. delayed

Landlord’s consent if Landlord determines that the Competing Facility may ‘rnaterially reduce attendance
or use of the Premises or the Gross Revenues of the Premises.

21.2  Protected Area. Except for the existing Thorbeckes facilities (and any

improvements thereto) located in the cities of Centralia, Chehalis, and Rochester, as of the Effective

Date of this Lease, and except for any multi-purpose event center facility developed in conjunction with

Landlord, neither Tenant, its members, nor any person or entity who or which is directly or indirectly

affiliated with, related to, controls or is controlled by Tenant or its members shall, within any of Clark,

Cowlitz, Lewis, Thurston or Pierce Counties, directly or indirectly own, lease, operate or manage, or
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have a financial or other interest in, any business that is like or substantially similar to the business -

conducted by Tenant at the Premises.

21.3  Survival of Covenant. If this Lease or Tenant’s right to possession of the

Premises shall terminate prior to the stated expiration of the Lease Term as a result of a Tenant default,.

the provisions of this Section 21 shall survive until the date that is five (5) years after such earlier

termination notwithstanding the termination of this Lease or Tenant’s right to possession of the Premises

prior to the stated expiration of the Lease Term.

22.-  Landlord’s Non-Competition Covenant. -If this Lease shall terminate prior to the stated

expiration of the Lease Term as a result of a Landlord default, notwithstanding the termination of this
Lease prior.to the stated expiration of the Lease Term, Landlord agrees until the date that is five (5) years
after such earlier termination to not lease, nor grant any person or entity the rights to use, any pertion of

the Premises for a private fitness or health club so long as Tenant is operating a private fitness qymheal'th

club.at the current Thorbecke’s Centralia and/or Thorbecke’s Chehalis facilities.

23, Tenant’s Right to Extend Term. . ‘ ' s

23.1  Grant of Right to Extend Term. Subject to the terms of this Section 23, in the

event Landlord elects, in its sole discretion, to extend the term of the Master Lease, Landlord does hereby
grant to Tenant the right and option to extend this Lease with respect to the entire Premises (but not less

than all of the Premises) for one (1) period of twenty (20) years (the “Extension Term”) commencing on

January 1, 2033, and expiring on December 31, 2052, upon the same terms and conditions as contained in
this Lease, except (i) this Section 23 shall no longer apply, (ii) the amount of Money Rent and the Public
Benefits to be provided by Tenant shall be determined in accordance with'this Section 23 and (iii) the

Premises shall be leased to Tenant during the Extension Term "as is", without any obligation by Landlord

to alter, remodel, improve, repair, or decorate any part thereof. Tenant will have no additional extension

or renewal options. If Landlord elects to not extend the Master Lease the provisions of this Section 23

shall apply to the lessor under the Master Lease if the non-disturbance and attornment agreement
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contemplated under Section 43 below has been eritered between Tenant and the lessor under the Master

Lease.

232  Tenant’s Extension Notice. In the event Tenant desires to exercise its option to

extend this Lease, on or before December 31, 2030, but no earlier than June 30, 2030, Tenant shall give

Landlord a written notice (the “Extension Notice”) which shall set forth (i) Tenant’s election to exercise

the Extension Option and (ii) Tenant’s proposal for the amount of Money Rent to paid and Public
Benefits to be provided, by Tenant during the Extension Term. In the event that Tenant fails to properly
and/or timely givé the Extension Notice as set forth herein, then Tenant’s option to extend the Lease shall
terminate, be of no further force and effect and be deemed ir.revocably waived.

733  Action on Tenant's Extension Notice. If Tenant properly and timely gives the

Extension Notice as set forth herein-and-Landlord and Tenant cannot’ agree; each within -their sole

discretion, within ninety (90) days after Tenant delivers the Extension Notice (the “Negotiation Period”),
on the amount of Money Rent to paid and Public Benefits to be provided by Tenant during the Extension
Term, then Tenant shall have the right, within ten (10) days after the end of the Negotiation Period, to
deliver written notice to Landlord of Tenant’s withdrawal of the Extension Notice and Tenant’s option to
extend the Lease shall thereafter terminate, be of no further force and effect and be deemed irrevocably
waived. If Tenant does not withdraw the Extension Notice within ten (10) days after the end of the
Negotiation Period, (1) the amount of Money Rent to be paid by Tenant during the each -year of the

Extension Term shall be the greater of: (i) ten percent (10%) of the Fair Market Value (as defined below)

of the Premises and (ii) five percent (5%) of the Gross Revenue (as defined in Section 12.8) and (2) in

addition to Money Rent, during each year of the Extension Term, Tenant shall provide, as a public
benefit, free use by the City and the School District of the Premises for a minimum 6 hours a week, 40
weeks per year (240 hours per year). The City and School District will be responsible for allocating such

public benefit among themselves.
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If Tenant does not withdraw the Extension Notice within ten (10) days after. the end of the
Negotiation Period, not later than forty (40) days after the end of the Negotiation Period, Landlord shall
order an appraisal ‘of the Premises to determine the Fair Market Value of the Premises, which appraisal
shall be completed within one hundred twenty (120) days after the end of the Negotiation Period.
Landlord shall promptly provide Tenant a copy of the final appraisal after receipt.' Tenant shall have the
right, within thirty (30) days after Tenant’s receipt of the final appraisal, to deliver written notice to
Landlord of Tenant’s withdrawal of the Extension Notice and Tenant’s option to extend the Lease shall
thereafter terminate, be of no further force and effect and be deemed irrevocably waived. If Tenant does
not withdraw the Extension Notice within such 30-day period, Landlord and Tenant shall promptly
execute and deliver an amendment to the Lease amending the Lease as provided in t.his Section 23.

The “Fair Market Value” of the Premises shall be determined by an MAI certified appraisal,of the
Premises performed by an independent third-party appraiser selected by Landlord based on the,highest
value obtained by the cost approach, comparison approach and income approach. (the income approach
shall be determined based on the net income the Premise could produce and not based on the income paid
by Tenant). The cost of the initial appraisal and all appraisals during the Extension Term shall.be split
50/50 by Landlord and Tenant. A new appraisal of the Premises shall be obtained every three (3) years
during the Extension Term. Absent manifest error by the appraisér, all appraisals shall be binding upon
Landlord and Tenant. The Fair Market Value of the Premises determined by the initial appraisal shall be
final and shall not be updated or-redone at the actual commencement of the Extension Term.

23.4 No Assignment of Right to Extend. The option to extend the Lease under this

Section 23 is personal to Tenant and may not be exercised or be assigned, voluntarily or involuntarily, by
or to any person or entity other than Tenant or any assignee of the Lease that was approved by Landiord.
The option herein granted to Tenant is not assi gnable separate and apart from this Lease.

23.5  General Terms. Notwithstanding anything to the contrary set forth above, Tenant

shall not have the right to exercise the extension option if: (a) during the time commencing from the date
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* Landlord gives to Tenant a written notice tha‘; Tenant is in default under any provisions of this Lease, and
continuing until the default alleged in said notice is cured; or (b) during the period of time commencing
on the day after a monetary obligation to Landlord is-due from Tenant and unpaid (without any necessity
for notice thereof to Tenant) continuing until the obligation is paid; or (c) Tenant has, three (3) or more
times during the twenty-four (24) calendar month period preceding the delivery date to Landlord of
Tenant’s Extension Notice, failed to pay rent and/or any other charges or expenses required under the
terms of this Lease when due. The period of time within which the option may be exercised shall not be
extended or enlarged by reason of Tenant’s inability to exercise the option because of the foregoing
provisions and/or restrictions. All rights of Tenant under the provisioﬁs of this Section 23 shall terminate
and be of no further force or effect even after Tenant’s due and timely exercise of the option to extend, if
after such exercise, but prior to the commencement date of the Extension Term,~(1)- Tenant fails to pay
Rent to Landlord for a period of thirty (30) days after such obligation-becomes due (without any necessity
of Landlord to give notice thereof to Tenant) or (2) Tenant fails to commence to cure any non-monetary
default within thirty (30) days after the date Landlord, during the term of this Lease, gives notice to

Tenant of such default.

24, Use of Premises. Tenant will not make any unlawful, improper or offense use of the

Premises; it will not suffer any strip or waste thereof; it will not permit any objectionable noise or odor to
escape or to be emitted from said Premises or do anything or permit anything to be done upon or about
- said Premises in any way tending to create a nuisance; it will not use or suffér or permit the Premises or
any part thereof to be used for any use other than the Permitted .Uses. Tenant shall keep the Prémises and
the Land free of any liens or claims of lien arising from any work performed, material furnished or
obligations incurred by or on behalf of Tenant and/or its employees, sublessees, licensees, invitees,
customers, and clients. Notwithstanding the foregoing, in the event that any such lien is recorded, Tenant
shall, within thirty (30) days after notice of such lien, pay, satisfy or otherwise promptly discharge of

record (by bonding or otherwise) such lien.
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25. Compliance with Laws and Regulations. From and after the Lease Commencement Date,

Tenant shall comply at Tenant’s own expense with all laws, ordinances and regulations of any municipal,

county, state, federal or other public authority respecting the use, maintenance and repairs of the Premises .

and any business conducted therein and all insurance requirements affecting the Premises. For
clarification, Tenant shall be responsible, at Tenant’s sole cost, for complying or causing compliance with
all requirements (whether on-site or off-site and including, without limitation, all costs and fees)
associated with any events at, or other uses of, the Premises (e.g., traffic control requirements, costs and

fees imposed by the City in connection with events at the Premises). Landlord and Tenant agree that

from and after the Lease Commencement Date Tenarit shall be responsible for compliance with the

Americans with Disabilities Act of 1990, together with its implementing regulations and guidelines (as
amended from time to time, collectively, the “ADA”) including, without limitation, the 1'%%¥al of
architectural and communications barriers and the provision of auxiliaﬁ*y aids and services to the,extent
requirec_i. Tenant agrees that the allocation of responsibility for ADA compliance shall noi?y.equirg
Landlord to supervise, monitor or otherwise review the compliance activities of Tenant with respect to its
assumed responsibilities for ADA compliance as set forth above.

26. Utilities. Tenant shall pay before delinquency directly to the provider for all trash,.sewer,
heat, light, water, power, and other services or utilities used in the Premjses during the term of this Lease.
It is understood that Landlord does not warrant that any utilities or services will be free from interruption

by virtue of a strike or a labor trouble or any other cause (an “Interruption of Service”). An Interruption

of Service shall never be deemed an eviction or disturbance of Tenant’s use or possession of the Premises,
or any part thereof, nor shall it render Landlord liable to Tenant for damages, by abatement or reduction
of rent or otherwise, nor shall it relieve Tenant from performance of Tenant’s obligations under this
Lease, nor shall Tenant be relieved from the performance of any covenant or agreement in this Lease

because of such failure or interruption.
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27. Taxes. Without limiting any other provision of this Lease, Tenant shall promptly pay
before delinquency any taxes, assessments, fees, or other charges or amounts (whether currently in effect
or later adopted) on Tenant’s imbrovémenfs and equipment and Tenant’s income, operations, uses, or
activities in, on or from the Premises and shall not allow any tax lien to attach to the Premises.

28. Repairs.

28.1  No Landlord Repairs. From and after the Lease Commencement Date, Landlord

shall have no obligation to perform any maintenance, repairs or reconstruction to the Premises or any
portion thereof except for those repair items referenced on the Landlord’s Building Work Punchlist.

282  Tenant’s Repairs. From and after the Lease Commencement Date, Tenant shall,

at its sole cost, keep, the Premises, including, without limitation, Landlord’s Work, Tenant’s Work, the

exterior and interior portions thereof, in good order, condition and repair. Tenant’s maintenance; repair

and replacement obligations shall include, without limitation, the entire shell and exterior of all buildings,
the storm and sanitary sewer drainage system, all landscaping, all On-Site Parking (if any), all interior
areas, and all improvements and alterations required to Premises comply with all laws, rules, orders and
regulations of governmental authorities having jurisdiction thereof; as the same may change from time to
time. For clarification, (i) the costs of maintenance, repair and replacement of the Premises shall not be
funded from the Regional Center Expansion Fund under the Interlocal Agreement and (ii) the Event
Center Replacement Reserve Fund may only be used for major repair and replacement (not normal
maintenance) of those building element/equipment’s included in the Event Center Maintenance Plan and
Reserve Study. For clarification, Tenant shall be required to maintain all roofs, windows and all
structural portions or elements of the Project. All equipmept, facilities or fixtures shall, at Tenant’s sole
expense, be kept, repaired, maintained, replaced (if repair is uneconomical) or added to by Tenant at all
times in accordance with all governmental requirements. In the event that Tenaﬁt fails to comply with the
obligations set forth in this Section 28.2, after thirty (30) prior written notice from Landlord, Landlord

may, but shall not be obligated to, perform any such obligation on behalf of, and for the account of
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Tenant, and Tenant shall reimburse Landlord for all reasonable costs and expenses paid or incurred on
behalf of Tenant in connection with performing the obligations set forth herein.

29. - Alterations.

29.1 Tenant’s Alterations. Except to the extent otherwise expressly set forth below, .

Tenant shall not make any alterations or improvements (collectively, “Alterations™) in, to, or about the
interior or exterior of the Premises without obtaining the prior written consent of Landlord, not to be
unreasonably withheld, delayed, or.conditioned; provided such consent may be withheld in Landlord’s
sole discretion if such Alterations are not necessary for the Permitted Uses. Landlord’s prior approval
shall granted or withheld within forty-five (45) days after Tenant makes a request therefore (together with

plans and specifications); provided, however, if Landlord needs to consult with an outside consultant or

-five

expert with respect thereto, Landlord’s consent shall be granted or denied not later than within 4 Sixty
(65) days of such request. s

29.2  Approval Not Required. Notwithstanding Section 29.1, with respect to apy non-

structural Alterations to the interior of the Premises consistent with the Permitted Uses (and the then-
applicable Public Benefits Program), which in the aggregate would not cost in excess of.$10,000

(adjusted as provided in Section 60) when added together with the cost of all other such Alterations made

by or for Tenant during the prior 12-month period (a “Permitted Alteration”), Tenant need not obtain
Landlord’s prior written consent, but must notify Landlord in writing within sixty (60) days prior to the

commencement thereof.

29.3  General Terms. All such work shall be accomplished at Tenant’s sole risk and
expense, and Tenant shall indemnify, defend and hold harmless Landlord and the Project from and
against any and all loss, cost, liability and expense (excluding consequential damages) relating to or
arising from the Alterations. All Alterations shall become a part of the realty and Landlord’s property
upon installation thereof; p;'ovided, Landlord may require all Alterations be removed by Tenant at the end

of the Lease Term.
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294  General Conditions. Tenant shall at all times comply with the following

requirements when performing any work pursuant to Section 28 and this Section 29:

29.4.1 Contractors. All contractors used by Tenant for any Altérationsshall be
licensed and %eputable contractors who are experienced in the type of work to be performed and Tenant
agrees to provide Landlord with the name and any other information reasonably requested by Landlord
regarding any contractor. Tenant will cause prevailing wages to be paid for all Alterations to the extent
required by law.

- 29.42 Insurance. Prior to commencement of any work, Landlord shall be

provided certificates of insurance from Tenant, its contractors and subcontractors in form and amounts -

reasonably required by Landlord, naming Landlord, the City, the School District, and any other parties
designated by Landlord as an additional insured.

29.43 Compliance with Laws. All Alterations shall at all times comply in all

material respects with all laws, rules, orders and regulations of governmental authorities having
jurisdiction thereof and all insurance requirements of this Lease, and, where applicable, shall comply in

all material respects with the plans and specifications approved by Landlord.

29.4.4 Tenant's Responsibility. All Alterations shall be made and completed -

at Tenant’s sole cost and expense, and Tenant shall keep the Premises lien-free at all times.

29.4.5 As-Built Drawings. Within one (1) month following the completion -

date of any Alterations, Tenant shall deliver to Landlord two (2) copies of complete as-built drawings,
and including a digital/electronic copy of such as-built drawings.

30. Enter onto Premises. Upon 24 hours prior written notice.to Tenant and during reasonable

business hours, Landlord and its authorized agents and representatives shall be entitled to enter the
Premises at all reasonable times-to inspect them, to show them to prospective tenants, purchasers or
lenders, to cure a default of Tenant, to post any notice provided by law that relieves a landlord from

responsibility for the acts of a tenant, to comply with ADA requirements, and for any other lawful
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purpose relating to Landlord’s rights and obligations under this Lease provided in no event shall Landlord
or any agent or representative unreasonably interfere with the business operations of Tenant. Nothing in
the preceding sentence shall imply or impose a duty to make repairs which Tenant has agreed to make
hereunder.

31. Assignment of Lease and Subleasing.

31.1  Consent Required. Notwithstanding anything to the contrary contained in this

Lease, except with respect to a Permitted Transfer (as defined below), Tenant shall not, without
Landlord’s prior written consent, which may be withheld in Landlord’s sole and absolute discretion,
either directly or indirectly or through one or more step transactions or tiered transactions, voluntarily or
by operation of law, (i) assign, convey, sell, pledge, mortgage, hypothecate, or otherwise encumber,
transfer or dispose of all or any part of this Lease or Tenant’s leasehold estate hereunder, (ii)ssublease,
license or otherwise grant rights to use all or any part of the Premises, (iii) convey, sell, assign,.transfer or
dispose of any stock or partnership, membership or other interests (whether equity or otherwise) in.T'enant
(which shall include any conveyance, sale, assignment, transfer or disposition of any stock or partnership,
membership or other interests, whether equity or otherwise, in any persons or entities controlling-Tenant),
(iv) dissolve, merge or consolidate Tenant (which shall include any dissolution, merger or consolidation
of any controlling person) with any other person, (v) sell, convey, assign, or.otherwise transfer all or
substantially all of the assets of Tenant (which shall include any sale, conveyance, assignment, or. other

transfer of all or substantially all of the assets of any controlling person(s)), or (vi) enter into or permit to

be entered into any agreement or arrangement to do any of the.foregoing or to grant any option or other

right to any person to do any of the foregoing (each of the aforesaid acts referred to in clauses (i) through
(vi) being referred to herein as a “Transfer”). Any actual or attempted Transfer without the Landlord’s
prior written consent or otherwise in violation of the terms of this Lease shall, at Landlord’s election, be
void and shall confer no rights upon any third person, and shall be a non-curable default under this Lease

which shall entitle Landlord to terminate this Lease upon ten (10) days’ written notice to Tenant at any
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time after such actual or attempted Transfer without regard to Landlord’s prior knowledge thereof. The
acceptance of Rent or any other amount by Landlord from any person or entity shall not be deemed to be
a waiver by Landlord of any provision of this Lease or a consent to any Transfer. A consent by Landlord

to one or more Transfers shall not be deemed to be a consent to any subsequent Transfer.

312 Request for Consent. If Tenant shall desire Landlord’s consent to any Transfer,
Tenant shall notify Landlord in writing, which notice shall inlclude: (a) the proposed effective date
(which shall be not less than thirty (30) days nor more than one hundred eighty (180) days after Tenant’s
notice); (b) the portion of the Premises subject to the Transfer; (c) all of the material terms of the
proposed Transfer and the consideration therefor; (d) the name and address of the proposed transferee; (e)
a copy of the proposed sublease, instrument of assignment and all other documentation pertaining to the
proposed Transfer; (f) current financial statements’ of the proposed ‘transferee certified by an -officer,

partner or owner thereof, which statements shall, to the extent allowed by public disclosure laws

applicable to Landlord, be held in confidence by Landlo rd pursuant to a reasonable confidentiality .

agreement; (g) any information reasonably requested by Landlord to enable Landlord to determine the
proposed transferee’s financial responsibility, character, reputation, and experience with operating
facilities similar to the Premises for the Permitted Uses land the nature of such transferee’s business and
the proposed use the Premises; and (h) such other information as Landlord may.reasonably request.
Landlord shall be entitled to reimbursement of all costs and expenses actually and reasonably incurred in

connection with any requested consent to a Transfer, including attorneys” fees.

313  Permitted Transfers. Notwithstanding anything herein to the contrary, Landlord

hereby acknowledges and consents to Tenant’s right to do the following (each a “Permitted Transfer”):

313.1 Transfers of Ownership Interests. With prior written notice to

Landlord, Tenant may sell, assign, transfer or dispose of, in.one or more transactions, ‘partnership,
membership or other ownership interests in Tenant, whether or not for value, by operation of law, gift,

will, or intestacy; provided, (i) the proposed owner, assignee or transferee of such partnership,
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- membership or other ownership interests in Tenant (and any owners of any -such proposed owner,

assignee or transferee) has not Been convicted of a crime, or found liable in any legal action, involving
fraud, embezzlement, bribery, insider-trading, computer crime, forgery, or malpractice and (ii) after any
such conveyance, sale, assignment, transfer or disposition, Dale Pullin continues to retain 100% control of
Tenant and the day-to-day operations at the Premises and owns, directly or indirectly, fifty-one percent
(51%) or more of the ownership interests in Tenant. Thirty (30) days prior to any proposed sale,
assignment, transfer, or disposition of any partnership, membership or other ownership interests in -
Tenant, Tenant shall Tenant shall notify Landlord in writing, which notice shall include: (a) a written
certification from Tenant evidencing compliance with the foregoing; (b) the proposed effective date of

sale, assignment, transfer, or disposition (which shall be not less than thirty (30) days nor more than.one

. hundred eighty (180) days after Tenant’s notice); (c) the amount of the partnership, membership,gr.other

ownership interests in Tenant subjéct to the sale, assignment, transfer, or disposition; (d) the name.of the
proposed owner, assignee or transferee of such ﬁartnership, membership or other ownership interests in
Tenant (and the names of any owners of any such proposed owner, assignee or transferee); and,(e) any
other information reasonably requested by Landlord to enable Landlord to determine whether the
proposed owner, assignee or transferee (and any owners of any such proposed owner, assignee or
transferee) has been convicted of a crime or found liable in any legal action involving fraud,
embezzlement, bribery, insider-tradihg, computer crime, forgery, or malpractice. Landlord shall be
entitled to reimbursement of all costs and expenses actually and reasonably incurred in connection with
Landlord’s review of any proposed owner, assignee or transferee.

3].3‘.2 Subleases. From time to time, with prior written notice to T.andlord.
Tenant may sublease up to twenty percent (20%) of the Premises; provided: (i) the rent or amounts
payable by the subtenant for the use of the Premises is commercially reasonable, (ii) the uses of the
Premises by the subtenant comply with all applicable federal, State, Couﬁty, and City laws and

regulations, (iii) thirty (30) days prior to any proposed sublease, Tenant provides Landlord a complete
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executed copy of the sublease, all other documentation pertéining to the sublease and such other
information as Landlord may reasonably request in order to determine compliance with the conditions in
 this Section 31.3.2, and (iv) the terms of the sublease, the subleased area and uses of the Premises by the

. subtenant (a) do not interfere with any of the Public Benefits required to provided under this Lease or any
of the other covenants of Tenant hereunder, (b) do not increase the amount of parking required for the
Project under applicable zoning codes beyond those required for the Permitted Uses prior to such Transfer

-and (c) do not disqualify the Project or the Regional Center as qualifying as a “regional center” under
State law.

31.4  Continued Liability of Tenant. Unless otherwise agreed to by Landlord, in

Landlord’s sole discretion, in a separate signed writing, no Transfer, including any Permitted Transfer,
shall relieve Tenant of its liability under tllli's Lease and Tenant shall remain primarily liable to' Landlord
for the payment of all Rent an(:l Additional Rent and the performance of all covenants and conditions of
this Lease applicable to Tenant. In the event of any assignment which is consented to by Landlord, the
assignee shall agree in writing to perform and be bound by all of the covenants of this Lease required to

be performed by Tenant.

31.5 - Transfer Pursuant to Bankruptcy Code. Anything to the contrary -

notwithstanding, if this Lease is assigned (or all or a portion of the Premises is sublet) to any person or
entity pursuant to the provisions of the Bankruptcy Code, 11 U.S.C. 101 et. seq. (the “Bankruptcy Code™),
any and all monies or other consideration payable or otherwise to be delivered in connection with such
assignment or subletting shall be paid or delivered to Landlord, shall be and remain the exclusive property
of Landlord and shall not constitute property of Tenant or of its estate within the meaning of the
Bankruptcy Code. Any and all moniés or other consideration constituting Landlord’s property under the
preceding sentence not paid or delivered to Landlord shall be held in trust for the benefit of Landlord and

be promptly paid or delivered to Landlord. Any assignee pursuant to the Bankruptcy Code shall be
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deemed to have assumed all of Tenant’s obligations under this Lease. Any such assignee shall on demand .

by Landlord execute and deliver toLandlord a written instrument confirming such assumption.

32. - Insurance.

32.1  Premises Liability: Insurance. Tenant shall, during the Lease Term, at its:sole

expense, maintain in full force a policy or policies of commercial general liability (CGL) insurance, '

including covering liability arising from premises, operations, independent contractors, products-
completed operations, personal injury, advertising injury, and property damage and contractual liability

coverage, on an occurrence basis, with coverage at least as broad as the most commonly available ISO

Commercial General Liability policy CG 00 01, at least Five Million Dollars ($5,000,000) per occurrence .

limit, Ten Million Dollars ($10,000,000) general aggregate limit and Five Million Dollars ($5,000,000)
products-completed operations aggregate limit. There shall be no endorsement or modification for
liability arising from explosion, collapse or underground property damage. All insurance policy limits in
this Section 32.1 shall be adjusted as provided in Section 60.

32.2  Automobile Liability Insurance. Tenant shall also maintain business automobile

liability insurance including contractual iiability coverage, on an occurrence bases, with coverage-at least
as broad as the most commonly available ISO form CA 00 01, in the amount of at least Two Million
Dollars ($2,000,000) combined single limit/per accident, covering all owned, non-owned, hired, and
leased vehicles for injury (or death) and property damage. Such limits may be achieved through the usé
of umbrella liability insurance otherwise meeting the requirements of this paragraph. All insurance policy

limits in this Section 32.2 shall be adjusted as provided in Section 60.

323  Worker’s Compensation Insurance. Tenant shall at all times maintain worker’s
compensation insurance for all persons employed by Tenant at the Premises in compliance with federal,

state and local law.

' 324  Property Insurance/Business Income. Tenant shall pay for and shall maintain in

full force and effect during the Lease Term property insurance covering the Premises, including
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Landlord’s Work, Tenant’s Work, all Alterations thereto, as well as all furnituvre, fixtures, equipment,
inventory and other personal property: located on the Premises in an amount of not less than one hundred
percent (100%) of the replacement cost (excluding excavation and foundation costs), with no coinsurance:
penalty, “Special Form—Causes of Loss”, with earthquake insurance and with flood insurance if the
Premises are located within an area identified (by governmental authorities or lenders) as an area having
special flood hazards and to the extent available at commercially reasonable cost, with an Ordinance or
Law endorsement, and replacement cost coverage to protect against loss of owned or rented equipment
and tools- brought onto or used at the Premises by Tenant. Tenant shall also obtain and maintain Business
Income and Extra Expense coverage sufficient to pay not less than twelve (12) months of the Money Rent

due to Landlord.

32.5  Builder’s Risk Insurance. During construction of Tenant’s Work and during any

subsequent restorations, alterations or changes in the Premises, Tenant shall pay for and shall maintain in -

full force and effect builder’s risk insurance covering the entire work on the Project in an amount not less
than one hundred percent (100%) of the replacement cost thereof, with no coinsurance penalty, “Special
Form—Causes of Loss”, with earthquake insurance and with flood insurance if the Project is located
within an area identified (by governmental authorities or lenders) as an area having special flood hazards
and to the extent available at commercially reasonable cost, with an Ordinance or Law endorsement, and

replacement cost coverage to protect against loss of owned or rented equipment and tools brought onto or

used at the Premises by Tenant.
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deseribed ey Man Poliey-of insuranee:[Intentionally Left Blank].

327 Waiver of Claims and Subrogation. Tenant hereby waives, and Tenant shall

cause its insurance policy or policies to include a waiver of such carrier’s, entire right of recovery (i.e.,
subrogation) against Landlord, the City, and their respective board members, officers, directors, agents,
representatives, employees, successors, and assigns, for all claims which are covered or would be covered
by the insurance required to be carried by Tenant hereunder or which is actually carried by Tenant.

32.8  General Insurance Requirements. All policies of insurance required to be carried

hereunder by Tenant shall be evidenced by an appropriate evidénce of insurance acceptable to Landlord,

and shall meet the following requirements:

32.8.1 Licensed in State. All policies shall be written by companieggli

to do business in the State of Washington. : .

32.8.2 “A’ Rating. All policies of insurance required to be maintained by
Tenant shall be issued by insurance companies with a current A.M. Best’s financial strength rating;of “A”
or better and an A.M. Best’s Financial Size Category of Class “VII” or higher.

32.8.3 Primary. All policies shall contain a clause that such policy. and the
coverage evidenced thereby shall be primary and non-contributing with respect to any policies carried by

Landlord or the City.

32.8.4 Landlord Insurance to be Excess. Any insurance, self-insurance, or

insurance pool coverage maintained by Landlord or the City shall be excess of Tenant’s insurance and

shall not contribute with it.

32.8.5 Occurrence Basis. All policies of insurance coverage shall be on an

“occurrence basis”; “claims made” forms of insurance are not acceptable, and shall contain a severability

of interest clause.
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32.8.6 Additional Named Insured. All policies shall name Landlord, the City

and the School District and any other parties requested by Landlord in writing as additional insureds
utilizing endorsements that are acceptable to Landlord in Landlord’s sole discretion (“certificate holder”
status is not acceptable); provided that any increase in premiums caused by naming other insureds beyond
the Landlord, the City and the School District shall be paid by Landlord or the party seeking to be added

as an additional insured.

32.8.7 Evidence of Insurance. Tenant shall furnish Landlord with original
certificates and a copy of the amendatory endorsements, including but not necessarily limited to the
additional insured endorsements, evidencing the insurance requirements of Tenant before Tenant or any

other Tenant Party enters the Premises.

32.8.8 Subtenants; Licensees and Subcontractors. Tenant shall include all

subtenants, licensees and subcontractors as insured under its policies or shall furnish-separate certificates
and endorsements for each subtenant, licensee and subcontractor. All coverages for subtenants, licensees
and subcontractors shall be subject to all of the same insurance requirements as stated herein for Tenant.

32.8.9 Notice of Cancellation. All policies of insurance shall provide that they

are riot subject to cancellation or reduction in coverage except upon at least thirty (30) days prior written
notice to each additional insured by certified mail, re’lturn receipt requested. Tenant shall provide
certificates of insurance, together with satisfactor}./ evidence of the payment of premiums thereon, to
Landlord upon request. If Tenant fails to comply with the insurance requirements set forth in this Lease,
Landlord shall have the right, but not the obligation, at any time and from time to time, follpwing notice
to Tenant of default under this Section 32, to procure such insurance and/or pay the premium for such
insurance, in which event Tenant shall repay Landlord, immediately upon demand by Landlord, as
Additional Rent, all actual sums so paid by Landlord together with interest thereon at the Default Rate
and any reasonable costs or expenses incurred by Landlord in connection therewith, without prejudice to

any other rights and remedies of the Landlord under this Lease.
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- 33, Parking,

33.1 - On-Site Parking. As part of the Exterior Improvements, Landlord may (or may

not), at its election, construct parking areas on the Land (the “On-Site Parking”). The actual location, size

and design of any On-Site Parking and any equipment, fixtures, improvements, and personal property to -

be installed in connection with any On-Site Parking will be agreed to by the parties in connection with the
parties’ approval of the Final Landlord Design-Build Documents. Any On-Site Parking may not include

more than five parking spaces without the prior written consent of Tenant. As part of Tenant’s

maintenance, repair and replacement obligations under this Lease, Tenant shall be responsible, at its sole

cost and expense, for the-maintenance, repair and replacement of any On-Site Parking.

332  Off-Site Parking. If there is no On-Site Parking or any On-Site Parking is not

sufficient under zoning codes for the use of the Premises for the Permitted Uses, as herein..described,

Landlord and/or Tenant may secure (by lease, license, easement, or other arrangement) off-site,parking

for the Project within a quarter (1/4) mile of the Project (the “Off-Site Parking”) in an amount,.together -

with any On-Site Parking, sufficient under zoning codes for the use of the Premises for the Permitted
Uses. Any Off-Site Parking provided may be for non-exclusive use, on a first-come, first-served basis.
Tenant shall not be responsible for the maintenance, repair and replacement of any Parking;,.provided
Tenant shall be responsible, at its sole cost and expense, for paying any amount.payable to the owner of
the Off-Site Parking with respect to the use of Off-Site Parking by Tenant and its employees, sublessees,

licensees, invitees, customers, and clients.

33.3  Rules and Regulations. The use of the On-Site Parking and Off-Site Parking may

be subject to such reasonable rules and regulations as may be adopted and promulgated from time to time
by Landlord and such other rules as may be required by the owner of any Off-Si’t;e Parking.

34. Possession. Upon the Lease Commencement Date, Landlord shall assign or cause to be
issued to Tenant all equipment, construction and/or other warranties relating to Landlord’s Work and

shall have no further obligation to perform any additional construction or other work to the interior or
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exterior of the Premises or elsewhere on the Land in preparation of Tenant’s occupancy, excluding the

completion of the items on the Landlord’s Building Punchlist.

35. Ownership. Landlord’s Work, Tenant’s Work, any future Alterations, and all equipment,

fixtures, improvements, and personal property constructed, installed or located on the Land from time to
time, including without limitation, all additions, alterations, and improvements thereto or replacements
thereof, whether constructed or installed by Tenant or Landlord, shall be, become and remain the property
of Landlord at no cosf to Landlord. Tenant shall deliver such bills of sale and other documentation
regarding the ownership of the foregoing as Landlord may request from time to time. Notwithstanding

the foregoing, the following items shall be and remain the property of Tenant and may be removed by

Tenant at the expiration or earlier termination of the Lease Term (collectively, “Tenant’s Personal
Property”): all personal property (other than any building systems, equipment, fixtures; improvements
and personal property attached to the Building and/or used in connection with maintenance, repair and
operation of the Building) paid for by Tenant and that is not part of Landlord’s Work or Tenant’s Work.

36. Indemnity; Waiver.

36.1  Liability of Parties and Waiver. For purposes of this Section 36, (i) “Claims”

means all liabilities, claims, damages (except consequential damages), losses, penalties, litigation,
demands, causes of action (whether in tort or contract, in law or at equity or otherwise), suits,
proceedings, judgments, disbursements, charges, assessments, and expenses (including attorneys’ and
experts’ fees and expenses incurred in investigating, defending, or prosecuting any litigation, claim, or
proceeding); (ii) “Tenant Parties” means Tenant, and Tenant’s officers, membérs, partners, independent
contractors, agents, employees, sublessees, licensees, invitees, customers, clients, and their respective
family members or guests, and all persons and entities claiming through any of these persons or entities;

and (iii) “Landlord Parties” means Landlord, the City, the School District, and the members, partners,

venturers, trustees, officers, directors, shareholders, members, parents, and subsidiaries of any of them

and any other affiliated entities, assigns, licensees, invitees, beneficiaries, agents, servants, employees and
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independent contractors of these persons or entities. The Landlord Parties shall not be liable to the Tenant
Parties, and Tenant, on behalf of all Tenant Parties, waives all Claims against Landlord Parties, for any
damage, injury, loss, compensation or claim arising out of or resulting from any cause whatsoever (other
than a Landlord Party’s sole negligence; provided, however, that in such event the waiver will remain
valid for all other Landlord Parties), including, but not limited to: (a) repairs to any portion of the.
Premises; (b) interruption in Tenant’s use of the Premises or loss to Tenant’s business; (¢) any éccident or

damage resulting from the use or operation (by Landlord, Tenant or any other person or persons) of any

equipment within the Premises, including without limitation, heating, cooling, electrical or plumbing

equipment or apparatus; (d) the termination of this Lease by reason of the condemnation of the Premises
in accordance with the provisions of Section 38; (e) any fire, robbery, theft, mysterious disappearance or
6ther casualty; (f) the actions of any other person or persons; and (g) any leakage or seepage gjﬁ(g;;.‘fx'01n
any part or portion of the Premises, whether from water, rain or other precipitation that may leaksinto, or
flow from, any part of the Premises, or from drains, pipes or plumbing fixtures in the Project. Any.goods,
property or personal effects stored or placed by the Tenant Parties in or about the Premises, including
Tenant’s personal property, shall be at the sole risk of Tenant. The Tenant Parties shall not be liable to
the Landlord Parties, and Landlord, on behalf of all Landlord Parties, waives all Claims against. Tenant
Parties, for (i) the termination of this Lease by reason of the condemnatiqn of the Premises in accordance
with the provisions of Section 38; (ii) any fire, robbery, theft, mysterious disappearance or other casualty
not caused by a Tenant Party to the extend covered by insurance in favor of Landlord; and (iii) the actions
of any person or persons other than a Tenant Party to the extend coveredv by insurance in favor of
Landlord. Any goods, property or personal effects stored or placed by any of the Landlord’s Parties in or
about the Premises (other than any goods, property or personal effects installed as part of Landlord’s
Work or Tenant’s Work), including Landlord’s personal property (other than any personal property
installed as part of Landlord’s Work or Tenant’s Work), shall be at the sole risk of Landlord or the

Landlord Party which owns such property.
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36.2  Indemnification of Landlord Parties. Without limiting any other indemnification
obligations hereunder, Tenant shall defend, indemnify and save and hold the Landlord Parties (as defined
in ‘Section 36.1 above) harmless from and against any and all liabilities, obligations,. losses, damages,
injunctions, suits, actions, fines, penalties, claims, demands, costs and expenses of every kind or nature,
including reasonable attorneys’ fees and court costs, incurred by any Landlord Pérty, arising directly or
indirectly from or out of: (a) any failure by Tenant to perform any of the terms, provisions, covenants or
conditions of this Lease, on Tenant’s part to be performed including but not limited to the payment of any
fee, cost or expense which Tenant is obligated to pay and discharge hereunder, (b) any accident, injury or
damage which shall happeﬁ at, in or upon the Premises, however occurring; (c) any mafter growing out of
the condition, occupation, maintenance, alteration, repair, use or operation by any person of the Premises,
or any part thereof, or the operation of the business contemplated by this Lease to be conducted thereon,
thereat, therein, or therefrom; (d) any failure of Tenant to comply with any applicable legal requirements;
(e) any contamination of the Premises, or the groundwaters thereof, first arising on or after the date
Tenant takes possession of the Premises and occasioned by the use, transportation, storage, spillage or

discharge thereon, therein or therefrom of any toxic or hazardous chemicals, compounds, materials or

substances, whether by Tenant or by any agent or invitee of Tenant; (f) any discharge of toxic or

hazardous sewage or waste materials from the Premises into any septic facility or sanitary sewer system
serving the Premises first arising on or after the date Tenant takes possession of the Premises, whether by
Tenant or by any agent of Tenant; or (g) any other act or omission of any Tenant .Party, provided,
however, Tenant shall not be liable for or be obligated to indemnify any Landlord Party from and against
(i) any damages to the extent arising from such Landlord Party’s sole negligence or (i) any liabilities,
obligations, losses, damages, injunctions, suits, actions, fines, penalties, claims, demands, costs and
expenses of any kind or nature arising out of the initial construction of the Building and the Exterior
Improvements by Landlord; provided, however, that in such event the indemnity will remain valid for all

other Landlord Parties.
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363 RCW 4.24.115. Should a court of competent jurisdiction determine that this

Lease is subject to RCW 4.24.115, then, in the event of liability for damages arising out of bodily injury

“to persons or damages to property caused by or resulting form the concurrent negligence of Tenant and a

Landlord Party, Tenant’s waiver under Section 36.1-and Tenant’s obligations under Section 36.2 with

- respect to such Landlord Party shall be only to the extent of the Tenant’s Parties’ negligence.

36.4 Notice of Claim or Suit. Tenant shall promptly notify Landlord of any claim,

action, proceeding or suit instituted or threatened against Tenant or any Landlord Party of which Tenant
receives notice or of which Tenant acquires knowledge. In the event any Landlord Party is made a party
to any action for damages or other relief against which Tenant has indemnified the Landlord Party, as
aforesaid, Tenant shall at its own expense using counsel reasonably approved by the Landlord Party,
diligently defend the Landlord Party, pay all costs in such litigation or, at the LandlordPaﬁy’s option, and
expense, the Landlord Party may nonetheless engage its own counsel in‘connection with its own.defense
or settlement of said litigation in which event Tenant shall cooperate with the Landlord Party and make
available to the Landlord Party all information and data which the Landlord Party deems necessary or
desirable for such defense. In the event a Landlord Party is required to secure its own counsel due to a

conflict in the interests of Tenant and the Landlord Party in any action for damages or other relief against

which Tenant has indemnified the Landlord Party, Tenant shall pay all of the Landlord Party’s costs in

such litigation. Tenant is required to approve a settlement agreement for any such claim or suit as
requested by the Landlord Party and which is consistent with applicable insurance company requirements,
unless Tenant posts a bond or other security acceptable to the Landlord Party for any potentially

uninsured liability amounts.

36.5 Obligations Independent of Insurance. The indemnification provided in this

Section 36 shall not be construed or interpreted as in any way restricting, limiting or modifying Tenant’s

insurance or other obligations under this Lease, and the provisions of this Section 36 are independent of

Tenant’s insurance and other obligations. Tenant’s compliance with the insurance requirements and other
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obligations under this Lease does not in any way restrict, limit or modify Tenant’s indemnification

obligations under this Lease.

36.6 Waiver of Immunity. TENANT HEREBY WAIVES ITS IMMUNITY WITH

RESPECT TO THE PARTIES INDEMNIFIED UNDER THE PRECEDING SECTIONS UNDER ANY
APPLICABLE WORKER’S COMPENSATION OR INDUSTRIAL INSURANCE ACTS (INCLUDING
TITLE 51 ‘RCW) AND EXPRESSLY AGREES TO ASSUME POTENTIAL LIABILITY FOR

ACTIONS BROUGHT AGAINST AN INDEMNIFIED PARTY BY THE INDEMNIFYING PARTY’S

EMPLOYEES. THIS WAIVER HAS BEEN SPECIFICALLY AND MUTUALLY NEGOTIATED BY

THE PARTIES, SHALL SURVIVE THE EXPIRATION OR TERMINATION OF THIS LEASE AND
EACH PARTY HAS HAD THE OPPORTUNITY TO, AND HAS BEEN ENCOURAGED TO,
CONSULT WITH INDEPENDENT COUNSEL REGARDING THIS WAIVER.

36.7 Survival. The provisions of this Section 36 will survive the expiration or earlier
termination of this Lease until all Claims against Landlord Parties involving any of the indemnified or
waived matters are fully and finally barred by the applicable statutes of limitations.

37. Damage and Destruction of Premises.

37.1  Repairs. Alterations and Further Improvements. In the event of damage to or

destruction of the Premises or any improvements on the Land to be covered by the insurance described in

Section 32, the following provisions in this Section 37 shall govern:

37.2  Damages Covered by Insurance. If sufficient funds are available from the

property insurance required to be maintained by Tenant pursuant to Section 32 to effect the repair or
restoration of the damaged improvements to the condition and form prior to such damage or destruction,
then Tenant shall effect such repair and restoration, and Landlord and Tenant agree that all funds derived
from insurance required to be maintained by Tenant pursuant to Section 32 shall be made available as
provided below in this Section 37 to effect such repair and reconstruction of the structure or improvement

so damaged or destroyed to substantially its condition prior to said damage or destruction, subject to any
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changes required to comply with applicable law. In order for Tenant to be required to effect such repair

and restoration under this Section 37.2, the available insurance proceeds must be sufficient to cover the
cost of all labor, materials and other construction costs, direct and indirect (including but not limited to
overhead charges, contractors’ fees, architects’ fees, permits and taxes) so as to fully complete the

repairing, restoring and/or rebuilding of the damage improvements.

373 Damage Not Covered by Insurance. If sufficient funds from the property '

insurance required to be maintained by Tenant pursuant to Section 32 to effect the repair or restoration of
the damaged improvements to the condition and form prior to such damage or destruction are not
available, or if such reconstruction or rebuilding of any such damage or destruction cannot be made under
then existing laws, ordinances, statutes or regulations of any governmental authorities applicable thereto
(and cannot be so made with minor and non-material changes to the improvements damaged or desfroyed)
to the former condition and form prior to such damage or destruction, then Tenant may (i) elect to
terminate this Lease within sixty (60) days after such damage or destruction or (ii) elect to reconstruct the
Premises and Tenant shall provide the funds therefor in excess of any available insurance p;;.oceeds.
Landlord and Tenant agree that all funds derived from insurance required to be maintained by Tenant
pursuant to Section 32 shall be made available to effect such repair and reconstruction as provided below
in this Section 37.

37.4  Prompt Repair. If Tenant pursuant to the terms hereof is obligated or elects to
repair, replace, reconstruct or rebuild the Premises or any portion thereof as hereinabove provided, the
same shall be effected at Tenant’s cost and expense (which may be paid from insurance .proceeds
available as above provided), and Tenant shall, after commenéing construction, diligently and
continuously carry out such repair, replacement, reconstruction or rebuilding to full completion as soon as
possible, except to the extent of delays due to strikes, lockouts, shortages of labor or materials after due
diligence in obtaining the same, governmental restrictions, fire, flood, casualty; riot, ‘volcanic activity, act

of God, act of the public enemy, terrorist acts, or other causes beyond the reasonable control of Tenant
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after the exercise of due diligence, including diligence in contracting, and the exercise of rights under
contracts with contractors and suppliers.

37.5 Termination. This Lease and the Lease Term shall not terminaté: or be terminated
because of damage to or destruction of all or any portion of the Premises except under and in accordance
with the provisions hereinabove contained.

37.6  Insurance Money and Other Funds. All insurance proceeds received by Tenant

shall be held by Tenant and, except as provided otherwise in Section 37.7 below, shall be applied as
follows: (a) for the purpose of defraying the cost of repairing, restoring, replacing and/or rebuilding the
Premises as provided in Section 37.7 hereof and (b) second, if the damaged or destroyed structure or
improvement is not repaired, restored, replaced or rebuilt as hereinafter provided, or if any such funds
‘remain unapplied upon términation- of this Lease, such funds shall be disposed of as provided in Section
37.7.

37.7  Application of Proceeds of Physical Damage Insurance. In the event of any

repair, replacement, restoration, or rebuilding of the improvements pursuant to this Section 37 or
otherwise, Tenant shall apply the proceeds of the insurance collected pursuant to Section 37.6 to the cost
of such work upon certificate of satisfactory progress and/or completion in form satisfactory to Landlord
by the licensed architect or engineer in charge of the work. Upon complétion of such repair, replacement,
restoration or rebuilding in accordance with the provisions of this Lease, and the full payment of the costs
therefor, any insurance proceeds received by Tenant or Landlord with respect to such damage or
destruction and not so used, shall remain the property of Landlord. If Tenant shall elect to terminate this
Lease on account of damage or destruction puréuant to a right to do so, or this Lease shall otherwise
terminate without repair of the damage or destruction, any such insurance proceeds received and held by

Tenant or Landlord and not used for repair, replacement or reconstruction (“Available Proceeds”), shall

be disposed of as follows:
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37.7.1 First, to Landlord to payoff and retire in full all amounits due under any
bonds or other financing secured or entered into by Landlord with respect to the Project or the Regional

Center;

37.7.2 Second, to Landlord in.an amount sufficient to remove any
improvements not repaired and to return the Land to the level of adjacent properties; and

37.7.3 Third, to Tenant in an amount equal to then depreciated value of

Tenant’s Work; and

37.7.4 Fourth, any remainder shall be paid to Landlord.

38. Eminent Domain.

38.1  Definition. If there is any taking or condemnation of or transfer in lieu thereof °
for a public or quasi-public use of all or any part of the Land or tﬁe Premises or any interestytherein
because of the exercise or settlement due to threatened exercise of the power of eminent domain or
inverse c;ondemnation, whether by condemnaﬁon proceedings or otherwise (all of the foregoing being
hereinafter referred to as taking”) before or during the Lease Term, the rights and obligations of the
parties with respect to such taking shall be as provided in this Section 38.

382  Total Taking. If there is a taking of all or substantially all of the Premises, this

Lease shall terminate as of the date of such taking. All Money Rent, Additional Rent and other amounts

due under this Lease shall be paid by Tenant to the date of such taking.

38.3  Partial Taking. If less than all or substantially all of the Premises shall be taken,
and a part thereof remains which is susceptible of occupation hereunder for the use permitted herein as
reasonably determined by Landlord and Tenant in good faith, this Lease shall, as to the part so taken,
terminate as of the date title shall vest in the condemnor or transferee, and the Minimum Monthly Money
Rent payable hereunder shall be reduced by the proportion which the taken portion of the Premises bears

to the entire the Premises before the taking.
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38.4 Repair and Restoration. If this Lease is not terminated as provided in this

Section 38, Tenant shall, at its sole expense, restore with due diligence the remainder of the Premises so
far as is praéticable to like quality, character, and condition as that which existed immediately prior to the
taking.

38.5  Award. In the event of any taking, the entire award shall be payable to and be
the property of Landlord and Tenant hereby assigns to Landlord all of its rights in and to any such award
to Landlord; provided:

38.5.1 Landlord shall release, without undue delay; such portion of any such
award necessary to effect the reconstruction and repairs by Tenant required under Section 38.4, but
Tenant shall be obligated to effect such reconstruction and repairs regardless of the adequacy of the any
such award. Landlord shall promptly deliver upon the request of Tenant-or any gox}ernmental authority
issuing such award a release and/or any other document evidencing the release of its interest in such
award in favor of Tenant for purposes of effecting such reconstruction and repairs.

38.5.2 If this Lease is terminated on account a taking pursuant to Section 38.2,
any such award received by Landlord shall be disposed of as follows:

38.5.3 First, to Landlord to payoff and retire in full all amounts due under any
bonds or other financing secured or entered into by Landlord with respect to the Project or the Regional
Center;

38.54 Second, to Landlord in an amount sufficient to remove any
improvements not repaired and to return the Land to the level of adjacent properties; and

38.5.5 Third, to Tenant in an amount equal to then depreciated value of
Tenant’s Work; and

38.5.6 Fourth, any remainder shall be paid to Landlord.
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38.6 Waiver. Tenant hereby waives any statutory and common law rights of
termination which may arise by reason of any partial taking of fhe Premises under the power of eminent
domain.

-39, " Hazardous Substances.
39.1 Indemnity. Tenént shall be solely responsible and liable for, and shall indemnify,

defend and hold harmless Landlord for, from and against any and all Hazardous Substances existing, after

the date Tenant enters onto the Property to. conduct any of Tenant’s Work (the “Tenant Entry Date”), on
the Premises or the Land or any other adjacent property, or present in or on the éir, ground water, soil,
buildings or other improvénents 61‘ otherwise in, on, under or about the Premises or the Land or any other
adjacent property, resulting from the Handling by Tenant’s Permittees (as defined in Section 39.3) of any
Hazardous Substance from and after the Tenant Entry Date. Without limiting the generaljfy.of the
foregoing, Tenant shall, at any time during the Lease Term and at the end of the Lease Term, perform all
work necessary to comply with this Section 39 in accordanc;e with all present anld then-applicable
Environmental Laws.

392  Covenant. Tenant shall not cause or permit any Hazardous Substance to be
Handled in, upon, under or about the Premises (or any part thereof) or any part of the Land in violation of
applicable Environmental Law by Tenant’s Permittees without thé prior written consent of Landlord.
Notwithstanding the foregoing, Tenant shall pi'Olnptly, upon written request, deliver to Landlord true
copies of all governmental permits and approvals relating to the Handling of Hazardous Substances and
all correspondence sent or received by Tenant’s Permittees regarding any Handling of Hazardous
Substances in or about the Premises, including, without limitation, inspection reports and citations.

393  Definitions. As used in this Section 39, the following terms shall have the

following definitions:

39.3.1 “Hazardous Substance” means any polychlorinated biphenyls, petroleum

products, asbestos, and any other hazardous, toxic or radioactive substance or waste the release,
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discharge, emission, storage, handling or disposal of which is or becomes regulated by any existing or
future Environmental Law. Notwithstanding the foregoing, Hazardous Substances do not include
commercial products used or consumed in the normal course of general office use, to the extent and
degree they aré stored, used, and disposed of in a commercially reasonable manner in compliance with

Environmental Laws.

3932 “Handle” or “Handled” or “Handling” means generated, produced,

brought upon, used, handled, stored, treated or disposed of.

3933 “Tenant’'s Permittees” means and includes Tenant, Tenant’s sublessee,

Tenant’s licensees, and their respective employees, licensees, contractors, subcontractors, representatives,

agents, officers, partners, directors, subtenants, and invitees.

3934 “Bnvironmental Laws” means all applicable present and future laws,
ordinances, rules, regulations, statutes, requirements, actions, policies, and common law of any local,
state, Federal or quasi-governmental agency, body, board or commission relating to the protection of

human health as it relates to Hazardous Substances exposure or the environment.

394  Landlord’s Duties. If the presence of Hazardous Substances in, upon, under or

" about the Premises is discovered and it is determined that the presence of Hazardous Substances occurred

prior to the Tenant Entry Date or were not the result of the Handling by Tenant’s Permittees (as defined in

Section 39.3) of any Hazardous Substance from and after the Tenant Entry Date, Landlord shall promptly

take all actions at its sole cost and expense as are necessary or appropriate to remediate (or cause the
responsible party to remediate) such Hazardous Substances. In any event, any and all actions by Landlord
to cause the remediation of any Hazardous Substances under this Section 39.4 shall be done in
compliance with all Environmental Laws. It is the intent of Landlord and Tenant (and Landlord and
Tenant hereby agree) that Tenant shall have no liability whatsoever for the existence or presence of

Hazardous Substances in, upon, under or about the Premises that are not the result of the Handling by
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Tenant’s Permittees (as defined in Section 39.3) of any Hazardous Substance from and after the Tenant
Entry Date. Landlord’s obligations under this Section 39 shall survive the termination of this Lease.

39.5  Tenant’s Duties. If Tenant breaches the obligationé set forth in this Section 39,
or if the presence of Hazardous Substances in, upon, under or about the Premises is caused or permitted
by Tenant’s Permittees’ Handling thereof after the Tenant Entry Date, results in contamination of the
Premises or any other property, or if contamination of the Premises or any other property by Hazardous
Substances otherwise occurs or exists at any time during the Lease Term, resulting from Tenant’s
Permittee’s Handling of any such Hazardous Substances at the Premises after the Tenant Entry Date, then
Tenant shall indemnify, defend and hold Landlord harmless from and against any and all liabilities, costs,
expenses, c;laims, judgments, damages, penalties, fines or losses (including without limitation,.damages
for the loss or restriction on use of rentable or usable space or of any amenity of the Premises or:?g} Land,
claims by any government agency or other third parties, and sums paid in settlement of claims, reasonable
attorneys’ fees, consultants’ fees, experts’ fees and the like) which arise at any time during the Leése
Term or after the Lease Term as a direct result there from. The foregoing obligation of Tenant to
indemnify, defend and hold Landlord harmless shall survive and extend beyond the expirat_ion or earlier
termination of this Lease and includes, without limitation, indemnification against all costs incurred in
connection with any investigation of site conditions or any studies, testing, reports, m‘onitoring, cléan-up,
detoxification, decon‘camination, repairs, replacements, restoration and remediél work required by any
federal, state or local governinental agency, authority .or political 'subdivision because of any Hazardous
Substance present in soil, ground water, air, buildings or other improvements or otherwise in, upon, under
or about the Premises or the adjacent properties, air or water. Without limiting the foregoing, if the
presence of any Hazardous Substance in, on, under or about the Premises or the Land due to the Handling
of Hazardous Substances by Tenant’s Permittees after Tenant Entry Date results in contamination of the
Premises or the Land or any other property, air or water, in violation of applicable Environmental Law,

Tenant shall promptly take all actions at its sole cost and expense as are necessary or appropriate to cause
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the Premises to be in compliance with applicable Environmental Law, provided that Tenant obtains
Landlord’s prior written approval of such actions and of the contractors and other persons performing
such actions, which approval shall not be unreasonably withheld. In any event, any and all actions by
Tenant to return the Premises and the Land to the condition existing prior to the Handling of any such
Hazardous Substance shall be done in compliance with all Environmental Laws. It is the intent of
Landlord and Tenan"c (and Landlord and Tenant hereby agree) that Landlord shall have no liability
whatsoever for the existence or présence of Hazardous Substances first occurring after the Tenant Entry
Date and during the term of this Lease in, upon, under or about the Premises resulting from the Handling
of any Hazardous Substances in connection with Tenant’s Permittee’s occupancy or use of the Preﬁﬁses,
and that Tenant shall have sole and absolute responsibility for the existence or presence of Hazardous
Substances first occurring after the Tenant Entry Date in, upon, under or about the Premises and shall
fully indemnify and hold Landlord harmless from and against any liabilities, costs, expenses (including
reasonable attorneys’ fees), claims, judgments, damages, demand, penalties, fines and losses arising from
or in connection with the existence or presence of such Hazardous Substances in, upon, under or about the
Premises or the migration thereof from or to the Premises resulting from the Handling of any Hazardous
Substances in connection with Tenant’s Permittee’s occupancy or use of the Premises. Tenant’s
obligations under this Section 39 shall survive the termination of this Lease.

39.6  Handling; Notices. Without in any way diminishing or waivirig the limitations

on and obligations of Tenant set forth in this Section 39, if Tenant’s Permittees Handle Hazardous
Substances in, upon, under or about the Premises, such Handling shall be done in full compliance with all
Environmental Laws. Furthermore, Tenant shall promptly upon receipt thereof, provide to Landlord

written notice of the following:

39.6.1 Any enforcement, clean-up or other regulatory action taken or threatened

by any federal, state or local governmental or quasi-governmental auﬂmrity with respect to the presence
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of any Hazardous Substances in, upon, under or about the Premises or the migration thereof from or to
other property;

39.6.2 All demands or claims made or threatened by any third party against
Tenant or the Premises relating to any.loss or injury resulting from any Hazardous Substances;

39.6.3 Any spill, release, discharge or disposal of Hazardous Substances in,
upon, under or about the Premises in violation of any Environmental Law; and/or

39.6.4 All matters with respect to lwhich Ten ant is required to give notice
pursuant to any applicable Environmental Law.

39.7  Landlord shall have the right to join and participate in, as a party if it so elects,
any legal proceedings or actions affecting the Premises initiated in connection with any Hazardous
Substances or related laws; provided if Landlord elects to retain separate counsel; Landlord shallsbe. solely
responsible for the cost of such separate counsel. : ‘ -

40, Turn Over of Premises. At the expiration of the tenancy created hereunder, whether by

lapse of time or otherwise, Tenant shall surrender the Premises broom clean and in the same or better
condition then when originally constructed, and shall remove Tenant’s Personal Property. Tenant’s
obligations shall include the repair of any damage occasioped by the installation, maintenance or removal
of Tenant’s Personal Property and the removal, replacement, or remediation of any soil, material or
ground water contaminated by Tenant’s Permittees (as defined in Section 39.3). For clarification, Tenant
shall not remove any appurtenant fixtures, machinery, or equipment permanently attached to or used in
connection with operation of the Project, or any additions to or replacements thereof made during the
Lease Term, it being the intent of the parties that upon expiration or earlier termination of this Lease,
Landlord shall receive an operating Project. All operating manuals, computer programs and software,
maintenance records, warranties and other personal property, tangible or intangible, necessary for
operation of the Project or fhe systems within the Project shall be delivered to Landlord upon expiration

or sooner termination of this Lease without cost to Landlord. Tenant’s Personal Property not removed by
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Tenant at expiration or other termination of this Lease shall be considered abandoned and Landlord may
dispose of such property in accordance with the law governing abandoned property then in effect at
Tenant’s cost.
41, Default.
41.1  Default. The occurrence of any or more of the following events shall constitute a

material breach and default of this Lease (each, an “Event of Default”):

41.1.1 Any failure by Tenant to pay Money Rent Additional Rent, any deposits
“to the Event Center Maintenance Fund, or any other charge within three (3) days after written notice from

Landlord; or

41.1.2 Any failure by Tenant, in any 12-month period, to operate the Premises
for a minimum of 3,000 hours per calendar year (prorated for any partial calendar years) for appropriate
activities for a “regional center” under State law; or

;11.1.3 Any failure by Tenant to provide any Public Benefit under the then-

applicable Public BenefitBenefits Program and such failure continues for five (5) days after written notice

from Landlord; or

41.1.4 Any failure by Tenant to observe or perform any other provision,

covenant or condition of this Lease to be observed or performed by Tenant not provided for in Sections

41.1.1, 41.1.2 and 41.1.3 and Sections 41.1.5, 41.1.6 and 41.1.7 below where such failure continues for

thirty (30) days after written notice thereof by Landlord to Tenant, provided that if the nature of such
breach is such that although curable, the breach cannot reasonably be cured within a thirty (30) day
period, an Event of Default shall not exist if Tenant shall commence to cure such breach and thereafter
diligently and in good faith pursues such'a cure of such breach; or

41.1.5 Abandonment or vacation of the Premises (Which shall include Tenant’s
failure to take possession of the Premises within thirty (30) days after Substantial Completion of the

Building and the Exterior Improvements) by Tenant; or
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41.1.6 A general assignment by Tenant for the benefit of créditors, or the filing
by or against Tenant of any proceeding under any insolvency or bankruptcy law, or the appointment of a
trustee or receiver to take possession of all or substantially all of Tenant’s assets located upon the
Premises or of Tenant’s interest in this Lease; or
41.1.7 The occurrence of an Event of Default as defined in any other provision
of this Léase.
412  Remedies.

412.1 Reentry and Termination. Upon and during the continuance of an

Event of Default, Landlord, in addition to any other remedies available to Landlord at law or in equity, at

Landlord’s option, may without further notice or demand of any kind to Tenant or any other person:

L. Declare the Lease Term ended and reenter the Premises.and take
possession thereof and remove all persons therefrom, and Tenant shall have no further claim.to the

Premises; or

2. Without declaring this Lease ended, reenter the Premises and

“occupy the whole or any part thereof for and on account of Tenant and collect any unpaid Money Rent,

rent, Additional Rent, and other charges, which have become payable, or which may thereafter become
payable; or
3. Even though Landlord may have reentered the Premises,

thereafter elect to terminate this Lease and all of the rights of Tenant in or to the Premises.

41.2.2 Express Termination Required. Should Landlord have reentered the

Premises under the provisions of Section 41.2.1(2) above, Landlord shall not be deemed to have
terminated this Lease, or tlie liability of Tenant to pay any Money Rent, Additional Rent or other charges
thereafter accruing, or to have termip_ated Tenant’s liability for damages under any of the provisions of
this Lease, by any such reentry or by any action, in unlawful detainer or otherwise, to obtain possessi.on of

the Premises, unless Landlord shall have notified Tenant in writing that Landlord had elected to terminate
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this Lease. Tenant further covenants that the service by Landlord of any notice pursuant to the unlawful
detainer statutes of the State where the Premises is situated and the surrender of possession pursuant to
such notice shall not (unless Landlord elects to the contrary at the time of or at any time subsequent to the
serving of such notices and such election is evidenced by a written notice to Tenant) be deemed to be a
termination of this Lease.

41.2.3 Damages. Should Landlord elect to terminate this Lease pursuant to the

provisions of Section 41.2.1(1) or (3) above, Landlord may recover from Tenant as damages, the

following:

L. The worth at the time of award of any unpaid Money Rent,
Additional Rent or other charges which had been earned at the time of such termination; plus

2. Thé worth at the time of award of the amount by which the
unpaid Money Rent, Additional.Rent or other charges which would have been earned after termination

until the time of award exceeds the amount of such loss Tenant proves could have been reasonably

avoided; plus

3. The worth at the time of award of the amount by which the
unpaid Money Rent, Additional Rent or other‘charges for the balance of the Lease Term after the time of
award exceeds the amount of such loss that Tenant proves could be reasonably avoided; plus

4, Any other amount necessary to compensate Landlord for all the
detriment proximately caused by Tenant’s failure to perform Tenant’s obligations under this Lease or
which in the ordinary course of things would be likely to result therefrom, including, but not limited to
~any reasonable costs or expenses incurred by Landlordb in (i) retaking possession of the Premises,
including reasonable attorneys’ fees, (ii) maintaining or preserving the Premises after the occurrence of an
Event of Default, (iii) preparing the Premises for reletting to a new tenant, including repairs or alterations
to the Premises for such reletting, (iv) leasing commissions, and (v) any other reasonable costs necessary

or appropriate to relet the Premises; plus
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5. At Landlord’s election, such other amounts in addition to or in
lieu of the foregoing as may be permitted from time to time by the laws of the State where the Premises is

situated. -

41.2.4 Alternative Damages. Should Landlord elect to bring an action against

Tenant in unlawful detainer or for damages or both or otherwise (and Landlord may bring as many
actions as Landlord may elect to bring throughout the Lease Term), without terminating this Lease,
Landlord may recover from Tenant as damages the following:

L. The worth at the time of award of any unpaid Money Rent,
Additional Rent or other charges which had been earned at the time Landlord recovered possession of the -
Premises; plus

2. The worth at the time of award of the amount by which the
unpaid Money Rent, Additic;nal Rent or other charges which would have been earned after the date
Landlord recovered possession unﬁl the time of award exceeds the amount of such loss Tenant.proves

could have been reasonably avoided; plus

3. Any other amount necessary to compensate Landlord for all the
detriment proxﬂimat,ely caused by Tenant’s failure to perform Tenant’s obligations under this Lease,
includinlg but not limited to, any reasonable costs or expenses incurred by Landlord in (i) retaking
possession of the Premises, including reasonable attorneys’ fees, (ii) maintaining or preserving the
Premises during an‘Event of Default, (iii) preparing the Premises for reletting to a new tenant, including
repairs or alterations to the Premises for such reletting, (iv) leasing commissions, and (v) any other

reasonable costs necessary or appropriate to relet the Premises; plus

4, At Landlord’s election, such other amounts in addition to or in
lieu of the foregoing as may be permitted from time to time by the laws of the State where the Premises is

situated.
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41.2.5 Definitions. As used in Sections 41.2.3(1) and (2) and Section 41.2.4(1)

above, the “worth at the time of award” is computed by allowing interest at the rate set forth in Section

41.3. As used in Sections 41.2.3(3) and Section 41.2.4(2) above, the “worth at the time of award” is

computed by discounting such amount at the discount rate of the Federal Reserve Bank situated nearest to

the location of the Premises at the time of award plus one (1) percentage point.

41.2.6 Computation of Certain Sums. For all purposes of this Section 41,

Additional Rent and other charges shall be computed on the basis of the average monthly amount thereof
accruing during the immediately preceding sixty (60) month period, except that if it becomes necessary to
compute such amounts before such a sixty (60) month period has occurred then such amounts shall be

computed on the basis of the average monthly amounts accruing during such shorter period.

41.2.7 Use of Fixtures. Upon the occurrence of and during the con‘.cinuation of
any Event of Default, Landlord may, at Landlord’s option, permit all of Tenant’s fixtures, furniture,
equipment, improvements, additions, alterations, and other personal property to remain on the Premises
and Landlord shall have the right to take the exclusive possession of same and to use same, rent or charge
free, until the Event of Default is cured or, at Landlord’s option, at any time during the Lease Term,
require Tenant to forthwith remove same. In the event of any entry or taking possession of the Premises,
Landlord shall have the right, but not the obligation to remove all or any part of the fixtures, furniture,
equipment and other personal property located in the Premises and may place the same in storage at a
public warehouse at the expense and risk of the owner or owners thereof.

41.2.8 Cumulative Remedies. The remedies given to Landlord in this Section

41 shall be in addition and supplemental to all other rights or remedies which Landlord may have under
this Lease, at law,l in equity or by statute and the exercise of any one remedy shall not preclude the

subsequent or concutrent exercise of further or additional remedies.
412.9 No Waiver. The waiver by Landlord of any breach of any term,

covenant or condition herein contained in this Lease shall not be deemed to be a waiver of such term,
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covenant or condition of any subsequent breach of the same or any other term, covenant or condition of
this Lease. The subsequent acceptance of Money Rent, Additional Rent or other charges due hereunder
shall not be deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition

of this Lease, other than the failure of Tenant to pay the particular amount so accepted regardless of

Landlord’s knowledge of such preceding breach at the time of acceptance of such amount. No covenant, -

term, or condition of this Lease shall be deemed to have been waived by Landlord unless such waiver

shall be in writing and signed by Landlord.

413 Interest. Any sum accruing to Landlord under the terms and provisions of this

* Lease which shall not be paid when due shall bear interest at the interest rate provided herein from the

date the same becomes due and payable by the terms and provisions of this Lease until paid, unless

otherwise specifically provided in this Lease. The interest rate which shall apply shall be the le\sd L
fifteen percent (15%) per annuﬁq or (ii) the highest rate allowed by applicable law (the “Default Rate”).
42. Holding Over. If Tenant fails to surrender the Premises at the expiration or earlier
termination of this Lease, occupancy of the Premises after the termination or expiration shall be.that of a
tenancy at sufferance. Tenant’s occupancy of the Premises during the holdover shall be subject-to all the

terms and provisions of this Lease. No holdover by Tenant or payment by Tenant after the expiration or

early termination of this Lease shall be construed to extend the Lease Term or prevent Landlord from

immediate récovery of possession of the Premises by unlawful detainer, summary proceedings or
otherwise. In addition to the payment of the amounts provided above, if Landlord is unable to deliver
possession of the Premises to a new tenant or to the City as required under the Master Lease as a result of
Tenant’s holdover, Tenant shall be liable to Landlord for all damages, including, without limitation,
consequential damages, that Landlord suffers from the holdover. Nothing herein shall be construed as
consent to such holding over.

43. Master Lease. This Lease is subject at all times to.all of the provisions of the Master

Lease and Tenant shall fiot suffer any act or omission that will violate any of the provisions of the Master
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Lease. Tenant acknowledges that Landlord has provided Tenant with a full and complete copy of the
Master Lease. Tenant shall not permit or perform any act or omission that would constitute a breach or
default under the Master Lease. If the Master Lease terminates, this Lease shall terminate and the parties
shall be relieved from all liabilities and obligations under this Lease, except for those indemniﬁcatio_ﬁ and
obligations that survive termination of this Lease; provided, however, that if the Master Lease terminates
as a result of a default of Tenant then Tenant shall be liable to Landlord for all damages suffered by
Landlord as a result of the termination of the Master Lease. To the extent the same has not been entered
into as of the Lease Commencement Date, Landlord and Tenant shall enter into a non-disturbance and
attornment agreement with the City, in form and substance reasonably acceptable to Landlord, Tenant and
the City, acidressing the non-disturbance of Tenant’s occupancy under this Lease and Tenant’s attornment
to the City in the event the Master Lease is terminated due to a default under the Master Lease by
Landlord.

44, Attorney Fees. In case suit or action is instituted to enforce compliance with any of the
terms, covenants or conditions of this Lease, or to collect the rental which may become due hereunder, .or
any portion thereof, the losing party in such suit agrees to pay such sum as the trial court may adjudge
reasonable as attorney fees to be allowed the prevailing party in such suit or action, and in the event any
appeal is taken from any judgment or decree in such suit or action, the losing party on such appeal agrees
to pay such further sum as the appellate court shall adjudge reasonable és attorney fees for the prevailing
party on such appeal. Tenant agrees to pay and discharge all Landlord’s costs and expenses, including
Landlord’s reasonable attorney fees that shall arise from enforcing any provisions or covenants of this
Lease even.though no suit or action is instituted.

45, Waiver. Any waiver by Landlord of any breach of any covenant herein contained to be
kept and performed by Tenant shall not be deemed or considered as a continuing waiver, and shall not
operate to bar or prevent Landlord from declaring a forfeiture for any succeeding breach, éither of the

same condition or covenant or otherwise.
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46. Notices. All notices, demands, requests, or other writings in this Lease (each a “Notice™)

provided to be given or made or sent, or which may be given or made or sent, by either party hereto to the

other shall be in writing and shall be deemed to have been duly- given if (i) delivered personally, (ii) sent

by a nationally recognized overnight delivery service, (iii) electronically transmitted (including facsimile)
with confirmation sent by another method specified in this Section 46, or (iv) if mailed or deposited in the
United States mail and sent by registered or certified mail, return receipt requested, postage prepared to:
depositing the same in the United States mails, certified, registered or equivalent, return receipt requested,
postage prepaid, properly addressed, and sent to the following addresses or:
Ifto Tenant: Lewis County Event Center, LLC
Attn: Dale Pullin, Managing Member
2020 Borst Avenue
Centralia, WA 98531
Fax No.: (360) 736-1692 .
If to Landlord: Lewis County Public Facilities District
c/o Lewis County Treasurer
360 Northwest North Street
Chehalis, WA 98532-1900
Fax No.: (360) 740-1493 .
or to such other address as either party may from time to time designate by Notice to the other given in
the same manner provided above. All notices shall be deemed complete upon actual receipt or refusal to

accept delivery.

47. Quiet Enjoyment. Subject to the provisions of this Lease and conditioned upon

performance of all of the provisions to be performed by Tenant hereunder, Landlord shall secure to
Tenant during the Lease Term the quiet and peaceful possession of the Premises and all rights and
privileges appertaining thereto, free from hindrance or melestation by Landlord and those claiming by,

through or under Landlord.

48, Estoppel Certificate. Within twenty (20) days after written request from Landlord,

Tenant shall deliver a certificate, in form and content reasonably acceptable to Landlord certifying (if

such be the case or if not the case, specifying with particularity any exception) to the following and such
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additional matters-as may be reqasonably requested by Landlord: (i) that this Lease is in full forcé and
effect and has not been amended, modified, supplemented or superseded; (ii) that Landlord is not in
default under this Lease and (iii) the date through which Money Rent and other charges have been paid. -

49, Gender. The words “Landlord” and “Tenant”, as used herein, shall include the plural as
well as the singular. Words used in the neuter gender include the masculine and feminine. If there be
more thanone Landlord or Tenant, the obligations hereunder imposed upon Landlord or Tenant shall be

joint and several.

50. Limitation on Liability of Landlord. In the event Tenant is awarded a money judgment
against Landlord, Tenant’s sole recourse for satisfaction of such judgment shall be limited to execution
against the Landlord’s interest in the Premises. In no event shall any board member, partner, member,
officer, director, stockhoider, or shareholder of Landlord, or any partner, affiliated person, or subsidiary
thereof, be personally liable for the obligations of Landlord hereunder.

51. Successors. This Lease shall be binding upon and shall inure to the benefit of the parties
hereto and their successors and permitted assigns; The term “succeésors” is used herein in its broadest
possible meaning a‘nd includes, but is not limited to, every person succeeding to any interest in this Lease
or the premises of Landlord or Tenant herein whether such succession results from the act or omission of
such party. Every covenant and condition of this Lease shall be binding upon all assignees, subtenants,
licensees, and concessionaires of Tenant.

52. Removal of Tenant’s Personal Property. Upon the expiration of the Lease Term or upon

any earlier termination thereof, Tenant shall remove at its own expense all of Tenant’s Personal Property
and, at the request of Landlord, any other trade fixtures, equipment, and personal property which were
installed by Tenant or any subtenant, concessionaire or licensee in or upon the Premises. In case of any
injury or damage to the Premises resﬁlting from the removal of Tenant’s Personal Property, Tenant shall
promptly pay to Landlord the reasonable cost of repairing such injury or damage upon the receipt of

invoices outlining such costs. If Tenant fails to so remove Tenant’s Personal Property, Landlord may, at
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Landlord’s option, retain any or all thereof, and title thereto shall thereupon vest in Landlord without the

execution of documents or sale or conveyance by Tenant; or Landlord may remove any or all items -

thereof from the Premises and dispose of them in any manner Landlord sees fit, and Tenant shall pay

- upon demand-to Landlord the actual expense of such removal and disposition.

53. Effect of Conveyance. The Land, the Premises and/or Landlord’s interest under this

Lease may be freely sold or assigned by Landlord. If, during the Lease Term, Landlord ‘conveys its

interest in the Land, the Premises or this Lease then, from and after the effective date of such conveyance, -

Landlord shall be released and discharged from any and all further obligations and responsibilities under
this Lease; provided the transferee shall have assumed and agreed in a written assumption agreemenﬁ
reasonably acceptable to the parties, to carry out any and all of the subsequent covenants and obligations
of the Landlord under this Lgase. Any security given by Tenant to secure performance of its o};__%;j,gations
hereunder may be transferred and assigned by Landlord to such transferee.

54. Landlord’s Default.

54.1  Landlord’s Default. In the case of a default by Landlord, Landlogd shall
commence promptly to -cure suclll default immediately after » receipt of written notice from Tenant
specifying the nature of such default and shall complete such cure within thirty (30) days thereafter,
provided that if the nature of such default is such that it canriot be cured within said thirty (30) day period,
Landlord shall have such additional time as may be reasonably necessary to complete its performance, so
long as Landlord has proceeded with diligence after receipt of Tenant’s notice and is then proceeding with
diligence to cure such default. In the event Landlord fails to cure such default within such thirty (30 ) day

period or, if the nature of such default is such that it cannot be cured within said thirty (30) day period,

fails to proceed with diligence to cure such default, Tenant shall have the right, but not the obligation,

upon reasonable prior written notice to Landlord, to cure such default by Landlord hereunder upon written
notice to Landlord and Landlord shall reimburse Tenant its reasonable costs and expenses incurred in

connection with any such actions taken by Tenant pursuant to this Section 54.1.
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542  Independent Covenants; Limitation of Remedies and Landlord’s Liability. The

obligations of Landlord and Tenant, respectively, under this Lease are expressly agreed by the parties to

be independent covenants. If Landlord fails to perform any obligation under this Lease required to be

performed by Landlord, then, except to the extent otherwise stated in this Lease, Tenant shall have no
right to: (i) terminate this Lease; (ii) avail itself of self-help or to perform any obligation of Landlord; (iii)
abate or withhold any rent or any other charges or sums payable by Tenant under this Leése; or (iv) any
right of setoff. If Landlord is in default hereunder; and as a consequence Tenant recovers a money
judgment against Landlord, such judgment shall be satisfied only out of the proceeds of sale received on
execution of the judgment and levy against the right, title and interest of Landlord in-the Prerﬁises, and
out of rent or other income from the Premises receivable by Landlord or out of the consideration received
by Landlord from the sale or other disposition of all or any part of Landlord’s right, title and interest in
the Premises. Neither Landlord, nor any board member, agent, officer, director, partner, or employee of
Landlord shall be personally liable for any portion of such a judgment.

55. Consent. In consideration of each covenant made elsewhere under this Lease wherein
one of the parties agrees not to unreasonably withhold its consent or approval, the requesting party hereby
releases the other and waives all claims for any damages (other than actual out-of-pocket damages, but
excluding in all cases, consequential and punitive damages) arising out of or connected with any alleged
or élaimed unreasonable withholding or consent or approval, and the requesting party’s sole remedy shall
be to seek injunctive relief to have the consent granted.

56. Interpretation. The captions by which the articles and sections of this Lease are identified
are for convenience only, and shall not affect the interpretation of this Lease. Wherever the context so
requires, the singular number shall inciude the plural, the plural shall refer to the singular and the neuter
gender shall include the masculine and feminine genders. If there is more than one signatory hereto as

Tenant, the liability of such signatories shall be joint and several. If aiy provision of this Lease shall be
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held to be invalid by a court, the remaining provisions shall remain in effect and shall in no way be

impaired thereby.

57. Entire Instrument. It is understood that there are no oral agreements between the parties .

hereto affecting this Lease, and this Lease supersedes and cancels any and all pl;_eViOLIS negotiations,
arrangements, agreements, and understandings, if any, between the parties hereto or displayed by
Landlord to Ténant with respect to the subject matter thereof, and none thereof shall be used to interpret
or construe this Lease. This is the final and complete expression of the parties’ agreement, all of the
agreements heretofore and contemporaneously made by the parties are contained in this Lease, and this
Lease cannot be modified in any respect except by a writing executed by Landlord and Tenant. All terms

and conditions hereof shall apply on the date of mutual execution hereof except as otherwise expressly set

forth herein. Time is of the essence hereof. ey
+ 58. Fasements. This Lease is made expressly subject to any conditions, covenants,

restrictions, easements, and other matters now or hereafter of record against the Premises or the Land.
Landlord reserves the right from time to time to grant easements and other rights in, on, over, under, and
through the Premises including for utilities serving the Project or the Regional Center provided said
easements do not materially interfere with Tenant’s. use and occupation of the Premises as permitted
hereunder. Tenant shall have no right to enter into any conditions, covenants, restrictions, easements
and/or other agreements (whether or not of record) affecting the Premises.

59. Choice of Law; Venue. The laws of the state of 'Washington shall govern this Lease.

Each pérty hereto (a) consents and submits itself to the personal jurisdiction of any Federal or state court
located in or applicable to Lewis County, Washington, in any action, proceeding or counterclaim brought
by either of the parties hereto on any matters whatsoever arising out of or in any way connected with this
Lease, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other

request for leave from any such court and (d) agrees that it will not bring any action, proceeding or
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counterclaim on any matters whatsoever arising out of or in any way connected with this Lease in any
court other than a Federal or state court located in Lewis County, Washington.

- 60. Escalation. The dollar amounts stated in Sections 29.2, 32.1, 32.2, and32-6-and any

other sections referring to this Section-60 shall be adjusted on the fifth anniversary of the Lease

Commencement Date and every fifth anniversary date th&eafter (“Anniversary Date™) duriﬁg the Lease
Term to a dollar amount which bears the same ratio to the original dollar amount set forth herein as the
 following-described index figure published for the latest date prior to the date such adjustment is to be
effective bears to such index figure published for the latest month prior to the Lease Commencement
Date. The index figure to be utilized in calculating such adjustments shall be the Consumer Price Index
for Urban Wage Earners and Clerical Workers (all Items, all Cities) (1982-84=100), presently published
by the United States Department of Labor (the “Index™). In the event the Index shall hereafter be
converted to a different standard reference base or otherwise revised, the determination of the percentage
increase shall be made with the use of such conversion factor, formula or table for converting the Index as
may be published by the Bureau of Labor Statistics or, if said Bureau shall not publish the same, then
with the use of such conversion factor, formula or table as may be published by Prentice Hall, Inc., or,
failing such publication, by any other nationally recognized publisher of similar statistical information. In
the event the Index and/or a conversion factor shall cease to be published, then, for the‘purposes of this

Lease, there shall be substituted for the Index such other index as Landlord and Tenant shall agree upon.
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IN WITNESS WHEREOF, the parties hereto-have-exeeutedare executing this Lease effective as
of the date set forth in the first paragraph_of this Lease. This I ease supersedes in its entirety the original

executed version of this Lease executed by the parties on July 16, 2010, and all subsequent amendments

his Lease shall not affect the effective date or the ; of this Lease.

hereto to.date, The.execution of t

t

il

LANDLORD: | TENANT:

LEWIS COUNTY PUBLIC UTILITIES DISTRICT | LEWIS COUNTY EVENT CENTER, LLC

By: Q«uﬂm/:}/ .- By: #2210\ 44
/

Name’é Z[uﬁ“ L Della Name: //,/C/%
CIts:__Clheir mae— Its:

T
LA S

sl

ok,
o,

4’3‘?’

Ay 2o
ﬁ«;"é,;.g{g‘,\; 5
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ACKNOWLEDGEMENT OF LANDLORD

STATE OF WASHINGTON )

' L .S8S
COUNTY OF %ﬂi;ig )

’I;ge undersigned, a Notal y Public in and for the above state and county,
%%010 before me personally appeared , the
a,,,f, Y of LEWIS COUNTY PUBLIC EACILITIES DISTRICT, who is
known to me as the person and officer described in and who eecuted the foregoing instrument on behalf
of said entity, and who acknowledges that he/she held the position or title set forth in the instrument and
certificate, that he/she signed the instrument on behalf of the entity by proper authority, and that the
instrument was the act of the entity for the purposes therein stated. .

hereby certifies that on

the /<9~

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal on the day

and year last aforesaid.
%/mfm Zﬁzxym/‘)

Notary Pubfic/in and for the State of
Washingtor 1651dmg at 1,57/1

-
&\é Commission expires LA - AL - A
R Printed name Lpny P /{4 rass

d

R

\ }
\S

A -.;...'.‘-"qé:',n‘:

vy, OF WS

\\‘
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ACKNOWLEDGEMENT OF TENANT

STATE OF WASHINGTON )

188
COUNTY OF ée e )
7%he undersigned, a Notary Public in and for the above state and copnty, hereby certifies that on
the J§% _q)a/))/ of 2010, before me personally appeared / )ﬁ by éi %g@ ) , the

AAONAOD of LEWIS COUNTY EVENT CENTER, LLC, who is known to me.

as the person afd offider described in and who executed the foregoing instrument on behalf of said entity,
and who acknowledgés that he held the position or title set forth in the instrument and certificate, that he

signed the instrument on behalf of the entity by proper authority, and that the instrument was the act of
the entity for the purposes therein stated. : . :

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal on the day

and year last aforesaid.
% Made ezg/)ﬂ’)//')

W - Notary "Pyblic in and for the)State of

\‘\i 3 BARA A‘j- : Washington, residing at 4,,5 o)

.g ,g\ON e* . . Commission expires __ /A: AL - B/
<°'. ’ Printed name _ L dane /4{@/ N S

NOTARY
PUBLC

1%:. UR Q\
0 228-2

;. ...s \‘
'uum w!




EXHIBIT A

Legal Description of Land

A part of the Joseph Borst Donation Land Claim lving with in Section 6, Township 14 North, Range 2

West, W.M., Lewis County, Washington, more particularly described as follows:

Commencing at the Northeast Corner of the Joseph Borst Donation Land Claim; thence South 714.42
feet: thence West 1727.43 feet; thence South a distance of 131.74 feet to the True Point of Beginning;
thence West a distance of 152.96 feet to the Easterly margin of Allen Avenue: thence South along said
margin a distance of 305.87 feet; thence East a distance of 332.95 feet, thence North a distance of 303.86 -
feet; thence 179.99 feet to the True Point of Beginning.

Approximately 2.322 acres in size

Together with and subject to easements and reservations of record.

SH72H3FA
51072103.8




EXHIBIT B

Delivery of Premises

NAME OF TENANT: LEWIS COUNTY EVENT CENTER, LLC

NAME OF LANDLORD: LEWIS COUNTY PUBLIC FACILITIES DISTRICT

PREMISES: Lewis County Event Center, Centralia, WA
ACKNOWLEDGEMENT

As stipulated under Section 11 (“Lease Term”) of that certain Event Center Lease

Agreement dated July 15, 2010, by and between Landlord and Tenant for the above-referenced
Premises (the “Lease”), Tenant does hereby acknowledge that, as of the date below, Tenant is in
receipt of the keys to said Premises and Landlord’s Work is Substantially Complete (as defined

in the Lease), which date is the Lease Commencement Date.

TENANT:
) | LEWIS COUNTY EVENT CENTER, LLC,
) a Washington limited liability company
- 61. ‘
62. . .
63. By:
64. . Name:
65. Its:
66.
67. Date:
_/
B-1

S1072103:7A
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EXHIBIT C
Permitted Uses

Basketball Leagues

Soccer Leagues

Softball Leagues

Badminton Ledgues

Volleyball Leagues

Basketball Tournaments

Soccer Tournaments

Softball Tournaments

Badminton Tournaments

Volleyball Tournaments

Drop In (Open/Pick-up) Games: BB, S, SB, B, VB
Sports Camps

Batting Cage Rentals

Sports Themed Parties

Facility Rentals: Soccer/Softball Fields
Facility Rentals: Basketball/Volleyball/ Badminton Courts
Facility Rentals: Meeting Rooms
Facility Rentals: Full Facility

Concerts

Meetings

Conventions

Training Seminars

Expositions

Graduations

Other Special Events

Error! Unknown document property name.




