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FPORT OF SEATTLE
SEATTLE-TACOMA INTERNATIONAL AIRPORT
LEASE AND CONCESSION AGREEMENT

THIS LEASE AND CONCEBESSION AGRFEMENT (herematter referred to as “Agrecment™)
madeasof  “dayof 2011, by and between the PORT OF SEATTLE, 4
Washmgton municipal corporation as Lessor, (hereinafier Iefer{‘edtﬁ ag “the Port™), and

) corporafion, (hereimafter I ;%l;md fo as “Leasses™).
it

WITNESSE%@* é"

ws
WHEREAS, the Port, as owner and operator of Seattl&Taﬂc)ma Ilg'l‘éﬂaiu“haﬁﬂ al Airport, desires to
provide a wide range of business services for tihl%'&?mﬂﬁt of the air tra, elig'lg public and others

using the Afrport; and [ Iﬁ’ b Iiﬁ‘;
i A E
2ot

WHEREAS, Iessee is interested in operating, has éﬁh s&:lact{&:c]:to operats, irassion fora
ine upe:rau ‘Pﬂle Alrport; i

Ini Es‘ﬂ
m%i!ﬂl% frurtual pmmisr:s the parties hereto do hereby

Vil 0
YN

have the fcr]_lowmg MERHngs:

1. - GENERAL

g‘“’g ,.: “*ﬂiiﬁawr %ill! 1 W]j']iﬁimces Efem during the term of this Apreement,
.F‘ —

; i cn:t” shall mei thf: sfﬁiﬁ = Tacoma Internatmna,l Airport, a lepal description of

WT:I:LE'r rig attached as | Hthibit A" 'I
W, G, Iy

1.3 “Mrpcrrt Conpessmns Dlsadmtagﬁd Business Enterprise” and “ACDBE” shall mean,
business, whtther it is éé‘l‘PDI‘ﬁth‘.‘L_., sole proprietorship, partnership or joint venture
certified as a A@EEE bgr“ﬁ]e State of Washington, of which at least fifty-one percent
{51%) of the 1nteres; s %m&d and controlled by one or more socially and economically
dizsadvantaged 1ndw1duals as defined in the Airport and Airways Safety and Capacity
Expansion Act of 1987 and the regulatmns promdgated pursuant bereto at 49 CFR. Part
23,

1.

[R%]

1.4 “4 TH™ shall mean Automated Teller Machines.,

1.5 “ATM Customer? shall mean and refer to any nser of an ATM unit on the Premises that
ig a custoimer of Lessee in any other capacity.

Leane and Concession dgreenrent far the Mowgena and Gperation of @ Fulf Savice Bank aond dwionared Tella- Machinay
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1.7

1.8

19

1.10
1.11
112
113
1.14

1.15

1.14

1.17

“ATM Non Customer” shall mean and refer to any nser of an ATM unit on the Premises
that 13 not a customer of Lessee in any other capacity.

“ATM Transaction” shall mean and refer to any use of an ATM pursiant to a simgle event

o of access of an ATM unit, whether by an- ATM Customer or ATM Non Customer,

regardless of the number of individual transactions performed during that event of access.
In the event Lesses’s reporting system is omable to distinguish between a single access
and muoltiple transactions performed, the higher number of uses shall be considered ATM
Transactions,

“Bank™ or “Full Service Banking Facility” shall mean and refer to the full service.
banking facility to be constructed by Lessee to pmwdg anlcmg services to Airport
tenants and the reneral public.

.1-::1:|

“Bank Customer”™ shall mean and refer to any.) ug%i; of thé%ﬁank on the Premises,
regardless of whether the user isa customér’oﬂassea n an Ehﬂr capacity.

Eig iﬁi?

i sef forth in Section 4 S E; this Agreement.
. i
“Basic Occupancy Date™ shall mean and re}"ﬁ o sﬁiﬁg:ﬁﬁﬂ 2011, Luﬂa
g ¥ E*Ei;?‘i a Ej,:!
it '
mean amj efer to calendar days, not business
Ilillilu &’;EE iti
ﬁ ﬁ}ﬁh

“Bank Space Rent” shall have the ms

“Days” shall, unless otherwis

“Full Service Bankifig c1 am:y Eha.ll eau.ﬂ1e date on which the Port
turnz over mlih‘igsgﬁé-ﬁ! I t» ﬁg_gd & Exhibit B2. The Port shall
confirm the K §E:w1::e g Faciljt: upanc te in the manner provided for
notlce n Se:::tmn%i 5 Df this gement !

“Fa 1Fil'i‘zlf;:ﬁ %Emkm Lty gﬁi' ag" S%lbmean and refer to that portion of the
Pt =5 1] ; B1 am !ﬁ sigminted for use as the Full Service Banking
seeagree that f':ﬁ’ram_lses for the Full Service Banking
or all purposes deemed fo be 1,374 squane feet;

”sss’fd' ’[ﬁi’i’ad OT1

T Prmmses atbl
“Full Slé‘f"rqce Ba:n]ﬂng 1,111:},r Rer Cnmmencement Date” shall mean the date on which
Lessee ﬁrs’&ﬁpens the % liService Ranking Facility for business. The Port shall confirm
the Full Servit ‘Banlcmg zF:au:ahtg,r Rent Commencement Date in the manner provided for

notice in, Sactmn,ﬁiﬂ g:éf i:Eus Agresment.

“Gross Sales” ghall mean the aggregate pross dollar amount of revenue derived by Lessee
from any ATM and Bank Transactions occurring on our about the Premises by way of
Transaction Surcharge, Bank Charges, and/or any amounts charged by Lessee for any
Optional Services. Gross Receipts shall not, however inchude the amount of any sales tax
or other excise tax imposed upon the costomer and collected by Lessee as agent for the
taxing body impesing the tax and billed to the customer as a separate item when properly
recorded and accounted for,

“Legal Requirements™ shall mean and refer to all laws, statntes and ordinances including
building codes and zoning regulations and ordinances and the orders, niles, regulations

2 .
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1.18

1.15

1.20

1.21

1.22

1.23

1.24

1.2

L

1.26

1.27

1.28

 ag, and referred to herein, asithiiTenant Road!

and requirements of all federal, state, county, city or other local junsdiction departments,
arencies, bureaus, offices and other subdivisions thersof, or any official thereof, or of any
ather governmental, public or quasi-public authority, including the Port, which may be
applicable to or have jurisdiction over the Premises.

“Optional Services™ shall have the meaning set forth in Section 13.3 of this Agreement.

“Paszenger Terminals” shall mean the Main Terminal, Central T&mﬁﬁiﬂ, Concourses 4
B, C, and D; and the North and South Satellites. The Passenger Termmals may include
current and future Airport facilities such as a Remote Check-In Facility and the Rental |
Car Facility. fa
il I

‘Ter Transaction Fee™ shall have the meaning se’t fo @{ iin Section 4.2 of this Apresment.

cl ﬂh t
“Port Representative” shall mean the Port emplo %e havin % rimnary responsibility for the
Port’s Alrport concessions program as dﬁmgﬂa’ted (from finfie aE time) by the Port in
writing. e sia 4 : ggﬁ- .

“Port Standards” shall mean the Sea-Tac Kij les and Regulahons thes aglﬂauons for
Airport Construction, the Tenant Design andﬂbnstrﬁm:lon Process aﬂ{lal (also known

Sijithe CAD Standardt W lanual, the
Coneession Degign St&t.‘n.-::lEut{f[ﬁ1 it nical, electrical, water and waste,
and industrial waste and storm drzio tandards an’dfhp other, stmilar document

sstablishing reqmrﬁments and/or ; i STEm an&l onstructmn at the Airport.

“Premizes” sha .'_' il

“Prohibited Semc%gh liih ] qifeithe me ' aet forth in Section 13.4 of this Apgreement.

“iiiln ﬁl

“lﬁp iqﬁm!ﬂg f&]ﬂ CDDVE]IJJ! CE, ﬁs -:Dllecuvaly tir sums denominated as either
&l ection 4.1}, Per Transaciion Fees (as defined

: i!!lg enger Teiminals and Rental Car
ibits Bl E and B3.

Himum Annuig iéﬁ:‘rlwran
lJIlFSéhtl.DIl 4.2}, Spat “Es : ﬁnf:d in Section 4.3) or any such other sums or charpes
Gthﬂ%'lﬂe payable T:Ij.i’ the terms of this Agreement. Failure by Lesgee to pay
any surm mmmated ent shall entitle the Port to pursite any or all remedies specified

in this ﬁg'rﬂgh ent as Well?«jis remedies specified in RCW Chapter 59,12 or otherwise
allowed by fawﬂ; By _gﬁﬁr .Ei
_\!} "' i T
“Rental Car Facllliyk@ccupancy Date” shall mean the date on which the Fort furns over to
Lessee that portion of the Premises identified on Exhibit B3, The Port shall confirm the
Rental Car Factlity Occupaney Date in the manner provided for notice in Section 35 of
thig Agreement. '

“Required Services” have the meaning set forth in Section 13.2 of this Agreement,

“Terminal Space Rental Rate™ shall mean the direct cost for non-airline rates caleulated
by the Port in conjunction with Adrport-wide rate-setting. This amount may be reviged
from. timne to time at the sole discretion of the Port; provided however, any such
adjustment may be made only in connection with adjustments to other tenmival rental

3
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rates applying at the Airport and in a manner reasonably consistent with the
methodolopies utilized in such other terminal rental rate adjusiments.

1.29  "Transaction Surcharge” shall mean and refer to any amounts charged by Lessee to any -
ATM Customer for access to an ATM unit to complete an ATM Transaction, separafe
from any fees/charges either: (i) otherwise assessed {pursuant to agreement or published
acoount terms and conditions) by Lessee to those ATM Customers that are Lessee’s
custorners, o1 (fi} for any Optional Services,

1.300  *Transition Plan™ shall mean the transition plan worked out and agreed beiween Lessee
and U. 5. Bank National Association, the Port’s cunentﬂ,&TM concessionaire, in ordesr to
ensure the smooth transition of operations. The Tranm_,: 4 Plan shall specifically be
subject to the Port's prior written approval, Pursuait: ty;thc Trangition Plan, Lessee may
take occupancy of the ATM portions of the Prcnuh‘égu 1.0 the Full Service Banking
Facility Occupancy Date and may even mmmanée uperan ns for those portions mf the
Premises prios to thaf date. {

I, LEASED PREMISES

Wy, i W
2.1 Premises Generally. Effectw on the Basic Dc%l anc“;% late, the Port he% by leases to
Lessee and Lessee hereby ledse ! ?Im the Port, th ia%}pumans of the Premises for the 20

ATM locations, as reflected b Bit.B1. Eigﬁih

fy i,

I‘!lnﬂ
22 Bankine Facilify Premises. Eﬂe‘% oL th st1éé;%anﬂg Facility DCGLIPH:IJG}F
Date, the Port hcféﬁé[fﬁa es to Iﬁss
of the Pl‘ﬁmle_': i

l}fél'ﬁbj?’ leéﬁes from the Port, the portion

23

k-
& as reﬂ iﬁon E Ei’
4 Effecu the Rental Car Facility Occupancy Date, the
il f:f: I i:c leages from the Pori, the Premigzes for the
]ﬂﬁ' a;‘;%eﬂecfed on. Exhibit B3,

Unless earh E»];l]:ll[l.&tﬂd pursgan;: to ang provision of this Agreement, the term shall commence
on the Bagic 6chpanﬂy Date fﬂI’g&D}?’ porfion of the Premises and continve until the last day of
the month in whmh thke date sevil o (7) years from the Full Serving Banking Facility Occupancy
Date The tetm maj,r 11°g-f:grnnten fnr a periad of one (1) year at the Port’s sole discretion,

SEE

1.‘

4. RENT/CON CESSI'EI FEES

Lessee shall pay to the Port, for the concegsion rights and privileges pranted herein, the
following:

4.1 Minirminm Annual Guarantee.

4.1.1 Firsi Agreement Year. For the first Agresment Year, the Minimum Annual

Guarantee shall be an amount equal to Daollars (% ). This
amaount shall not be subject to adjustment hased on the amount of the Transaction
-Surcharge.
4
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4.2

4.3

4.1.2  Second and Subsequent Agreement Years. Por the second and each subsequent
" Agreement Year, the Mininoum Annual Guarantee shall be the amount as .
subinifted on the Bid Submittal Form in the RFP. The Minimum Anmual
CGuarantee shall not {(subject only to rehief in the event of exceptional
circumstances set forth in Section 4.1.3) be less than the Minimum Annual
Guarantee arnount for the First Agreement Year set forth in Section 4.1.1.

4.1.3  Relief for Exceptional Circumstances. In the event that the {otal number of
Enplaned Passengers for ary month decreases by more than twenty percent (20%)
from the same month of the prior year, then; (a) the Mininonm Anmoal Guarantee
payment due for the next month shall avtoma %l}f be adjusted downward by the
percentage decrease in the mumber of Enplapﬁ assengers for the month
experiencing the decrease, and (b) the Mﬂ ﬂmlual (Garantes for the
Agreement Year in which the reduced wiibh) f:nt amount falls shall also be
reduced by a like dollar amount. Fcfge:f{ample 1f ﬂ:u nnmber of Enplaned
Passengers for the month of Jul Q%S‘dealm&d by 215,361:3%1‘ the number of
Enplaned Passengers for the m,ijf’r:l of July 2014, then ﬂlt?g ort will: (a2} reduce
the Minimum Annal Guarantes iy lount pa“_vablf: for the moBth of Augusi 2015
by 25%, and {&) reduce the MinimGmeAnnual, (tiarantee for ﬁ:lg agreement Year

in which Auguat Emﬁ ﬂls by a like a8 %ﬁﬁ{géﬁﬁ?’z o, @EEE&

4.1.4 Payment in Advance. 1}: rcl paj?mentﬂ)d l.g.hﬁ Minimum Annaal Guarantee
shall be payable in advangce: on't R’E fore the ﬁrsﬁ%&y of each and every month
during the hf:leof t notice itom the Fi without setoff or
dﬁdm}tmﬂ E ﬁiﬁ!ﬁ" '

I

Per Transactl l | ﬁﬂ he Port a YEEI Transaction Fee as submitted

on the Bid Submll ] Ei > extent the tofal Per Transaction Fees for all

AT] Tsrﬁa?saﬂnﬂ el ui:'} ' t]::a plgl Iliﬁ:-ﬂnth 18 higher than the monthly payment

Olﬁa e LT, somialh to thigiPort pursuant to Section 4.1. The Per

i;T‘ﬁaa:?Jsactmn Fel'Siall be ) %ﬁllars ($ } per ATM, Customer

”_Jfl_;an_qacncrn and sha ’ihe “][E!L D::nllars ($ ) per ATM Non-Customer

scﬁqtmn On or hetate the FHEenth (15 ) day of each month, Lessee shall submit to
the Port: ﬁ detailed staterient sho IQ the number of ATM Transactions, the number of

ATM TI%LS’ ctions mthﬁﬁIM Users that are otherwise Lessee’s customers, and the (Gross

Receipts ge%a d fromgithie concession duting the preceding menth and shall

simultaneously" __j:g Eé ort the Per Transaction Fee due for that preceding month less

the monthly paymﬂng gﬁlvﬁnlmum Anmual Guarantes already paid by the Lessee for that
month. The reports shall show such further reasonable detail and breakdown as may be
required by the Port. :

Bank Space Bent. Cormmencing on the Full Service Banlking Facility Rent

Commencement Date, Legsee shall pay to the Port monthly Bank Space Rent for the Full
Service Banking Facility at one-twelfth of the product of the Full Service Banking
Facility and Twenty-Five Dallais and Zero cents {$25.00) per square foot per year. All
monthly payments of the Bank Space Rent shall be payable in advance, on or before the
first day of each and every month during the term hereof, Without notice from the Part

s
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and without setoff or deduction. Banlk Space Rent for any partial month shall be prorated
hased on the actual number of days in the partial month.

44  Contract Rent. The Port and Lesses agres that the contract rent for the Premises for
puiposes of BCW 82.29A shall be the sum of (1) the product of the Temminal Space
Bental Rate times the area occupied by the ATM locations inclhided within the Premises
{for the purposes of this calenlation, each ATM shall be desmed to ocoupy an area of
fourteen [14] square feet), and (i) the Bank Space Rent. All amounis in excess of this
amouit shall be consideration for the concession nights granted under this Apreement,

5. REMITTANCE ADDRESS

Lessee shall pay all fees and charges and submnit all rcportsi .
following: e e
Portof Sealéw ¥ ity
P.O. Bowiia549 '“‘-ﬁ.g'gtgat
Seattle, W@ﬁbmm 1249

11" E

or to guch other address as the Port may from ti 5'1411: time gpecﬁ"jr i hngrm Lesses.

e fa
: ;ﬁﬁ*f ¥ L
k.
! -

L
6.1 Instead of requiring Lesses to REfEpnother chargeﬁ in a manner pursuant to Section

4, the Port may, at its SOIE uptm on HD%;fﬂES, than Slxtj! {56{}) days prior notice to
Lessec, requue LEE&'& rcrmpﬂ 5 eCube aﬁ er to th SiPort any documents,
matmme:nts ur certifs ﬁé E'u ecﬂg e Purt to give effect to an
artomated dﬂ!b!l g S}fsmm hereby an 5;& pa‘_i,i'nl 'tlj,r Lessee of whatsoever nature
required or mrf é"" }ated b 15 hgrem%ﬂ be debrted monthiy or fiom time to

6. AUTOMATIC TRANSFEE

tlmnaai D‘K-’ldﬂﬂ. ent, from'Esssee’s account in a bank or financial
{ists ndjerediteditt, the Part’s bank account as the Port shall

U

6.2 Lassaea shall prom “E? ]ga}r alll b ice fees and other charges connected with its use of an
autom{g, debltmg sys%hl mclu L without hm_ltatmu, any charges rf:sult:mg from

6.3 In the wmt EE“&LCSSEG ?leacts to designate a different bank or finaneial instifufion from
which any fees oL T tha,rr arpes under the Apreement are autnmﬂﬁca]ly dehited,
notification of suc Gﬁﬁ:ﬂgﬂ and the required documents, insfruments, authorizations, and
certificates specified in Section 6.1 must be received by the Port no later than thirty (30}
days prior to the date such change is to become effective.

6.4  Lessee agrees that it shall remain responaible to the Port for all payments of Rent and
other charges pursuant to the Apreement, gven if Lesses’s bank account is incorrectly
debited in any given month. Such fees and other charges shall be immediately payable to
the Port upon wintten demand.

6
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6.5

72

8.1

Lesszee’s failure to properly designate a bank or financial institution or to promptly
provide appropriate infermation in accordance with this Section 6 shall constitute 2
defanlt of this Agreement.

ACCOUNTING PROCEDURES

Lesses covenants and agrees that it will establish and maintain an aceounting system
(specifically including ali books of account and records customarily used in the type of
operation permiited by this Agresment) in full and complete accordance with generally
accepted acconnting pronciples and otherwise raasona,bl}r satisfactory to the Port for the
determimation of any Rent or other computations, or T:Iq ywhich may be necessary or
essential in canryving out the terms of this ﬁgreementﬂ. g‘gsee shall maintain its records
relating fo the operation penmitted by this Agree g r;:-x a penod of at least three (3)
vears after the end of each A greement Year {orin rl ; ‘Ecﬁlose of any ongeing andit
thereof being condncted by, or on behalf r:-f ﬂ:L Drt) prowdcd, however, that the Port
rnay redquest that any such records be ret dtor a longer pe%od of time, in which case
Lesses, at its option, may deliver suchht‘ ds into the cusmd?ﬂﬂthﬁ Foit.

In addition to any reports otherwise mquaith‘;ssﬁc slihll promda i (1) within
fifteen ( 15) da}rs after the cl of each monil Sf tha TIm, a report (fj’l Mﬂnthly
ik F : fter the close of each "Aprecment

!; =flecting tHEvaT ount of Gross Sales for the

@g the ﬁrsﬁs& eemeilt Year, from the period

ausme til the erl @ ﬂ.ﬂ:lﬁ first Agreement Year);

T’"‘ er repc:- :

[ 1 withoutly

- suﬂ:ﬁ% 3 e Post may reasonably
4 i g,ﬂp,! l AJI such reports shall be
_ P J:easonab “_f.r specified by the Port from

1t shall b&dgecompanied by a signed certificate of an
Ef.' tant 'ﬂ]j!";l , Lessee’s Chief Financial Officer or
H E d"égl % (a) he/she has examined the Annual
:_;Rep::nrt (bj hlsfher?bx o n mr;:Iu VWb tests of Lessee’s books and records as
conmderedH rf?:‘:essa:y"c!.% E%Jmpnate under the circimstances, {c) such report

prace:dmg Apreement Year (or, W

from the date LeSs dilst opens 0]
%??1

requirs fmm

provided in wﬁ
t:lma o tlIl:LB T

1:11'@*'5":g ’f:s fairly the mfd ation T ed for the preceding Agremnent Year {or, in the case
of the Tirdt, Agreement *xl’:ear from the peripd from the date Lessee first opens for business
umtil the glzitq pf ﬂ]ﬂ first & reement Year), (d) the information reflected conforms with
and is compt comp 1a11c:c with the definitions set forth in this Agreement, and (&), if
the certificate 1&“ bimi 'hj,r a CPA, the standards observed by the CPA in iis andit aie
such that it pl ?‘aﬁaﬁf%eifamed the audit to obtain reasonable assurances that Lessee’™s
report is fiee from miterial misstatement.

AUDIT

A representative designated by the Port shall be allowed to inspect and audit Lessee’s
books of accounts and records with reference to the determination of any matters relevant -
to this Apreement at all reasonable fimes. The cost of such audit shall be bome by the
Poit unless the results of such audit reveal a discrepancy of more than two percent {2%)
reported in accordance with Section 4 abowe for any twelve (12) month period. In the

.
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-event of such discrepancy, the full cost of the andit shall be bome by the Lessee, and
Lessee shall promptly pay all additional fees owing to the Port,

8.2  Inthe svent that Lessee’s books of accounts are not ingintained i the Puget Sound
© repion, they shall be made available for audit locally within five (5) business days of a
request by the Port, or Lessee shall pay in full, any fravel and related expenses of Port
reprezentative(s) to travel the location outside the Puget Sound repion. In addition, The
Port shall have the right to conduct a “surprise’” audit not more frequently than twice
every twenty four months, and, in the event that I esses’s books and records ave not
maintained Jocally, Lessee shall further pay in fall, any travel and related expenses of the
Port representative(s) to travel the location outside the Eﬁgpt Sound region for such
“surprise” andit. e

9. LATE CHARGES

Lesses heieby acknowledges that [ate payment b%f‘Lessee to the Paift gf the Rent, or any other
sums due hersunder will cause the Fort to inc plated by this
Apreement. Accordingly, if any installment oftf{ent or any other som d x‘rJ‘Eg(:m Leszes shall not
be received by the Port within ten (10) days after ”h'h amouﬂf._shall be duata{én interest shall
accrue on Rent, or any ofher sums hf:reundar, at't = s 1ghteen percen&i lf.& B%) per
annum or the maximum rate pmwdg ' w, Whichcw:r g8, from the date nng;maﬂy dute

el ﬁﬂﬂ!iaalm

10. LETTER {}F CREDIT OR DTHZER SE

R
_u-

. ; iy
10.1 ::-fthl E I@W S deliver to the Port an
1rrcv0t:a.bla s }" lettf:r 1;1 ?r edit or i r};, smunf}' RSt form approved by the Port in an
amount equal toF ﬂnrd&' 3 iﬂ]ﬂ M Aanual Guarantes amount for the firat '

Agreﬁ:ment Year ]ﬁa; Fcm 4. lﬁ%:mﬂhﬂut adjustment) (hereinafter referved to
Sechrlty’ } fo sec see’ erforince of this Agreement, inclnding the
lﬁh:::umt of R £and gémaum:s n% hﬂrﬁﬁﬁﬁl’ payable to the Port hereunder,
’pﬁ "‘wde.d hnwwefﬁ the &’S pays an:.r ingtallment of Mintmom Anmal Guarantee
or' b :E:;rcentagﬂ Fees late‘&n any ﬁ!% 2 (12) month period, the Port Shall have the right to
mcreasa tha amount of‘th ; Securt {0 one hundred percent thirds ( 1) of the Minimurn
Annnal Gu%rantae amoun’f:i ar the sﬂmnd Apreement Year as sef forth in Section 4.1.2
{without aﬂjﬁatment) Thﬂ*amr:runt form provisions and nature of the Security, and the
identity of the's 155’m11g paﬁk or other obligor there under, shall at all times be subject to the
Port’s approval. Theﬁé%{mty ghall remain in place at all times throughout the fall ferm
of this A preement A ‘throughout any holdover period. No mterest shall be paid on the
Security and the Port shall not be required to keep the Seconty separate from its other
accounts. No trust relationship is created with respect to the Security.

10.2  The Security is a part of the consideration for execution of this Agreement, If Lessee
shall have fully perfommed all terms and conditions of this Apreement, any cash deposit
security shall be paid to' Lessee within thirty (30) days following the termination {or
expiration) date without inferest; otherwise the Port shall, in addition to any and all other
rights and remediss available under this Apreement or at law or equity, reiain title
thereto.

8
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103

10.4
11.

11.1

11.2

11.3

11.4

115

The Port may apply all or part of the Security to unpaid Rent or any other unpaid sum die
hereunder, or to cuve other defanlts of Lessee. If the Security is m a form that
periodically requires renewal, Lesses must renew the Secunty not less than 45 days
befores the Security is scheduled to expire. If the Port uses any part of the Security,
Lesses shall restore the Security to an amount acceptable to the Port within fifteen (15)
days after the receipt of the Port’s written request to do so. The retention or application
of such Secunty by the Port pursuant to this Section 10 does not constifute a limitation on
or warver of the Port’s tight to seek further remedy under law or equity,

It 1& firther agreed thaf in the event the laws of the State of Washington applicable hereto
shall bereafier be amended, the provisions of this entl_rsqi,’iqu:tmu 10 shalt be desmed
likewise antomatically amended upon the effective dat& of such statutory amendments, to

the extent and in a manner necessary to comply ﬂl?ﬁ%"éilﬁh
5 g 4

r ,43? : ggdifi},ﬁ

an
=

USE OF PREMISES

; v it
Lessee shall use the Premises for the s::% nijon of a Full Sermg%l‘ﬂ;nlcng Facility and
ATM concession. Lessee shall OPE;I'ELEE mncassmn suhstanuall, accordances with
its Proposal. The Port reserves the right t&g Ve cemplﬂte hsm{é af services
provided in the Premises. Notonthstanding ﬁ'&‘emhﬁr @ccupancy Da ifbp 4ty portion
of the Premises, Lesses shall “EE’EI than pur 1’:1:: the Transition Plsin COMDIENCES
operaiions from any portion o sas prior 1%0"4 B . 2011,

..... 5.

Lessee shall use ﬂ:le %’renusas ide: cHibits BI® 5{1 B3 gxclusively for the
installation, 013[‘5-%! &dl I eller hach t's (“ATM"” or “ATMs™).
Any AT i:rls|I undshi nentAhal & Rﬁqm.‘l‘f:d Services (Section
13.2). Any A Imsta.'[l it is Afpeement ma,j,r, Hect to the Port’s consent
{(which shall not eas b g i dior delajredj provide some or all of the
OP%%% %ﬂ"f ' Ainztalled under this Agreement shall provide

TOhib1 ch};‘Sawmeg liii ; ,f?i;]}h b

I

3%1536 shall use th EIIJISES Ejl% tlﬁe::l on Exhibit B2 exclusively for the constmiction
eratmn of the Servi ﬁf‘ anking Facility {“Bank™). The Banl shall provide the
chmr Semcas [Secﬁ 113 2 r: Bank may, subject to the Port’s consent (which
shall not’ E%.%iunrcasonablj?ﬁ%thhcld or delayed) provide some or all of the: Optional
Services ( ec n::n 13.3}. t{13]1.3 Bank shall not provide any Prohibited Services (Section
13.4).

i I'
Lessee’s nghts myi: leges in this Agreement are non-exclhisive, and J:mthmg herein
shall preclude the Port fiom entening fnto an agresment with any other parties during the
ferm of this Agreement for the sale/service in any part of the Airport of the same or
similar merchandise or service which Lessee s permitted to sell or offer hereunder,
whether such apreements are awarded competitively or through negotiations and
regardless of whether the terms of such agreements are more or less favorable than the
terms of this Agreement,

Lessee expressly covenants and agrees that 1t will not and shall not use the Premises for
any other purpose than herein provided withont the written congent of the Port. Lessee

5
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ghall use the Premises for the conduct of said business int a first class mammer
continuowusly duning the entire termn of this Agreement, with the exception of temporary
clogures for such periods as may reasonably be necessary for repates or redecorating or
for reasans beyond Lesses’s control.

11.6  Lessee recognizes that the specific limited use prescribed herein is a material
congideration to the Port in order that the Airport will maintain an appropriate tenant mix
s0 a3 to efficiently serve the traveling public and to produce the maxirnum pross receipts
possible for all tenants. :

11.7  Lessee shall specifically comply with any and all apphcable requirements regarding
access to the secured areas (SIDA} of the Alrport. Lﬂsse:a acknowledges that fhese
requirements are generally imposed by the Fedaral’paiﬂ tmn Administration and/or
Trangportation Secarity Adininistration, are geq"ﬁfaily bﬁjrond the control of the Pori, and
ave subject to change from time-to-time. Lcsaea Rirther % aﬁlcElelﬁdgﬂs that theze

requirements may have substantial -E:ffeci}hiﬁ 1t€ manner of eT ormanece under thns

Agreement. .;;.}i i;: ! iiEé!

11.8  Ifthe Premiges are operated under a fran s&,, Lessasreprasants andiia?anants to the Port

that Lesgee hag been granted the right to use an}r frads: Jame that may é‘@' sed ai the
g By % i
Premises for the entire feom. ] if;gremnﬁnt PUIz! ¥itt to o franchise or license

apreement (the “Franchise ﬁgte! th the tracTa pame owner (2 “Franchisor™). At
the Port’s request, Lessse agrees pr::: g Port ‘Wlﬂl} 4 copy of the Franchise
Agreement and re ble eviden é &gr ement rﬂ?wms in full force and effect.
Lessee aprecs thAT mmatmn DE "E:SS@E use ‘Basee’s trade name at the
Preiniges or Rﬁ@ijuﬂ gﬂi g 1@{ ﬁ g type then conducted by or
under license ﬁ'LFIaIlGhJ :under L@ s tradﬁ namb shall constitute a material
bteach raf Lessee: mder th1 g:emant

L 5??4 :F 1 Wil d.lS‘mnH!J! i Pcr E’Qﬁan}; other tenant of the Port by making or
RS P;nit"ting an,}?""' ,‘%{b %\E ATy 1ML tioise, vibration or other condition on or about
the, Bremises. ﬂgig X E
11.10 While 'Eﬁm Port may pro; z‘.’;[dﬂ park?%% “acilities to the Lessee’s employees in cormon with
mnpluyeeg ‘Iﬁf other tenan nzers of the Airpaort, it retaing the right to impose a
reasonable charge for the! 15“ fyilege of utilizing these parking facilities. Nothing herein

contained shall: bgde&npd to require the Port to provide parking facilites to Lessee’s
employees. -ﬁ%ﬁgﬁgy
R

12.  FIRST CLASS CONCESSIONS

12,1 In addition to, and not in lieu of, any other standards that may be set forth in this
Apgreement, Legsee shall maintain the Premises in a manner of operation such that the
standards for appearance, cleanliness, and customer service meet those of upscale malls
and similar non-airport Tetatl facilities (“a First Clags Manner™). Unless shown to be
unreaschable by “clear, cogent and convineing evidence,™ the Port shall be the final
arbifer of what constitutes a “First Class Manner.”

10
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12.2

12.3

-13.

15.1

Lessee agrees to upgrade and refurbish the Premises in a manner acceptable to the Port in
order to mainfain an attractive and inyiting appearance to customers, Unless otherwise
agreed by the Port, this npgrade and refuxbishment shall be completed approximately in
the middle of the texm provided by Section 3. Lessee shall submit to the Port a schedule
of refurbishoment (in conformance with Section 17) before starting any work, which shall
include painfing and repair attributable to ordinary wear and tear, and any replacement of
fumniture, frade fixtures and equipment.

Lessee shall continuously review and analyze new trends or concepis in the retail banking
service industry and agrees to fmprove its operation by appljfing such new frends or
concepts at the Airport, subject to the Port’s prmr M'lttral:d a,pprwal

STANDARDS OF OFERATION fE ;EEEEa

Lessee shall ensute that the Premises are m,stg.%] and ap I"h ed at the minimum, undﬁr
=

the Preventative Mainfenance Pmcedums folln‘mng Eﬁ! eral standards:

'“!F

13.1.1 The highest degree and standard%"b{quahty services must b;érpmwdﬂd tor the
b
patrons of the Airpoit. §§§§h qjtag A ) @; aiﬁ
i
e cﬂnduﬁe%;"ii ﬁ*safe clean, orderly %ﬂd inyiting

..
I‘mill i
11 ie public Eé@%{?} days per week, twenty-
B ral b

four (24 E!E da}r, inc hD i Eﬂ
h 'l,.-. Y
13.1.4 Atafh hr::uxs b ol l'li' custﬂmiéq;\y to traditional retail banking
faﬂﬂltlagngmum AIE sub]f.:ct ,p or approval by the Port.

13.1.2 Concessicn ﬂperatim%‘-
condition at all times |

13.1.3 The ATM Preruises must

LasyT HE@%‘ME ey m a manner that reasonably ensures
it po e"bnnéﬂ} al-amni I- i term %{ of each unit. The Port shal] specifically
]% ot sto cking and servicing npon written notice
’i_%@ﬂnab Artquived. The Port and the Lessee shall agree to, and may
‘1 “ om time to tlﬂtm revise, Berating procedures for entering Airport secured areas
far the purposes’s "& *servicing and maintaining the ATMs. Lessee shall provide the
POk 1th a Jist of P ntact numbers and ATM locations or serial numbers for
Emaré%%’i}? and? f%ee call purposes.
il 5
131.6 The I_ﬁssjgﬁhgllimmply with all applicable responaibilities of the Awport
security progrant, any Federal Aviation Adminisiration (FAA) or Transportation
Security Adminisfration (TSA) Jaws or policies. The Lessee is solely responsible
for fines associated with violations of the Airport secority prograny, the Afrport
certification mamual, the Awport emergency program, and/cr Federal Airport
Regalations (FAR} by the Lessee, its apents, officers, suppliers, guests,
cystomers, or employees while at the Airport,

13.1.7 Lessee shall ensure that the ATMs installed pursuant to this Agreement are fully
and properly functicning. Lessee shall specifically repair or replace any ATM that
15 niot operating reliably as soon as practicable, and in any event not more than
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twenty-four (24) hours after Lessee first leams of the prablem {(whether or not as a
tesult of notice from the Port).

13171 In the event that the Port deteimines that any ATM has not been

operating properly or reliably for seventy-two (72 hours or more,
- the Port shall, in addition to (and not in lisw of) any other rights or

remedies the Port may have (whether under this Agreement or in
law or in equity}, have the right to delete the specific ATM
locaiion from this Apreement. The Port may thereafter make such
use of the ATM location as it, in its sole discretion, sees fit,
ineluding offering the ATW loca%qg to another ATM vendor.

13.1.8 Lessee shall provide and display at each A 1*' '} nit all writfen directions necessary
to ingtruct customers in the operation o HE»,-« N, LBSSEE shall also provide,
either through the ATM3 electronic chsp Ay oI affi{‘ﬁd to the ATM, information
for the obtaining of machine sen?cgs"ﬁndf’or refiunds: ’!;'EH

{.5. }§ T Ak

13.1.9 Lessee shall not charge TI&DS&EED& urcharges except as p aved in writing by

the Port, The Maximum amount of 3111,F sw:h ausa,ctmn Surehs e that may be

approved shall be $3. 1: ATM Trat E%.pmwdﬂd hOWﬁW.ITﬂI"i the Port may

approve an increase i amaunt it t:i]. | *tt’s sole discretion a%ni may
specifically mndmun al on Leés%q mcrf:asmg any Per Transaction Fee
paid io the Port by not Ie em:age eq[ua.'[ to the percentage increase in

e amaﬁnf; of [ any such Transaction
E ers Htvhich it applies must be
Tﬁ of the ATM unit, or stated
& electronic display must also
action Surcharge prior to completing any
100 Surcharge before the Customer USE is

the TransaﬂuannSmcharge !E

1 oy ﬂ' of goods, the delivery or sh1ppﬂ1g of merchandise,
ﬁ:suppllas and ﬁiﬁfrf:a to atillfrom the Premises shall be done only at such time, in
the enfrances reasonably designated for such puiposes by

13.1.11Garbage, reafut:&-and other debnis shall be placed in trash bags-or such other
garbage containers ag may be reasonably required by the Port Representative
suitable for transportation to a designated bin or compactor in the manmner and at
the time and places specified by the Port Representative.

13.1.12Lessee shall tramn its employees mvolved in the ATM operations on the Premises,
the compliance with any applicable laws and regnlations and the provisions of this
Apreement, and the provision of good service to customers.

12
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13.2

13.3

13.1.13No loud, boisterous or otherwise mmproper actions or [anguage shall be permitted
within or around the Premises.

13.1.14Lessee shall provide the Port a confract representative and his/her contact
information, for emergency purposes.

13.1.15Al1 written complaints concerming Lesses’s operation shall be responded to in
wnting by Lesgee within five (5) days and shall be reported to the Port
Representative alang with the response.

13.1.16 Prices and charges shall be conspicuously :;Jhsplajred 11l 4 IANNEr
reasonably approved by the Port Repras e:nfamrefarlu no event shall the
price/charge exceed the price displayed.

¥ r"}{i
“Required Services” shall mean and refer tortl'ﬁte (E ”iﬁgiﬂ%’ﬂvi and Bank transactions,
whether or not a surcharge or other fes is pe%mtted or le WEﬂ.E{zg

i

.....

13.2.1 Dispense United States cmanﬁ{ém

B o e
13.2.2 Provide access to network support ﬁn::ui éll(.‘l %&é’h than four of Ei,é:ﬁlgﬂmng
networks: PLUS, P WS fTAR Ci qb and Fastbank,

q ‘Il._:
13.2.3 Acceptno legs than fo

Club, Maste;rﬁard, Visa, .. d [isCa :“!
Wlgconor sy 0y,
13.2.4 mea nTeceipt of & 1 [E!
g Eg;i

@tr
13.2.5 medz"_la}f funchions on wseT

Es;gmﬁﬁwﬁiﬁ B"!lg‘ ME-EWEH m%ﬁamn.

lﬁﬁ"‘(apﬁﬂ 2] SerenT shalliean and re %ﬂ'ﬂlﬁ following ATM and Bank transactions,
'ﬁr e,; e 0r 1ot & su:?}larga (:!ri% fee 1s permitted or levied:

133, Ii?ﬁﬂﬁde acCess EE)E ancialéibtworks other than those required under Section
fig

1332 medgfaat:cess tg=ﬁ
R i?ﬁ?ﬁﬁ B
13.3.3 Dispense trah%éli:ér g checks.

it cards other than those required under Section 13.2.3,

13.3.4 Digpense United States postage stamps at face value.
13.3.5 Acecept deposits to accounts.
13.3.6 Handle debit card transactions.

13.3.7 Other services consistent with. the operations of ATMs and Banls that can be
demonsirated to benafit customers and the fraveling public, 1f and as approved by
the Port. )
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13.4  "Prolbited Services” shall mean and refer to any services, whether or not a surcharge or
other fee 15 peimitted or levied, other than Optonal Services and Required Services for
which the Port has not provided express authonzation and which includes (without
limitation):

13.4.1 Any and all zales of phane cards.
13.4.2 The dispensing or exchange of foreign cuirency.

13.4.3 Gambling of any land.

13.4.4 Dlsplay advertising, except that electronie di AYI5F Tenant’s services during
“wait” times while transactions are pmcassufg <Hall not be deerned to be
advertising prohibited hereunder. *Iﬁg?ﬂﬂ kr;,;?h;

PR ™ s,
b,

rf W,

14. QUALITY ASSURANCE AUDITS %%3%; ‘%E];gh
The Port may conduct the follomng regular conﬂeé’ Smn, pernf_pijrg,hnce ngp echénﬁ'& (“Chuality
Assurance Audits™) to ensure comp i with all of ﬂl sf dz of operation 5&tforth in
SEEHGI]S 12 and 13 as well as an};wﬂ TE "ﬁ ﬁﬁmy may @H?%m this Apresment.

*a
ew ' see’f; cgncessmn operations for quality
; a quarteﬂ}" basiz.

- 14,1  The Port may, in 11:3 discretion, I‘
agsurance at an:,-' shﬂll iat

142  The Pﬁrt S Gumenf E hty : Audﬁ&v@ﬂl@mhty Standards Performance
form. Al Quajl ﬂiﬁssumnc udits 3 t a mininnn, focus on, but not be limited to,

the followmg
Eiﬁﬁ

; ?‘Z‘TE“P e e? . Gene; upkaep,vé @ﬁ iutﬁcmg, maintenance, equlpment and
nﬂagi. clcau_hnesqg X i _ ﬁ il
555 :%%Custumer S &15%— Dl ! !ed as requestad and rece1pts provided.
g L
i ﬂ?_uel meéésmnahsm and appearance.
i

14.3  The Port shaﬂgiii'owde E@Séea with written results of the Quality Assurance Audits.
Where dﬁﬁﬂlﬂnﬂlﬁ:ﬁ'm erfonnanccs are noted, the Port shall provide Lessee with fifteen
{15} days to correct’ "l deficiencies noted in the Cuality Assurance Audits. Lessee shall
promptly notify the Port of the corrections as completed, or request additional time to
correct outstanding items where the Port detenmines progress has been made by Lessee io
correct such deficiencies.

1423 P

14.4  Inthe svent that Lesgee fails to timely correct the deficiencies noted in any Quality
Asgurance Audit as provided in this Section 14, the Port may issue a notice of default
pursnant to Section 32; provided, however, the applicable cure period shall be fifteen (15)
days notwithstanding anything o the contrary in Section 32,1 .2,

14 .
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14.5 In addition, in the event that Lessee fails to correct in a timely manner the deficiencies
noted in any Quality Assurance Aundit as provided in this Section. 14, the Port may elect
to fine I esgee an amoynt not to excead three hundred dollars ($300.00) per violation, per
day. The Pori’s fght to impose a fine pursuant to this Seetion 14.5 shall be in addition to,
and not in Heu of, any other rights or remedies the Port may have, whether under this
Agreement or in law or in equity. The Port shall have no obligation to Lessee to iinpose
fines on or otherwise take action against amy other party at the Airport. Lessee and the
Port agres that the Port will mncar damages as a resulf of the failure to prompfly remedy
such viclations, which damapes are impractical or impossible fo determine, and that this
amount is a reasonable forecast of the damazes to be su:lffered by the Port.

15. ACCEPTANCE OF PREMISES 'Eg';f”

,AEQ i,
Laszes shall prompily examine the Premizes following ﬂ:fé am' Dccupancy Date and Banking
Facility Occupancy Date as applicable. Unless Lcssae i Dwdes rt with written notice of
any defect or problem within ten (10) working da}‘gﬂf“ the Dccupan h¥ate, Lessee shall have
aceepted them in their present, “as-is” conditich; aJ:‘f‘d agrees to make 4 Anye changes in the Premises
necessary to conform to federal, state and lacaﬁ apphcable m Lessee 8 IE"'EE‘B of the Premises,

and obtain necessary permits therefor. %g 5 *Eﬁi L %
_j v
16, IMPROVEMENTS BY E

%ﬁ'? . : .
\ L% _ .
Itis dearstﬂad that the Fort may from i !!i%jlme 1-301: tﬂ a_lter ImpID".i’E: or remode] portions of

n of th emzsea '“1 iy, which is visible fo the

_the Airport, and Lessee agrees 1 that the PR ,{,Y
general public maybe a 3 emodeled Of Eﬁ Ekpense in commection with
3 ' pnv&:mié ;esultlng from any such work

r:-unds I‘f:d'LI.CHGIl of rent or fee if the

17.  IMER wﬁm TS

; % "

17.1 "ﬁlﬁ‘ﬁ:ssae shall pl’ﬂ‘éld%: and ir i!!ﬂgnaw mod 1'ar state-of-the-art, finlly integrated ATMs at
allilﬂeatmns pmvldcd Hinder tift gement. The Housed ATMs shall be honsed within
an enciusure and mm%g?) the wall, recessed design. The remainder of the
ATMs shaq be stand- almp,s Umts provided, however, the Port shall have the opfion

(PO 1%
during the’ %e of this ﬁgl?ement to require Lessse, af its sole cost and expense, to
relocate and fiig us& the @’IJMS located on the Esplanade into enclosures, incorporating

t'hmugh the wal S?EHCEEIS%& design.

Ix?
17.2  Lessee shall desien and construct a state-of-the-art Full Service Ranlang Facility at the
location provided under this Agreement. The Bank must include a night depository.

17.3  Lessee shall, at its sole cost and expense, design, construct and install all structoares,
facades, fixtures, furnishings and equipment necessary for its operation under this
Apreement. The Port will, however, provide (i) 120 volt, 20 amp power service, and {ii)
Category 5 data/communications cabling, at each location. Lessee shall be responsible
for configuiing and connecting any equipment to these seivices.

15
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17.4

17.5

17.6

17.7

17.8

All improvements made by Lesses shall be of high guality, shall conform to the design
criteria approved by the Port Representative, shall be of fireproof construction according
to the standards of the local rating organization, shall be constriacted in good and
worlmanlike manner and shall otherwise be in full and complete accordance with all
Legal Requirements and Port Standards. Censtruction of the Full Service Banking
Facility shall be performed diligently and substantially in accordance with the tenms,
condifions, and sehedule as set forth on Exhibit C.

Before any construction of any leasehold improyement is commenced an the Premises,
Lesses shall prepare plans and specifications and otherwise comply with the Port
standards. Without limiting the generality of the fﬂregomg, Lessee shall in conneciion
with the Full Service Banking Facility, specifically 4:3 p ¥ with the terms, conditions,
and schedule for design, development, and cunstrﬂeuc:‘na;ﬂt forth on Exhibit C.
r i I‘

Except as Dthem'lsa specifically provided Lllﬂll Ag:raeman hLE:saf:e shall obhtain all
NeCessary perm_lts In the event the Port i is: r&qturﬂd orhas o m:nad any of the necesgary
permits, Lessee will reimmse the Pr:rrg foﬁ,‘&”&n}r permit fess and assoma.ted cosats in
obtaining said permits. R ‘ﬁ; inﬁ%

*%E*m . o;ﬂ il
Lesses is, and shall be, fully ponsﬂ:-lf: for anyj Hmprovements aiid/or Alterations
(including signage) cﬁnsmm %ﬁ? T about ﬂleifi%irmms The Port’s rwiaw or approval
of Lessee’s drawings and othy @Eﬂ g shall crgﬁﬁnﬂ responsibility or liability on the
patt of the Port for their comple bl Sm_'fﬁcleil&y or compliance with all Legal
Requirements and/or Port Stauﬁa: a.ll of hit sha]l hérLessee s sole Tesponsibility.

Mor ghall such zé 5@-@! B mval @E’tﬂm ﬁI i }Fthéi“Port of the right to thereafter
Tequire Lesge Ug Emen " _*‘ ame m I’%E .1' faI by hy Lessee to comply with Legal
Bequirsments the Porfis 1Y s later discovered by the Port. Lessee shall,

Indemmifyand hﬂlcﬁ’ e ﬁorr:'LE apainst: (1} any and all emors and
Em“cf%@‘é%ﬁfﬁmed Cee's it ) any losges, costs, damages or claims of
ﬁﬁﬁ‘-’hﬁievcr natuter Elﬂcludm ui not hﬂﬁﬁjﬁ]'to attorney’s fees and costs of any kind),
Eiﬂmg out of or miéﬁnnecu th the faﬂure te comply with Legal Requirements or the
PorfStandards. g %
i b, y
Lessee sh%lr cﬂnstr’uct, 1n£:t1111 and make operational, ali ATMsz and the Bank vunder this
Agreement 45 “quickly ag vvvvv onably practicable; provided, however, in o event shall
Lesses exceed the fuﬂq;-wmg deadlines {*‘the Deadlines™):
LEE”EFE;
17.8.1 For those ATMS located within the Main Terminal, Concourses, and Satellifes:

in addition to an I m 11& ' :._ f El:amjs.r Dther [ %%muty set forth in the Agreement,

17.8.1.1 For the ATMs which are not Housed ATMs, not later than five (3)
dayas following the Basic Oceupancy Date.

17.8.1.2 For the ATMs which are Housed ATMs, not later than thirty (30)
days following the Basic Occupancy Date.

17.8.2 For those ATMs located within the Bental Car Facility, not later than tﬁe later of
(1) thirty (30} days following the Rental Car Facility Cccupancy Date, or (i) the
date on which the Rental Car Facility first opens fo the traveling publie,

16
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17.8

17.10

17.11

17.8.3 For the Banlk located in the Main Terminal, not later than one lwmdred and twenty
{120) days following the Full Service Banking Facility Occupancy Date, the
leasenold improvements for the Bank shall be coinpleted and Lesses shall |
commence operations; provided, however, said time period may be exiended to
the extent of delays diresfly cansed by the Port and/or foree majeure events
beyond the confral of Lessée as set forth in Section 49,

Lessee agrees nof later than each respective Deadline, the leasehold immprovements for the
respective Premises shall be completed and Lessee shall commmence operations; provided,
however, said time paricud may be extended to ihe exfent of delays directly caunsed by the
Port and/or force majenre events beyond the GDn{IDI oﬁn]'_fe see ag set forth in Section 49,
In the event that Lessee has noi commenced operati ‘gvlthm the period set forth in this
Section, Lessee shall, in addition to (and not in L}ﬁ q’ri) sla:nj,r ather rights or remedies the
Port may have (whether under this Agreement ¢ QLD la,w,,ﬂr m eqmt}') pay the Port
hquidated damages in the amount of one huidn ed dollars mi‘&qil} A0} per'day, per ATM
installation that-is not substantiaily com Fjefég 5‘1’1::1 operatio such time as Lessee
has substantially completed construetion; ifid commenced Dperatl’ﬁns Lessee and the Port
agree that the Port will incur damages ﬁ% a l‘ES'I.l]'f: of ﬂlc failure to nhartl complete the
Premises, which damages are impractical Dri1m‘]%:0351 le. to dﬁtemune‘ﬁ%d that this
amoont is a reasonable forecagt f the damag s‘m b‘ 4s‘ﬁﬁered by the Por’t‘jf

Agresment, Lessee shall pmwd
havre heen constrtict 1n accordam% ‘Wlﬂ:L

ngs and apecifications and
mm Part"standards; (b) a certified
proof in wri anytor all of the consiruction; and (c)
a rﬂpmduclble! ! asipHilt for all 1mpruw:ments along with computer
discs as elﬁcﬁom 2 : i at ble with the Port’s CAD Standards Manual, to
;] AR eflect the as-constructed changes made by

1) 'c}ldﬂ to the Full Service Banking Faeility
ol e same time period, a certified statement
g,ct tcn venﬁca{k%g approval by the Port) specifying the total construction
cost [mcludmg archlta_;_ al en I Eﬂng and permitting costs} in such detail as
masanaﬁl? necessary to: it costs of all leasehold improvements, fumiture,
fixtures an&;eqmpmam &dfistructed or installed by Lessee fo construct the Full Service

Banking F&ué Eﬂﬁll Service Banking Facility Premises.

1‘ : §|J
Other than ﬂJDSE aase 061’1:1 improvements which are mstalled and become such a part of
the Premises that thf:sﬁf cannot be removed without substanfial injury to the Premises,
which improvements shall immediately become the property of the Port following
installation, Lessee shall tetain ownership of all furniture, trade fixtures and equipment
from time to time installed in the Premises by Lessee at its expense. Lessee may remove
any of snch furntture, trade fixtures or equipmoent at any time during the term and shall
remove all thereof prior to the expiration of the term. Any such property not removed at
the expiration of the term shall, at the election of the Port, become the property of the
Paort without payment to Lessee, or be deemed abandoned and remoyed by the Port, at
Lessee™s expense. Upon any removal of such property, Lesses shall prompily repair any
and all damage to the Premises caused thereby and reitnburse the Port for ifs costs and

th (a) ae i‘l&cfmﬂn that the improvements

-ﬁ'h
w\ﬂ-ﬂ
r:'o
E
=8
£p
El':l
=
B
0o -
s
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gxpenses in removing any such property not removed by Lessee and repairing any sech
damage not repatred by Lesses; this cavenant shall sumva the termination of this
Agreement. .

18. ALTERATIONS

18.1  Afier completing the improvements required by Secticn 17, Lessee shall make no other
alterations, additions, substitutions or improvements (collectively referred to as
“Alterations™) to or upon the Premises without first obfaining the written approval of the
Port which approval shall not be unreasonably withheld. In any event, all such
Alterations shall be done at Lessee’s zole cost and e}mensc and at such times, subject to
guch conditiong, and in such mANNET 48 the Port may- S tirne to time designate.

18.2  Any permitted Alteration shall be of high @mhty; f!:' 'llgmnfonn to the design criteria
approved by the Port Representative, shall be.oft reproc-f? cn:rnstructmn according to the
standards of the local rating organization,; 'I:igJTba mnﬂtmcteﬂ"m good and workmanlike
manner aind shall otherwise be in full aﬁé hi’;_‘lplatﬁ accordanc iy "ﬁ'lth all Legal
Requirements and Port Standards. Eﬁ%ﬁv ‘éﬁ

“kifaf S]ﬁ

I8.3  Before any construction of any Alteration, L ssre:f: s}m{{fprcpam plzms B.lid specitications
and otherwise comply with t tr Standards. “Hi ﬁ'éiﬁt as otherwise Spaclﬁcallj,r provided
in this Apreement, Lessee sha']_l D [:: all nﬂcessai}'g?l rm.lts for any Alteration. In the
event the Port is required or hat 1] yy of the 1 g;,ssary permits, Lessee will

reimburse the Port for auj,r pmrm?;i]%%‘ss an ated costsﬂm cbtaining said permits.

i X w\%' an
18.4  Within ninet; ﬂlﬁ: completion iﬁ %E‘-J}u&ﬁpn Lessee shall provide the PDI'IE
with: {a)a catmn ff e Alter. gs been ¢ né&ucted in accordance with the
approved drawin cations 4 strict compliance with all Legal

Raqm_raments and

.'|\| HEHELE

ﬂﬁta \ E: ﬁhﬁed proof in writing demongtrating that
HEngreRisE b , the % on; 15 tucible final copy of the plans as-built for
!ﬂ'?gﬂﬁlterahon ﬁlogg withfegmputer dlé%ﬁr!ﬁ glectronic files in a format compatible with

W port's CAD Si¥idards Mihal, to cnalls the Port to upgrade its existing files to

Iv;*:ﬂéi & as- ccmﬁtriie}'fﬁd chan%%'égmaﬂe by Lessee.
K Eéh o 15: Egﬁm”

19, UTILI’IIE;S i
ki S
191 ATM Pramlsig;s;i #The fﬂllgéﬁng terms will govern the installation and supply of utilities at

those portions of h;[ tfiises utilized for installation and maintenance of ATMs as

designated on Exhﬂgxféﬂl and B2,

19.1.1 The Port will, at no cost to Lessee, provide normal and reasonable quaniities of
electrical power to the distdbution points detenmined by the Poit at eac:h
designated ATM location.

19.1.2 The Port will, at no cost to Lesses, provide normal and reasonable quantities of
lighting in those areas of the Airport open to and accessible by the public.

18
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1.2

19.1.3 The Port will, at no cost to Lessee, provide normmal and reasonable quantities of
central air from the central HVAC system in those areas of the Airport open to
and accessible by the public.

Full Serviee Banking Facility Premises. The following terms will govern the installation
and supply of ntilities at thoge portions of the Full Service Banking Facility Premises, as
dezignated on Exhibit B3.

19.2.1 Lessee shall, at its expense, fimmish, install and maintain any ductwork and other
conwections within or leading into the Full Service Banking Facility Premises, and
shall commect and complete the heating, ventila ghand air cnndltmmng (HVAC)
from the Arport’s central system. The Port ﬁglipat its expense, fiumsh normal
and reasonable quantities of central air fm I entral HVAC system o the Full
sSeryice Banking Facility Premises and ag‘ ece Saia:, power and electricity for
such central air circulation. Suh_'[f:ct th,c ditio ~h%yﬂnd its contfrol, the Port
shall maintain under normal condi Dﬁwﬂ a temperat quatf: for cormnfortable
occupancy according to the sea% = rovided, that Lf:sse;: opetly mainiains the
ductwork and other connectiond® Llium or leadmg into th mervice Banking
Facility Premiges and complies wi rcmmb;;,ndanﬂna aﬁ%]iet ort regarding
reasonable occupancar.dusa of ﬂlﬁ’% é.%&cé Banking Faci Gt i,Prr:mlsﬂs

l%%t%all atits € Ense: furmish, mstall and maintain a
% !g Facihtjgg;‘rmmsea at a location and of a
type specified by the Port'_ i shall -"_.‘__' all costs fq; ter used within the Full
Servioe, BAR Facility Preqiises. Lass %ﬁll be respﬂnsﬂ:rIe for all water

1Y
hook:; ﬁEE% its e b@h{ent and'[? lines to the paint of

! i Pnrt shal %m‘msh waler fmm f:ha central

LS

*3 3 i
z FF Cikh hg;c. E lﬁg ﬁi .
fiaﬂ J i 5?: Lesseeg;i‘ﬁu at its¥gxpense, mg! nstall and maintain an electric meter, and a
?ﬂﬁ'ﬁa. g4s meter S In uire 6 thf: Full Service Banking Facility Premises at a Iocation
*‘5;? and of a type 5 ﬁclﬁﬂd ithe Port, and shall pay all costs for electricity and gas
W usied within thf: Fu_'[l Serw‘!zg!Banlﬂng Facility Premises. Lessee shal] furnish,
m’s‘fall and maintal ‘* ;all power circuits and connections required for equipment and
.used in the Full Service Banking Facility Premises.

mechamcal S}'s‘t
“kﬁai
19.2.4 Lessee shﬁ]lﬁ ﬁffp 1% expense, furnish, install and maintain all ighting fixfures and
wirng for g@neral dlumination of the Full Service Banking Facility Premises.
Levels of illumination and wattage requirements shall be subject to the approval

of the Port.

192 5 Lesses agrees fo use the Port’s cabling and communications system for its
operations at the Airport when soch cabling and communications system have
been installed by the Poit, and Lesses shall pay a user fee as will be determined
by the Port. In the event Lesses is allowed to install communication equipment,
any such mstaliation shall be subject fo the Port regulation. :
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19.4

18.5

19.2.6 Lessee shall he responsible for extending, at its own cosis, the utility sexvices
from the distribufion/connection points determined by the Port Representative.

19.2.7 Leszee shall pay fo the Port, on a pro-rata per square foot basis or on a metered
basig where metering i3 possible, or on any basis as the Port may establish
consistent with the charges made to other tenants at the Aurport, any agsessments
including non-discrimmatory sewer use charge and/or fire protection charpe
assessed against the Port as a result of Lesgee’s occupancy of ihe Premises.

Lessee shall pay fo the Port, on a pro-rata or any other reagonable basts, ineluding
administrative fees, the cost of the repair and mamtenante of any utility services installed
by Lessee ouiside the Premises but mamtained by the! Dﬁ pursuant to Section 20.1.2.

_I 5!
The Port shall have the right to institute such I&ﬁf&nﬁb Q;pahcies PTOETAS and measures
as may be necessary or desirable, in the Portis ik E:reﬁﬂn f:'cr; the conservation and/or
preservation of energy or gnergy related ar’;ﬁ{bés Or 4% A H%*Iﬂqu:r_rﬂd to comply with

_any applicable eodes, rules and Iagulatmns"ﬁ'whather ma:udatory onE.rolunta.ry

K e
Utility Interruptions. G

450, ;ﬂ:
19.5.1 The Port shall have ﬁﬁﬁl gtﬂ shut do%hféi% trical energy to ﬂl& remises (oT

portions thercof) wh sitated by saﬁé% iTepairs, lterations, connections,

upgrades, relocations, r@ bonettibns or for Eh“jf‘nthex reasom, with respect to the
Airport’s ﬂlectnca.l S}"sfen%" Erl%f"’ mllactm?l}; “Electrical Work™),
regardlessfh er the négt ical WOk arises in respect of the
Prerms ng elstire in the Spor Elblr: the Port shall give
Less : sss thant ‘E{D (2) days T.tlDthE‘: forﬂﬁ%ch electricity shutdown. The

Port s {lgg I@ not shut down Lessee’s electrical energy for
:@fw Py busm@g llIS unless such Flectneal Work shall be:

allr
i such ]'31&:«;1;:{'_11 I
4 !ab) f:dh anma% Eenc 1' (b) reqaired by the electricity company
the:
[

EI by an enta] or quasi-government law, mle,

code, d_r_reaé%i“:g%i or o

19. 5“2:' I.QSS'&E further Lﬁow @@ that interrptions in wility seivices (including,
mﬁmut hnutahoge electrical service) are not uncommon in facilities such as the
ﬁupﬂgt, and Lesé"é@acknﬂwlﬁdges that it will, at ifs cost and expense, protect amy
sansﬂi‘;?%alech;o‘fné equipment which may be used in the Premises from wtility
service lu‘téﬁ;ip I%Ens through the use of backup power supplies, surge protectors,
and other appf'::rprlate safety systemns as Lessee deeins reasonable and necessary.
Lesses aclmowledges that it has taken or will take all precautions it deems
necessary to protect its equipment in, on and around the Airport, including the

acquigition of insurance.

1953 The Port shall not be liable to Lessee for any damages or losses (Including,
without imitation, indirect or consequential damages or attomeys’ fees) sustained
to any equipment instalied by Lessee or otherwige cansed by any wiility service
stut downs, interraptions or failnres, nor shall the same constitute an eviciion or
disturbance of Lessee’s use or possession of the Premises or a breach of the Pori’s
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20,

201

obligations hereunder. However, if any ufility inferruption is within the control of
the Pozt, the Port shall use reasonable efforts to restore utility service to Lesser
prompily. If the Port fails to use such reasonable efforts and such intertoption or
failure confinues for more than ten (10} days, then ag Lessee’s sole and exclusive
remedy, the Minimum Annual Guarantes shall equitably abate until utility service
is resurned.

. MAINTENANCE AND REFATR

Maintenance and Repair bv Port.

20.1.1 The Port will keep and maintain the foundatio ﬂ‘lﬂﬂf cOmon areas and
comumon atilities up to the point of Lesseg! |Es %oﬁnnetrhnn and sfructural portions of
the exterior walls of the Premises (exce !tr_ngﬂan alls which are installed by or
on behalf of Lessee) 1n good condition, arid repair; exqiept for repairs required
thereto by reason of the acts of Les é%" its employess; hﬁ%enm Invitees, licensees,
or contractors. Lessee aprees to p:::rt tor the Port of 1’:11&‘ ,I'Eegcesmfy for repairs as
promptly as possible after chscmrﬂjr a *Eﬂﬁq

the Port shaill E%!amtam all ntility

20.1.2 Absent an election as plmflded in Secﬁri%é < k’

213
services (including, ]51 Iimited fo, f:l gl water, sas, sawg'r HVAC, etc.)
mstalled by Lessee ou i Mises, Al gg_:lﬂ].?' c:hargﬂ Y essee for the cost of
maintaining such servic %!! ll"l “ ih

ﬁ@g& to ﬂ%i]?r&misas from ttne to tirme
1 nance or repair work, wiich the
to ‘i‘,lII:I.E fDlﬂldﬁIlﬂnS raof, common

20,13 i n: ”gé nranljrsg\%r%

aif i\ﬁﬂﬁsn: and Rep

e hru.
& 2 1 Subj ect 0 ? the %‘% #ﬁc obhga!!g s of the Port set forth in Section 20.1.1,
i . Lessee wﬂl ain. the Premises and every part thereof and any
i hires, famhtl Sor aqul Rent contained therein, in good condition and repair
d t a manner i?hgmstﬁnt with the Port’s Preventative Maintenance Procedures,
indl 1 , bui nof fJIﬂJtﬁd to, the heating, air conditioning, electrical, plumbing
and g fot ystamﬁﬁﬂﬂms doors, security grilles, interior walls, ceilings, window
frames, gl ;ﬁll partions of the storefront area, and shall make any
rep]acemen % ereof. The Port may require Lessee to maintain, at Lessee’s own

costs, all 'thlIlf.'}" services installed by Lessee cutside the Premises.

M

it

20.2.2 Lessee shall perform all maintenance, repairs, or replacements using quality
materials equal to the original, and, if matertally changed from the original, shall
be subject io the prior written approval of the Port.

20.2.3 Lessee shall provide complete and adequate amangements for the sanitary
handling of all trash, garbage, and other rafusc cenerated in connection with the
use of the Prernises.
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20.2.4 Lesses shall not allow the accumulation of boxes, cartons, barrels, carts,
equipment, or other similar items in a public area.

20.2.5 Lessee shall be responsible for the complete contral of all rodents and insects or
other pests within the Premises.

20.2.6 In the event fixtures and/or equipment are ingialled in, afiized to, or served by,
roof vents or other similar air openings serving the Premises, Lessee shail keep
such vents and openings free from the accumulation of grease, ditt, and other
foreign matter, and shall firnish and service any and all filters or similar
equipment considered necessary by the Port, mﬂﬂt;;;ly or ag offen as necessary.

21. OUTSIDE AREAS AND ROOF

The roof and walls of the building in which the Prem.lsﬁi". fate lu:rca,ted are reserved to the Port,
which shall have the right to wtilize same for an qrpnse mcludmgttﬂle installation of aigns for
directional, advertising or other purpose. ' HEl

22, DAMAGE ORDESTRUCTION

Eﬁ’l

o5 OF S‘r:t‘ur;tﬁre rg ghlch the Premises’ a}c a patt be

.22.1  Should the Premises or the i i

-

damaged by fire or other ¢ il r%rlgf fhe damfzs l;; repairable within four (4) wesks
from the date of the mﬂcurrenceF A work and_!_\ ﬁ_:_preparatmns therefore to be
done during regular workiug houE hP. re crrk dELj.F B g{m Premises {other than
famiture, ﬁxturesg AL pmcnt uih dby msuamitc- Section 17.11) shall be
repaired wi h Porilhs r_: hﬁntlmf: the Mimrmuom Annuval
(Guarantee [g’ﬁhahatﬂ ! c sams' ) w:mn that E.mtenantahle portion of the

Premise bcars.t who] {!:Ieaf fDl'
the complﬂtlml of &%

72 s
ey

Gﬂz‘égglilt:xytga dam cannu

b enad fiom the occurrence of the damage to

.ﬁiieggi iE

mldmlg,!l! [lﬁ T!ch%res of which sard Premises are a part be
Gﬂ'.'l.ﬂl' cas %lty oi should they be damaged to such an

5 a1red within four (4) weeks of the cccurrence, the -

Port'a ;cssae shall : i to terminate this Agreement on thirty (30) days

mt:tce éffeqhve as of ag, 4 clate not more than sixty (60) days after the ocewrence, In the

event T:hat 1:]:1.% Sectmn 2}:‘% shall become applicable, either party shall advise the other

...........
________

Fia3
‘%«

Apreement i 11'1
in effect, it shall cnmmence and prﬂsec:uts with due diligence any work necessary to
restore or repair the Premises (other than fumiture, fixinres and equipment owned by
Lessee pursuant to Section 17.11) and in the meantime, the Mininunm Ammal Guarantee
shall be abated in the same proportion that the untenantable portion of the Premise bears
to the whole thereof, for the perjod fiom the occurrence of the damage to the completion
of the reparrs. IF either party shall fail to nofify the other of its election within gaid thirty
(30 day period, that party shall be deemed to have elected to coniinue this Agcement.

2.3 Lesses shall, at is sole cost and expense, be responsible for any and all repair or
restoration of any finmiture, figtures and equipment owned by Lessee pursuant to Section
17.11, which repair ar restoration may be necessary as a result of any casualty,
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23,

231

232

233

INDEMNIFICATION

To the rmaximurn extent permitted by law, Lessee shall indemnify, defend and save
harmless the Port, the commissioners, representatives, directors, officers, agents and
emplovess of the Port, and those i privity of estate with the Port, from and against all
claims, expenses (including, withowt lmitation, aftomey’s fees) or liability of whatever
nafure: (a) arising from any default, act, omissicn or negligence of Lessee, or Leszee's
contractors, icensees, agents, servants or employees, or the failure of Lessee or such
persons to comply with any role, order, regulation or lawful direction now or hereafter in
force of any public authority, in each cage to the exient the same are related, directly or
indirectly, to the Premizes or Lesses’s use thereof, ar [b)ﬁgnsulg: directly or indirectly,
from any accident, injury or damage, however cause ?o YHILY Person or propeity on or
about the Premiges; or {¢) arising directly or in p&ﬂxfﬁjout of default by Lessee under
any of the terms o1 covenants of this ﬁgiee:mmlt i Qﬂnnectmn with any mechanical,

" glectrical, pluinbing, or any other eqmpmenﬁ*hx mstaﬂauléi%gsﬁthat are to be maintained or

repaired by Lessee; or (d) arising from i 1dent imgury Sﬁ[damage t0 any person or
property oceurring outside of the Prem:; 'sfbut within the Au,p the general area of
the Airport, where such accident, 1njm'y 0 damags resu]ts oT 15 I:?l[:i ed o have resulted
from, aoy act, omission or negligence on :: artﬂf Lf:ssae or Lassaci rcontractors,

_ gl Ty
licengees, agentis, servants (i:! loyees or ¢ tuméers; ar anyone claim nﬂ 1:-5-', through or

under Lessee; provided, howgy 7 tion 23.1 shall require Lessee to
indemnify the Port from m]uryj 1e sole negligence of the Port. This
indemnity and hold harmless a clude 111' mmt}? against all costs,

'on rea athI'D.E:}-’S fees) and liabilities

eXpenses (inﬂlud ot Limif |

incutred 1 or @ﬂﬁlﬁhn with an alch GI actlhi‘n or proceeding brought
thereon, If aﬂ tion ot I “ifh f t ag St il:lf: Port by reason of any such
claim, Lessee, nntlca all, at Lesgee’s expense, resist or defend such
action or proce ancl em efore acceptable to the Poif.

S a Iy
Iﬁ%i:ﬁéiﬁ* {Ahg%ﬁ Pq ENECIIT 'ti%] A greement, Lessee hereby waives any
i unity Lesse i % app]ic I worker’s compensation benefit or disability
1‘ ' ::,l-(iucluding butijhy Limiteitg Tifle 51 RCW) in connection with the foregoing
i sha]l ils]

vent Lessee from asserting such immunity against
anjr otﬁcr rS0NS OF f:n f:s LESSEE AND PORT AGREE AND ACKNOWLEDGE

iPRDUISIG E[S THE PRODUCT OF MUTUAL NEGOTIATION.
MNotwithstanding 1;&&}5 };Lh '%m the confrary in Section 23.1 in the event of the concurrent
negligenee of Lﬁ:ssg 1ts subtenants, licensees, assipnees, concessionaires, agents,
einployees, or m:-ntractcrrs on the one hand and the negligence of the Port, its agents,
employees or contractors on the other hand, which concurrent negligence results in injury
or damage to peisons or property of any nature and howsoever cawsed, and relates to the
construction, alterafion, repair, addition to, subtraction fTom, improvement o or
maintenance of the Premises such that RCW 4.24.115 iz applicable, Lesses’s obligation
to indemnity the Port as set forth in this Section shall be limited to the extent of Lessee's
negligence and that of Lessee’s otficers, sublessees, assignees, agents, employees,
contractors or licensees, inclading Lesggee’s proportional share of costs, cowrt costs,
attorneys” fees, consultants” fees and expenses incarred in connection with any claim,
action or proceeding brought with respect to such injury or damage.
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24.

24.1

Leszee’s obligations under this Section shall survive the expiration or earlier termination
of this Lease.

INSURANCE PROVISIONS

Required Policies. Lesses shall obtainand keep in force, at its sole cost and expense the
following types of insurance, in the amounts specified and m the form heyeinafter
provided for:

24.1.1 Creneral Liability Inswrance. Lesses shall obtain and keep in foree a cormmmercial
general liability policy of insurance, written on IS8 Farm CG 00 01 10 01 (or
equivalent), that protects Lessee and the Port; 284 ' additional insured using IS0
Form 20 26 or equivalent, agamst claims fﬁ? R dily imjury, personal injury and
property damage based upon, involving nahgmg g.tut of the temancy, use,
ocCUpancy or maintenance of the Prems’es; and allg cas appurtenant thereto, and
specifically including the a::t::onfmaﬁ:ﬂc:‘n of any subtf:ﬁint licensee or
concessionaive. Such mmanca*%ﬁﬁll be an oceurrence ba”sm providing single
litnit coverage in an amount ﬂDt!L&E& than Two million dollfrs $2,000,000) per
accurrence, The policy shall not cogn‘taim any.i mﬁa—msurcd et ﬁsmns as between
ingured persons ot Glgamzatmus The*ppﬂhﬁ féhaﬂ contain anumﬁi’mn $250,000
gub-limif that mvatstfi pren'usefsi”;én}ed ar leaged to Lessea including fire
damage. This limit shall}t 'ﬁﬁé&‘ﬂd on thﬂ Cartlﬁcate of Insurance. The Port
shall be submitted npon 15 [ifjon, a Gcrfiig 10f the additional insured
endorsementthat vahdataﬂﬁ Port ok Heen addﬂﬂ'éﬁhau additional insured.

S

24.1.2 Aumnzfc:;@lae Lmbxg In.s*wancll =T mﬁﬁ!ﬂﬂxm and leeep in foree a
COMMETE a.l arpbormicy ﬂf: Lability= olﬂcj.r of insurances, wriiten on IS0 Form CA 00

jEks that protetts Lessee and the Port against claims for

P 4 ' upcm involying or atising out of motor

SHRtbm Of aho%@ﬁmmﬁeﬁ and al] areas appurtenant thereto.
L ' =t Walver ) rbgatmn on this policy m favor of the Port.
.-“}%E Suchi 1nsu.ranc shall e YET any “Auto” (i.e. owned, hired and nnn—ownﬁd} and
iﬁfd@,sl“taﬂ be on an’ t:bgurren EIS providing single limit coverage in an amaount not
“leds than one r_mllmn dollar [$l (00,0300) per occurrence. The policy shall nat
Glﬁ]:l.'t%m any mtlafﬁsmed exclusions as between insured persons or organizations.

A3 .
B kf ¥

24.1.3 Propertiily ance, Lessee shall obfain and keep in foree property insurance
using an IS(E}(CP 10 20 Canse of Loss Broad Form (or an equivalent manuseript
form} i msurmg ' Lessess personal property, Improvements, and Alterations (as
defined in Secticns 17 and !8) made by or for Lessee against physical damage,
including loss of use of the Premises. The pelicy shall include coverage for any
additional costs resulting from debriz removal and reascnable amounts of
coverage for the enforcement of any ordinance or law regulating the
reconsiroction or replacernent of damaged property including any undamaged
sections of the Premises required to be demolished or removed by reason of the
enforcement of any Legal Requirement as the result of a covered cause of loss.
The amount of such insurance shall be procured on a replacement cost basis {or
the commercially reasonable and available inswrable value thereof if, by reason of
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24.2

243

24.4

24.3

the unique nature or age of the improvements involved, such laiter amount s less
than full replacement cost). The Port of Seatfle shall be included as an Additional
Insyred and Loss Payee on Lesses’s property insurance policy with, respect to the
Pori’s interest in Improvements and Alterations. The Port shall be provided a
Certificate of Insurance evidencing coimnercial property insurance.

24.1.4 Other Insurance, Lessee shall further obtain and keep in force such other and
further msurance as the Port may from time to time reasonably request for the
protection by insurance of its interest in the Prernises. Tessee also bears
responsibility to provide any state or federally mandated workers compensation,
insurance at all tirnes. f\:1 “ftg;.

ﬁkznnﬂw’“

The limits of ingnrance specified in this Section ahal!lz!:r ¢ subject to periodic adjustment to

reflect changes In insuring practices for Sl’l’l’.‘tﬂal-* ‘ﬁ: é m the same geographic area

and changes in insurance pmdusts *#ME‘E' IHE

Insurance Companies. Insorance qumf'! é?hereunder shall be wn‘fhf‘(;i:nmpames duly
licensed to transact bosiness in the Statn‘ofﬁ_.’_’aslungton and mamtm}mlg duting the

policy term a General Policyholders Ra,tlng Df‘ng ogbcttcr and a ﬁnﬁ%};ﬂ rating of “IX°
or better, ay set forth in the 1&1@ """ qg BeEt’ & Insurance Guids

¥ Las}siﬁé’ shall be primary to and not

it Ted hy the P%p whose insurance shall be
considered excesspd . Wi e quired” ﬁe&em ghall contain a
deductible or gl > _'F 33 “%%PD withont the pror written
consent of tHglH fnsured re lﬁﬂns are the sole responsibility
of the Lessee ath

Teriiihah o tRﬁuewglilﬂil' s Q.'E:ﬁ er
" Lﬂasa

P "“""‘aé“"ﬁﬁé@%‘ged i
11?:4%131311::& or fo 18 Bt nire is co %Eﬁarcd a defanlt of the Lease and allows the

"Elél,?hhut does not obifﬁatc th to cancel the Leage immediately. In the svent Lesses
IECElV,ﬁErHIl}.-' notice frehitits insus Ge company that the insurance company is going to
cancel ¢ lgan::-n TENEW anig:a.’:if the insitance required under this Lease, Lessee mnst
mnnadlatal}rﬁmhfy the Pé Lessee bears the responsibility to put into place replacement
msurance prm :3, the e{:g‘chw date of cancellation or expiration of Ingurance.

:-F é%

Evidence of Insurahet LﬂSEﬁE shall deliver, or cause to be delivered, to the Poxt,
certificates of i msurancﬁ additional insured endorsements, loss payee endorsements for
property insurance, waivers of subrogation and any other documentation or endorsement
that provides evidence of the existence and amounts of such insurance, the inclusion of

1F:Jj_1i’c‘j,r of mamtaining all of the required
during the Lease term. Failure to renew

the Port as an insured as required by this Lease, and the amounts of all deductibles and/or

self insured retentions. Upon request by the Port, Lessee shall deliver or cause to be
delivered to the Port, cerfified copies of the policies of insurance that Lessee has
purchased in order for the Port to verify inswrance coverage, limits, and endorsements or
view any exclusions to the Lesgee’s ingurance policies.
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24.6

25.

25.1

252

253

ENE:

No Limitation of Liability. The limits of insurance required by this Lease or as carried
by Lesses shall not limit the liability of Lesses nor relieve Leases of any obligation
hereunder.

ENVIRONMENTAL STANDARDS — INDEMNITY

“Law or Reguiiation” as wsed herein shall mean any environmentally related local, state or
tederal law, regulation, ordinance or order (including without hmitation any final order of
any court of competent jmtisdicﬁnn) NOW OT hereaf’ter iu effect. “Hazardous Substances”

in any manner that could be & a detriment to the, ) Prei:mses DI'III violation of any Law ar
Regulation. Lessee shall not allow any H_az:@rﬂous Substanies cesito migrate off the

Premises, or the release of any Hazardd: *Lfg“ ‘Substances into ad_]ﬁcfmt surface waters, soils,
undﬂrgmund waters or air. Lesses Shaﬂﬁymwdc the Port with Lr:sse %Ef USEPA Waste

Generator Nustber, and with copies of all’ M?m:nal Safe'ty Data Shee SDSY,

aste Rﬁpﬂrts %ﬁwgamﬁ%ntaﬂy re:lated T %ﬁlatnry permits
i renewals) aﬁﬁﬁgﬁnﬁf comespondence Lessee receives

;%1 t or agenﬂf!‘ n comnection with Lessee’s

‘Dlm sence Dr%nsglble presence, of any

Generator Anngal Dangeron
or apprwals (i:m::luding revid]

Hazardous Suhs CoLol il I i*
If Lessee, Gr;@;éﬂ Temiscy 'i%he to Lesaqﬁ’ !ghl 1'1 15 in vielation of any Law or
DIE ﬁ Hazardous Substances or the handling or

mptly take such action as is necessary to

oes 1ot act in a prudent and prompt

; - 'bbligatiﬂn, to come onto the Premises, to

E@Eﬁﬁn placf: crf ﬂiﬁw s 2 ssee herebyhippoints the Port as its agent for such purposes)
’au to take such ax:ﬁt;n a8 ﬂ1 ﬂrt deems necessarj,r to ensure compliance or to mitigate
the Gla,tmn If the Paﬁhas AT %ﬁm&ble belief that Lesgee 15 in vielation of any Law or
Regu %ﬁ(?ﬂ; o that Lesﬁe& 5 actio %!nr inactions present a threat of viclation or a threat of
damage tu 12 PIE]ILIEES, the Port reserves the right {0 enter onio the Premises and take
such correc 11;? Lo miti ! g action as the Port deems necessary. All costs and expenses
reasonably m““@?;‘?’;?giq éEPDIT in conmection with any such actions shall become payable

by Lessee within fif r:nfl 5) days after presentation of an invoice therefor.

T

Rerlation co
stoting of hﬂzar Hessee shallh
ml_tl tﬂ’and cr:n

The Port shall have access to the Premises to conduct an ammual environmental
inspection. In addition, Lessee shall permit the Port access to the Premises at any time
upon reasonable notice for the purpose of conducting environmental testing at the Port’s
expense. Lessee shall not condiet or permit others to conduct environmental testing on
the Premnises without first obtaining the Port’s written consent. Lessee shall promptly
inform the Port of the existence of any environmental study, evaluafion, investigation, or
regulty of any envirommental testing condncted on the Premises, whenever the same
becomes known to Lessee, and Lessee shall provide copies to the Fortf. Any such
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mgpection by the Port shall be perfommed in such 4 manner as fo not interfere with
Lesses’s operators at the Premises.

25,5 Priotr to vacanon of the Premiges, in addition fo all other requirements under this
Apresment, Lesses shall remove and demnonstrate to the Port’s satisfaction thai Legsee
has not left any Hazardous Substances on the Premises. This demonstration shall be a
condition precedent to the Port’s payment of any Agreement Security to Lesses upon
termnination or expiration of this Agreement.

256 Noremedy provided herein shall be deerned exclugive, In addition to any remedy
provided above, the Port shall be enfitled to full ralmbul;éemant from Lessee whenever
the Port incurs any costs resulting from Lessee’s usg c‘ﬁ: management of Hazardous
Substances on the Premises, including but not IIII]JEEC];, 10, costs of clean-up or other
remedial activities, fines or penalties assessed dm %mst the Port, mjuries to third
persons or other properties, and loss of re:vermrew e.s*u_lhn sffom an inability to re-lease or
market the property due to its EDVIIQDEE'.E]F! _’L’:c‘indltmn (evm@@mh loss of revenue
oceurs after the expiration or earlier te fion of this Ag‘r&emgﬁg

257 Imaddition to all other indemmnities provi
indemnify and hold the Port
regulatory demands, Habiliti
limitation cleanup or other re
other reasonable litigation EXpEL
actual llhganran or reasunabla

r and all claclms afuses of action,
pf:naluf:s gésli atid expenses, inc ud:l.ug without
ts (and iné Eimg attarneys’ fees, costs and all
lirrﬂd anit ]:I.ET]:I.EI incuried in defense of
Of gatmu ganising from the existence or

o

E:j‘?l this E;% gement, Less Eigref:s to defend,
i

diseovery of an; el 3 migration of any
Hazardous S]‘i)‘! it "u,iliu T PO ligs or info the surrounding

) h LI
anmonment - or managﬁmsnt of the Premises duning the

Wl 1 essees obligation to indemnify the Port
Wwith respect to any Hazardous Substance

ent. Prd
tﬂ,;ll,:gs Secﬁ%h' é b’ : _.Z app
ﬁﬁm s '%;’L Pr i@ %ﬁfﬁf released fn, on of under the Premises, or

éﬁgjiﬁlst mlgl:&ung’ T nised f:n Br areas of the surronnding envirorument, prior
ement under Section 3

| fqlﬂ]e com&nc&m@;ﬁé
26. 313%01? SUBR&&MI{) i

uEn “.
it

: i
The Port and Lessée erebjr T, 'a_llj,r release ach other from ligbility a;ud waive all right of

recovery agamst each IDSS from perils covered by their respective first party
property insurance pohclf', é perils insured there under; provided, that no such release shall
be effective unless the nsuranece policy or policies expressly permit such a release or confain a
waiver of the insurance carrier’s right to be subrogated.

27. INCREASE IN COST OF INSURANCE

Lessee shall not use the Premises in such a manner as to increase the existing rates of insurance
applicable to the buildings or struchures of which the Premises are a part. If it nevertheless does
g0, then, at the option of the Port, the full amount of any resulting increase in preniums paid by
the Port with respect to the buildings or structures of which the Premises are 4 part, and to the
extent allocable to the term of this Lease, may be added to the amount of rent herein above
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specified and shall be paid by Lessee to the Port on the monthly rental day next thereafter
oCourring.

28. TAXES

Lesses shall be Hable for, and shall pay throughout the term of this Agreement, all license and
excise fees pavable for, or on aecount of, the activities conducted on the Premizes and all taxes
on the property of Lesgee on the Premises and any taxes on the Premises and/or on the leasehold
interest created by this Agreement and/or any taxes levied in lieu of 3 tax on said leasehold
interest and/or any taxes levied on, or measured by, rent or fees payable hereunder, whether
imposged on Lessee or on the Port. Lessee ghall reinburse the Por’t for all such taxes paid ar
payable by the Port. With respect to any such taxes pa}?able'b‘_v {He Port which are on or
measured by the rent or fee payinents hereunder, Lessee sh‘lé.ﬂll pay to the Port with each rent or
fee payment an amount equal to the tax on, or measuredft‘i%}{ﬁi{ partmular payment. All other tax
amounts for which the Poit is or will be entitled to l‘f::lﬂ"ﬂir"[]ISﬁm Hiffrom Lessee shall be payable
by Lessee to the Port af Teast fifteen (15) days pnépﬁi*ﬂ-ze due datﬁgygk ithe respective tax amounts
involved; provided, that Lessee shall be f:ntlﬂeﬁi’m‘#h mintmum of ten ET 3 da}rs wtten notice aof

the amounts payable by it. _ fi%}?i*ﬂh_ ﬁ: M
ki b, e, ‘*@3& :
29.  SIGNS 1! m!,n ﬁ %ﬁ;gi;--- %?&
i -
29.1 No signs, promotions or other y matteri‘é i?mbals ¢anopies or awnings
{collectively “Signs™) shall be a c:hfj%‘%; ainted’ u:-;rlthm or gutside the Premises,
incleding the walls ?nndnm ami;y i "fwﬂz:}u{ t & prior written approval of the

Port. Any pcrm - epared.“Ihe Port may, without notice

< .-.; i fesma
1] '&rcfnre en thﬁ remr:we any items instailed or
maintained b}f‘ ,I Sssee in Vi Etmn of ﬂ{ 1:- OVISIOns ::nf 18 Setrtmn 29. At the termination

b f thisfa] recment, %sgic;:haﬂ remaove all such Signs attached to er

see shall repair any damage or injury to the

N E@l E}%@ used by the maintenance and removal of
. I+

R T

eirequirements of this Seciion 29, the Port shall have the

rlght tqfquu:lrf: Lessee tq ;esf:orﬂ @Prenusas to the condition existing immediately prior
to the unauthﬂnzed Imlegnon or modification of the Sign_ In the event that I essee fails
to restore th&ﬂl:';ermsas J;J_ill three (3) days following notice by the Port, Lesses shall in
addition to (Emd fiot in ]1@*11 ‘of) any other rights or remedjes the Port may have (whether
umder this P,greeﬂif: @ﬁin law or in equity), pay the Port liquidated damages in the
amount of one hundi®d dollars ($100.00) per day until Lessee has restored the Premises.
Lesses and the Port agree that the Poit will incur damages as a result of the failure to

_ restore the Premises, which damages are impractical or impossible to determine, and that
this amount is a reasonabls forecast of the damages to be suffered by the Port. '

30. COMPLIANCE

Lessee agrees to comply with all applicable rules and regulations of the Port, whether now in
existence or hereafier promulgated, pertaimng to (a) the building or other realty of which the
Premises are a part of, which exist for the general safety and convenience of the Port, ity various
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tenants, invitees, licensees and the general public, and (b) the food and beverage areas located
within the Almport. Lessee further agrees to comply with all applicable federal, state, and
municipal laws, ordinances, and regulations, including without linufation those relating o
elvirommental matters and airport security. Any fees for any inspection of the Premises dunng
or for the texm of the Agreement by a federal, state or municipal officer and the fees for any so-
called “Certificate of Oceupancy™ shall be paid by Lessee.

31,

311

ASSIGNMENT OR SUBLEASE

Prohibition. Lessee shall not assign or transfer this Agreement or any interest therein nor
sublet the whole or any portion of the Premises, nor shalkthis Apreement or any interest
there under be gssignable o fransferable by c:-pmaugnf ﬁfaw ot by any process or
praceeding of any court, or otherwise without ﬂ:le a;; ice written consent of the Port. If
Lessee is anything other than an individual, LeSFf;E; ﬁl'lh'ti:l?ar agrees that if at any tine
during the term of this Agreement more than; crne«ilalf (1?23“ f the outstanding voting
equity interests shall belong to any persn:ms D fer than ﬂlﬂ&ﬁ own more than one-half
(1/2) of thoge outstanding voting eqmty’ Wi e sts at the time of 1 execution of this
Agreement orto members of their i immé 'a;e: families, such chanﬁqf the awmership of
Lessee shall be deemed an assignment of thi EPAgLEcU;ent Wwithin the mﬂamng of this
Section 31.1; provided, howeyver, that this se.nt:sncc Ehﬁjl not apply if, aﬁii }0 the extent
that [ essee is a corporation, § %ﬁ:ﬂdm‘g vaﬁtﬂg fﬂcl-: of which is listed on a
recognized security exchange. H d Entarmg m any operating agreement, license or
other agreement whfma under a - ;.Fen ngh J'ﬂl’ pnvﬂeges to ufilize a portion

of the Premises an attem T Buble g within the meaning of this

Section. %

311 If Lf:s Ehaﬂ at 3 i term of this Agreement, desire to sell,
asmg:n or el 115 e o fer the Agpreement in whole or in part, or

w!iEg;'} gg ght or it by this Apreement, Lesses shall, at the
Lk L

_gg!E thE}Lessa erpleE: OI% Port, deliver to the Port such
i E Infﬂrmﬂﬂ%{‘lr%‘n Wty as En;ﬁ}? reasonably require respecting the pIDpG sed
”Zé assimnes 01" lﬁ udmg, without Hmitation, the name, address, nature of
%ﬂ usmess wma:gshlp, fi responsibility and standing of such proposed
r' f:ﬂ or subi: __"’ t topetier with the proposed form of assignment or sublease.

1 ﬂ:l]Ith (3[!}'. :ia}rs frorn receipt of the information specified above, the Port
'Uf}i“ Lessé% o1 its election to: (a) consent io the assignment, (b} buy-out
Lessee 5‘%}& et 11 Fhis Agreement as provided in Section 31.3, or (¢} disapprove

the asslgmngﬁﬁ "Utting forth the grounds for doing so.

;?

31.1.2 As a condition for the Port’s consent to any transfer, the Port may require that the
assigmee or subtenant remit directly to the Port on a monthly basis, all monies doe
to Leassee by said assipnee or subtenant (except with respect fo excess rentals
otherwise due Lesses pursnant to Section 31.2). In addition, a condition to the
Port’s consent to any assignment or sublease of this Apgreement or the Premises
shall be the delivery to the Port of a true copy of the fully executed instrument of
assignment ot sublease and an agreement executed by the assignee or subtenant in
form and substance safisfactory fo the Port and expressly enforceable by the Port,
whereby the assienes or subtenant assumes and agrees to be bound by the terms
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112

31.3

and provisions of this Ag[eemmﬁ- and perform all the obligations of Lessee
hereunder.

31.1.3 In the event of any assiprunent, Lessee and each respective assigor, waive notice
of default by the Lesses in possession in the payment of rent or fees and in the
performance of the covenants and conditions of this Agresment and consents that .
the Port may in each and every instance deal +with the Lessee in possession, grant
extensions of time, waive performance of any of the terms, covenants and
conditions of this Apgreement and modify the same, and in general deal with the
Lesses then in posgession without notice to or consent of any assignor, including
Lessee; and any and all extensions of time, mdulgencas dealings, modifications
or waivers shall be deemed to be made with th’E?f;’;Dnsant of Lessee and of each
respective assignor. *5%9 h

;gsagi‘ i !H‘q"am

31.1.4 Lessee agrees that any sublease will mntam a pm‘tgls:mn in substance that if there
be any termination whatsoever of; t?‘:llSj‘ﬁg;rBBIﬂﬂﬂt Dl'gﬂlﬁ :Port should buy-out
Lessee’s interest pursuant to Sei Ili;!ll 31.3, then the s:ubtanant at-the request of the
Port, will attorn to the Port and’ !egﬁubtenancy, if the Portich: rf:quasts ghall
comtinye in effect with the Port, bk ﬂiﬂ Port skifll.be bound t%: ﬂ-la snbtenant in
such circumstances only by privity Df*%sfate*@othmg herein sh%llspe deemed to
require the Port io tﬁh‘imh attonunﬂn’tigﬁ”

)

qﬂ,&j) )

31.1.5 No assignment, sublettlng!ibr 51 € see Eihaﬂ relieve Lessee of any
obligation under this Agreelnient, o @%Lesseq S, ﬂbhgaﬁan to pay any sums
due here}’lﬂ? |El pmp ! blekt mg comtrary to the provisions

H @ co ht . by the Port to any assignment

hereofiwithoat ¢ ity
or subls g,ng shal] T constitute I '. ver of the l'J.ﬂEE:SSlt‘_‘,.F for such consent to any

3 ge thgl%.lw- an%l E&Dnahla professionals’ fegs and expenses
i

i &
2 fnourréd hjh &{}_@' COTILEC th any request by Lessee for consent to an
3] kﬂ asmgmnen?ﬁ sgble q’

t .

ik b . .
ExceséiRmtals If in mecﬁa% any assignment or subleass, Lasaee Tecelves Temt or

sublease, ﬂl axr:;ess of f:hﬁ Jif: 1wnents called for hereunder, or in case of the sublease of a
poriion of the Prf':'rmses“ i excess of such amounts fairly allocable to such portion, after
appropriate &d_]llﬂbﬂlﬂﬁf.w iﬂ account for any improvements or alterations made by Lessee
and assure that all otfer payments called for hereunder and oui-of-pocket expenditures,
operating costs or coneessions incurred by Lessee in commection with such assignment
and commmissions, sublease or license, are appropriately taken mto account, Lesses shalt
pay to the Port fifty percent (50%) of the excess of each such payment of rent or other

consideration received by Lesgee after 1ts receipt. -

Buyout.

31.3.1 Within the time provided by Section 31.1.1, the Port shall notify Lessee whether it
ig inferested in negotiating a buy-out of Lessee’s interest m this Agreement. The
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Port shall have no vight to buy-out Lessee’s Intezest in this Agreement in the event
that a proposed assignment is directly as a result of a propesed merger, acquisition
or sale of substantially all of the asseis of Lessee. If the Port is inferested in &
buy-out of Lessee’s interest, the Port shall have sixty (60) days from the date of
its ntotice to Lesses to enter into an agreement to buy out Lesses’s leasehold
interest in this Agreement upon substantially the same terms and conditions as
proposed between Lessee and the third party. The purchase price to be paid by
the Port under this buy-out right shall be the proposed transaction purchase price
as set forth in the leiter of intent or proposed agresment between Legsee and the

third party. s
Aty

31.3.2 If the Port and Lesses fail io enter into a wnttéa:l Apreement for such a purchase
' within the period of titne provided by Secﬁ}ém s 3 1, then the Pari shall be
deemed to have waived its buy-out right ﬁbjac L‘ﬁ' to the other provisions of this
Sectiom 31, Lesses may then fransfeg;its mterest miihl Apreement, but only npon
the same terms and conditions ag. rig Bed by the pa! p el
'l.k EN

31.3.3 Ifthe pioposed terms and com:h%:t of any fransfer by Laéfs to a third party are
at any time materially alterad ﬁonﬁ mp::-&rﬁd terms and cdiditions of such sale
that were presented d reviewed b ﬁtha Purt the Port’s bu}r—l&%‘?ght ghall be
deemed apphcahle t:j Eltered transfer: p i"ﬁ'ﬂ and the Port shall have sixty (60)
days afier the datet IE Rﬁjﬁ s of the m-ﬁtarlal alteration to consider and
enter info a written agfeeﬂfé_\t h e, nurchase! cﬁﬁLesaea 5 inferest in this

" %EE)' ﬁlil'ﬂ'l'fil' at m the evEl that the Port does not
l ; H : % right, 1t Lot :Lﬂ% P[ﬂ’ﬁ Yeless be applicable to any
[1

sfer, whithlis@UBject to hravision.

DEFAULTS A}JD [REI’&[E‘. IES

Dﬁfaui%@:iﬂi&%jg IIW Ffﬂﬂ]}ﬁ“ [H
L “% "

ije is of the E:S-S LS, ﬁ:: ‘E 13 Lesseﬂ g ﬂbhgaimns under this Agreement. The
ook gmcs of any Dnﬁzhar oo ¢ following events constitutes a defaunlt of thg
Ag;raer;lazlrt by Lesses WIﬂJ or Wi ﬁlﬁt notice from the Port:

32.1.1 Thei%aﬂatmg ar a‘batudx:mmcnt of the Premises by Lessee.

32.1.2 The fiall‘lirtg :lf_@s'éee to make any payment of Rent, or any other pa,j,rment
mqmredb ib"fgs A preement, when duoe.

32.1.3 The discovery by the Port that any financial or background statement provided to
the Port by Lessee, any successor, grantee, or assignes was materially false.

32.1.4 The filing by Lessee of a petition in bankrupiey, Lessee being adjudged banknpt
or insolvent by any court, a receiver of the property of Lessee being appointed in
any proceeding brought by or against Lessee, Lessee malking an agsignment for
the benefit of creditors, or any proceeding being commenced {o forecloze any
mortgage or other lien on Legses’s inferest in the Premises or on any personal
propeity kept or maintained on the Premises by Lessee,
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322

32.1.5 A failure by Lessse to observe or perform any covenant, condition, or apresment

i be observed or performed by Lessee under this Apreement.

Remedies.

32.2.1 Whenever any defauli (other than a default under Section 32.1.4, gpon which

terimmation of this Agreement shall, at the Port’s option, be effective immediately
without further notice) continues un-remedied in whole ar i part for thirty (30)
days after written notice is provided by the Port fo Leszee (or for ten {10) days
afier writfen notice in the case of default for failure to pay any Rent, or other
required payment when due), this Agreement andiall of Lessee’s rights under it
will automatically terminate if the written n S defanlt so provides.
Notwithstanding the foregoing, with respe ecﬁ fénﬁn}if default (other than a monetary
default) that cannot reasonably be cur,e% filLl‘L thie, period of {ime provided, this
Apreement shall not ferminate upont the e)fblmtmnfnﬁﬂus petiod of time if, but
only if, Lessee shall, within such panud of time, CGI'E!I]IIGD.CG such curs anrd
thereafter diligently prosecuts théésame» o completion. é‘bﬁ;%?;l termination, the
Port may reenter the Premises 18 i g.auch force as may be ecassa.rj,r and remaoire
all persons and property from the Pféimses Wéfﬂﬂ will be! gﬁnﬂad to recover
from Lesses all unpaidizent, concession; fead! Sitether payments V) Adamages
inchired because of lﬂ%&‘ ?Idefaulf: mclﬁ&n‘ﬁ but not limited to, the costs of re-

letting, inchading tenam 5‘%‘% ents, neé %a.rf,r renovations or repairs, -
iam E%ﬁﬂd ttc:meﬁ? 5ifees and costs (“Texmination
t o

advertising, [easing co
rm_mah 11 Damﬂges at the rafe of T8%

Damagf:s”j ther with'

perT anmy(H ﬂiqammuﬂ _1-3 & pe '.!.fip ; _:',, pphcable law, whichever ig less,
from tﬂ i:ui' ferminatio 1107 ' Fes %ﬁm'ed by the Port until paid.
3222 In addltm Hﬁﬁ: Dama: @ and notwithstanding fermination and re-
ey, Lcss _“:[;ig!ﬂmm? .T cession fees or other charpes which, but
ﬁhigi %‘f‘t&f’%’hﬂﬂh 15 walld have become dus over the temainder of
EEEEE " the terntitithe A E émant (“Fumlﬁhargﬁs”) will not be extinguished and
cﬁf?‘h

Ef’ras additicmal,

Lesses ag}iéeg ﬂga:t BBt il be entitled, upon termination for defanlt, to collect
' "_ Méntal deﬁmmcy “Rental Deficiency™ means, at the
“I’brt 5 election, eifher

i, i
32.2: ?Er“hk Ai%ﬁmuunt equal to Foture Chargf:s less the amoumt of actual rent
._i;;: ) :T’tﬂnﬂesgmn fees, 1f any, which the Port receives during the
ﬁii%ﬁ?};ﬁmamdﬁ of the term of the Agreement from others to whom the
"W Premises may be rented, i which case snch, Rental Deficiency will
be computed and payable at the Port's option cither:

(1) In an accelerated lomp-sum paymem: discounted to present
value, or

{1y In 1:|:L||:.1:L’Lh_l§,=r mstallments, in advance, on the first day of each
month following termination of this Agreement and
contimung ontil the date on which the term of the
Agreaement would have expired but for such termination,
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and any suit or action browght to collect any portion of
Rental Deficiency aitnbotable to airy particular month or
months, shall not in. any manner prejudice the Port’s right
1 collect any portion of Rental Deficiency by a similar
proceeding; or .

32222 An amount equal to Future Charges less the aggyegate fair rental
value of the Premises over the remaining tern of the Apreement,
redoced to present value. In this case, the Rental Deficiency must
be paid to the Port m one Jump sum, on demand, and will bear
mferest at 4 rate of 18% per anml ;3;:11" the maxinnim rate permitted
by applicable law, whmhewr; is chs unfil paid. For purposes of
thizs Section 32.2.2, ‘present; e is coraplted by applying a
discount rate equal to ong %m—fﬁa € point above the discount rate
then in effect at the Fecim Resery Baulc in, or closest to, Seaitle, -

Washington, o i @‘.y K 55§ aahi N

: efault a8 pmwded n Eh,g greament the Port

32.2.3 Ifthis Agreement is tertmuateci i‘é

shall use reasonable efforts to re-1et; i H;n whole or'part, alone or

together with other premises, for smh * rms {which may? %r greater or less

than the period whic: Mirmise would ha é’t::onmtutﬁd the balance of the ferm of
s

the Ag:rer:ment) for sul

B ge on such terms and conditions
as the Port, in its sole

: fu
iy !!E\ﬁ%fﬂtennmﬁ%buf the Port will not be liable
h Agreen Sent be diminished by reason

for, nor Wﬂ ﬁégfﬂ 5 ﬂbh&% %
for ek & Port folyg-Tet theihire! or any failures by the Port to
i, @E T

c{)]lj_a-d rent -letfing.

i 'ﬁﬁ! ¢ Po ': n its sole dlsm:f:tmn may remove and store
1al prope acEeunt : 11d at the expense of Lesgee. In the event
the PDi“E g%ﬁ ses T Emove and such property, it shall take reasonable steps
:.,q ort’s action. All rigks associated with removal and
igtﬂrage ghall biﬁiﬁil Less% essee shall reimburse the Port for all expenses
uiﬂurred 1. cmnﬂsﬁtﬁmn Wi rem::nva,l and storage as a condition to regaining
pﬂﬁ’}’;ﬁ ion of tharpersonal property. The Port has the right to sell any property,

w}:uc]:j s been g%c::md for a period of thirty (30} days or more, unless Lessee has

tendered 1'? Ehﬂi ent to the Port for all expenses incurred in removal and
storage g%gnﬂ eds of sale will be applied first to the costs of salé (including
re:aﬂunable a v fees), second to the payment of storage charges, and third fo
the payment of any other amounts which may then be due and owing from Lesses
to the Pori. The balance of sale proceeds, if any, will then be paid to Legsee.

32.2.5 The Port’s actfion pursuant to this Remedies Section shall not be consirued to Himit
the Port in the exercise of any other additional right or remedy which may be
available to the Port, at law or in equity, by reason of Lessee’s defanlt,
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33. RELOCATION OF SPACE

If at any time the Port detenmines that the Premises (or any portion thereof) are necessary for the
operation or convenience of the Alrport, the Port may require Lessee to close, reduce or relocate
(to a location desipmated by the Port) the Premises. In such event, the Port shall provide Lesses
at [east thirty (30) days advance notice of such event in writing, Lesses shall have the rght to
accept or reject any such reduction or relecation of the Premizes. [f accepted, the Port and
Lessee shall negotiate, in good faith, for the payment of any costs asscclated with such change.
If Lessee rejects the reductionsrelocation, or 1f the parties are unable to reach agreement
regarding the payment of costs associated with such change, the Port may, at the Port’s election,
terminate this Agreement. In the event of such teimunation, ﬂle Part ghall reimburse Legsee for
no more than the Net Book Value of Leaseshold Impmvaman S

34. TERMINATION OF AGREEMENT

"bhadul ed exp]:’ra;%%n date on any of the
iy

g ‘iJ N

ﬁgraemf:nt pursual:d: to Section 32.

-.;z&i

This Agresment may be terminated in advance
following events:

341 Inithe event of Lesgee's defanlt under t]:m

S ﬂ"j i B,
Sary Alrpoi @cgn%;asswns Dis advantaﬂé"éd Business
gS@cﬁon 42, pu"rm?nt to Section 42.2.
i,
] cap1tall n:ug{wement of the Alrport, or
; Eﬁ%liﬁsnsw 51%,(6) months advance notice
%’%‘gha Port shall be obligated to
H&sahold Improvements.

342  Inthe event Lessee loses an
Enterprise certification requs

q
| I!gl .
343 .Inthe event the Port raqu]_res the*Bremizes E

%ga
i

ﬂvemmmlt OF AZENCY OF instrumentality

' i |
34.4 In the: event that EJ/%W ﬂ% or local
E fgsw w 1% rwis e title, possession or the right to

]

Pdséeégmn uﬁtﬂé‘,ﬁrem T Ay pz% the Port may, at its apticn, terminate this

ﬁgﬂu,;eemmt as of th date nﬂ ]:L tak:mg, if Lessee is not in default under any of the
p'm"i?l§mm of thas Aé‘gq ent Bisaid date, any rent or concession fees prepaid by Lesses
shall'%{:g!tjle exfent a]lnqg e to abgiheriod sobsequent to the effective date of the
tﬂltmmuﬂq- Ebﬂ prnmptl}z}rl' funded to Lesses. In addition, Lessee shall be entifled to
participate uilan}r compel "tL-::l:L paid in the event of a taking, not to exceed the Net Book
Value of Lﬁasr:hgld Ty rqvaments '
*/?":—U i%ﬂfﬂ 4

34.5 Inthe event that an}: icotirt having jurisdiction in the matter shall render a decision which
has become final and which will prevent the performance by the Port of any of ifs
obligations under this Agreement, then sither party hereto may termmnats this Apreement
by written notice, and all rights and obligations hereunder (with the exception of any
undigcharged rights and obligations that accrued prior to the effective date of termination)
shall thereupon terminate. If Lessee is not in default under any of the pravisions of this
Agreement on the effective date of such termination, any rent or concession fees prepaid
by Lessee shall, to the extent allocable to any period subsequent to the effective date of
the termination, be promptly refinded to Lesgee and the Port shall reimburse T egses the

“Net Book Vahie of Leasehold Improvements.” -
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35.

NET BOOK VALUE OF LEASEHOLD IMPRD?EI#[ENTS

“Net Book Value of Leasehold Improvements™ shali mean and refer to the dollar amount
generated through application of ihe following rules:

35.1

35.2

33.3

36.

Eligible Improvements. “Eligible Improvements” shall mean and refer to any
permanently affixed alterations or improvernents made to the Premises and o Lessess
custom designed cabinefry, display fixtures, fumishings and equipment: (a} for which, the
Port’s cansent has been soughi and obtained in writing, (b) for which any and all
information required by Section 17.10 ar any Port consent 1ssned under Section 17 or 18
has been timely submitted, and {c) consistently appea:nﬁn g the NBV Report required by
Section 7, and {d) then currently in uge and in such dmmn as would wanrant its
continned use. Eligible Improvements shall speci %'q{ly exclude: (a) any furnitore,
fiztures and/or equipment {other than Lesses’ s,‘%u.sfam ﬁ!lgned cabineiry, display
fistures, fomishings and equipment as set fo mrc} Gwnerslup of which is
retained by Lessee pursuant to Section 1?&.-5%01 otherwise, H}IL% %‘bj any inventory
maintained by Lessee. %ﬂ,ﬂ; 1

*‘ B
, M3

Cost of Eligible Improvements. The “CGELE‘?Df Ehg;Lb;[é} [cnprovemen: QR 1 mean and
refer to the direct costs &xPanded bjr Lessee fDI hnerEhg;lhle Impmvﬂmsgh specifically
including the cogt for the defi f any exis : lmprwemﬂnts nﬂcessa.ry for the

installation, of such Eligible I =rts. The ét&ﬂf Eligible Improverments shall be
determined fiom the informatic ' 3& itted b}f Lrbssaﬁ pursuant to Section 17.10 or
1 17

any Port cousent issued under Smﬁ """
VE:I'IﬁCELtLDIl by ilﬁ“ | |
Calculation D %Lt Boolk ‘Elﬂﬂw of Le !! : HIDthltl.!]lts For each Fligile

]'_mpmvemf:nt, ai c:-f Ehgﬂ:rle iavement ghall be amortized over the usefil

ﬁCDn.Dl’]:II f S 11 . L“‘Eﬁ e h&re such usefnl economie life sball n no
1 %ECL @ pa - E; % r an the date such Eligible Improvement is
ira

l'éllad and tei“’hmhahngitgﬁ © exp fthis Apreement, or any lesser period that
1 may; be specified mi%hy contilt. sublease or other writing, on a straight-line basis with
no sgl ape value. ﬁi@ et BOGIAY alue of Leasehold Improvements” shall be the sum of
the un Hortized portior; f’as of th&*itective date of the applicable termination) of the Cost
of Ellglbl&ﬂumvmnﬂn‘féffm each Eligible Impmvement directly affected by such
deletion or téignmafmn Eg used in this Section, “useful economic life” shall specifically -
be determined & e pacf to the initial investment in the Eligible ¥mprovement,
‘{sssee’s repair atidh 8y %.mtenanca of the Eligible Improvement, and Legges’s custom and

usage for assets similar to the Eligible Inprovements, both at the Airport and elsewhere,

NONWAIVER

The acceptance of Kent by the Port for any period or periods after a defanlt by Legsee hereunder
shall not be deemed a waiver of such default unless the Port shall so intend and shall so adwvise
Lessee in writing. Lessee shall construe no waiver by the Port of any defanlt hereunder by
Lessee to be or act as a waiver of any subsequent defaalt,

35
Lease and Concession Agreamant for the Managament and Cparadion of 8 Full Serndce Bank ang Avronsoted Teller Machines



. 3%, LIENS AN'D ENCU}{ERANC

37. SURRENDER OF PREMISES

At the expiration or sooner ténnination of this Agreement, Lesses shall promptly sumender
posgession of the Premizes to the Port broom-clean, in their improved condition, wear and fear
congistent with Section 12 excepted, remove all its furniture, fixtures and squipment, and shall
deliver to the Port all keys that it may have to any and all parts of the Premises. Lessee shall be
responsible for all consequential damages to the Port as a result of Lessee's failure to surrender
the Premises in accordance with this Apreement, and this clause shall survive the termination of
the Agreement. Nothing herein contained shall be deemed to consiitnte a release or discharge of
Fesaee with respect to any obligation or liability incuired wnder the Apreement and outstanding
and unsatisfied on the smrender date. i

38. ADVANCESBY PURT FOR LESSEE

R
If Lessee shall fail to perform any act requu-ed by thi ﬁ{ére:emgni: ;11 a, manner reasonably
satisfactory fo Port, including repairs to the FlttitJ:_I‘;l.l:éﬁi hhe Port, withy gwaiving or releasing
Lessee from any obligation or default under tl'us \ élsemﬂnt, may (b haﬂ be under no
obligation} at any fime thereafter make such p&.}"l‘ﬂﬁ-ﬂt or perform such at’:tif ,the account and at
the expense of Lessee. All sums so paid by the PG falld all c'a:rs_ts and e:ﬁ:pmﬁey?}gpmned in
cun_nectmn therewith shall be paid 1mmedmtaly by Léasea 5[7} ﬁ'ﬁ'.uvmce by thetBort. The Port
may, in itg gole discretion, apply all? umcrn of & anjﬁ écuntjr toward the safisfaction of said

Léil
Leszee shall keep th%1 Ell!m E%E[h and clean uﬁﬁe ;

out of the use and oc aney of t?h a:LEl Pr

i 1 EL

t: ig -EE“&;.

_ s dl :i 1%%%]]]1‘1]}1311(}&5 ATISING OF growing
Lassee ssee amees to fully indernify

and defend the Port in colhection any 500 ]‘ﬁﬁs filed apainst the Port property. At the
Port's Tequest,, Lessee il ‘}& n proof of payment of any item, which
wonld oz migh%?éﬂnsntute thet 3 : %:-1

g lbii Iﬂn!jir ePramises if not paid.

gﬂﬁjig‘ﬁ% *f;t b,

4. Nq;ICEs Mt

S gy W
All notices }:Eﬁe%a]%pder shall be ﬁﬁ M1nnél% shall be delivered personally, by certified or

registered mail; tb}"%ﬂﬁﬂm]ﬂﬁ or byqecugmzed overnight courier addregsed as follows:

5

11': :::::

The Port of Seattle 1l ’

Seatile-Tacoma Tnternational Afrport

P O Box 68727

meattle, WA OB168 _

Attn: Director, Aviation Business Development

To Lessee:,
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Atin;

or to such other respective addresses as either party hereto may hereafter fiom time fo time
designate in writing: Notices shall be deemed delivered (a) when personally delivered; (b) on the
third day after mailing when sent by certified or registered mail and the postmark affixed by the
United States Postal Service ghall be conclusive evidence of the date of mailing; (¢) on the date
transmitted by facsimils, if the facsimile is confirmed received; or (d) on the first business day
after deposit with a recognized overnight courier if deposited in tclme to permit overnight delivery
by such courier as determined by its pr:rstf:d cutodf times for ISE (#pt of items for overnight

delivery to the recipient. ﬁ%@
13

41, ATTORNEYS’ FEES ifggéﬁ 3 W

il
In the event that either party shall be required o bﬂ%ﬂg any action t:::fza‘h Tce any of the provisions
of this Apgreement, or shall be required to defgnﬁ:" v action brought b}ﬁjﬁ} other party with
regpect to this Apreement, and in the further & Ehat one party shall pré& Fin such action, the
losing paxty shall, in addition to all othex Pajrmen s‘;%qyircd %];f&:pug pay all Eﬂ'u& prevailing
party's actual costs in connection wi a,u:h action, mé}nidw ch sums as theé oT courts
may adjudge reasonable as attnma}rls e the frial ¢ ii},rté d in any appellate courts. For
purposes of calculating attorneys' feesiler it %lcas rendered ,on behalf of the Port by public

attormeys shall be computed at hourly rat Ry af,tDI'Ilﬁ}"‘S c-f comparahla eXperience in
puvate practice in Seattle, ‘i‘liashmgtcm_

EEH
[!@EIﬁ]NESS ENTERTRISE

421 TItis q‘gl ::-]_mj,r of ".i'-;ll T‘ \ tu:rn of ACDBEs, as defined in 49 CFR,
af%'a é&ﬁﬁe;mun i

4 "'. ]
w jities 2 o the extent Lessee is required fo operate
fﬂlﬂa zPre:n:uses aﬁﬁacnﬁ 5} Lesse subrruttu the Port, upon execution of this
s ent, cemﬁc% on ¢ o State of ashmgtc:-n that Legsee 15 a certified ACDRE.

A’t‘ﬁ%' &= during t]:ueij1 BITA O A sreement, Lessse shall be and remain certified as an
ACD accordance ggﬁth all apiblicable federal, state and local laws, miles and:

regLﬂanongand shall nn‘iei file any and all applications, together with all supporting
dﬂcmcntatié necessa ith maintain such certification. In the event that Lessee is
certified as an *AGDB that certifi¢ation is necessiry to satisfy the requirements of
this Section, priotta; ?’ "ehange in ownership, contrel or arganization of Lesses, Lessee
shall (m addition to a%n}r Tequirements that may be imposed by Section 317 similarly
obtain ACDBE certification for Lessee as so changed and provids the Port with proof of
the same. If Leasee shall at any titne cease to be so certified, the Port may, at its sole
option, tendinate this lease on not less than ninety (90) days advance written notice to
Lessee and, in the event of such termination, the Poit shall pay to Lessee the Net Book
Value of Leasehold Improvements.

422 Ttis the policy of the Port to ensure that Airport Concessions Disadvantaged Business
Enterprises (ACDBEY) as defined in the Department of Transportation (DOT), 49 CFR
Part 23, and ofher small businesses have an equal opparfunity to receive and participate
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in DOT-assigted contracts. The Port encourages Lessee to make every reasonable effort
to maximize the contracting opportunities for ACDBBs and other emall businesses in the
architectural, engineering and construction of the Premises, and in the procurement of
poods and services necessary for the operation of the concession af this Airport.

42,3 Lessee shall submut gqoarterly ACDBE participation reports to the Port starting on the first
day of the second mionth after the commencement of this Agreement. Lessee shall
subrit such reports as may be required by the Port, for the purpose of demonstrating

-compliance with 49 CFR Part 23. :

43. NONDISCRIMINATION

43.1 lessee for itself, its heirs, personal representafives J"“& ess-:)rs ininterest, and assigns, as
part of the consideration hereof, does herehy cweniants 5:1511:1 agres that in the event
facilities are consinicted, maintained, or GthFI'{WISE» opem E:?«GP. the Airport for a purpose
for which a DOT program or activity is ﬂxfﬁndﬁd or for ancther purpose involving the

" provision of similar services or bencﬁts’ I8 ce shall maintal E,I'I_I'd operate such facilities
and services in complianee with all Dth E-f___quumnf:nta 1mp05f:d ]_:1 ‘IE‘E ant to 49 CFR Part
21, Nendiserimination in Federally ﬁssm’tg&ngIamsmf the Dn:pa %ut of

Trmpmrtaﬁun and as szudR ation may be E‘E £ '_;'g'i:l'.' uég,f;
3L :
432 Lessee for itself, its personal Et!:ﬁtamras sucé%girs in interest, and agsigng, ag a part

of the consideration hereof] dﬂeﬁhmm&h enant and’s ‘apree: (a} that no person on the
grounds of race, color, ot natana]! ioin Sﬂﬁ] h%tihexcludegéﬁum participation, ix, denied
the benefits of, %‘i ?ﬁg}? a2l Mination agthe use of said facilities,
{b) that in thfg;.l Or: ructia (Eof any imp . o under such land and the
fumishing of seiyvices there Ol 110 persoffiorthe groun of race, color, or national origin

ied benefits of, or otherwise be subjecied to
mises in compliance with all other

shaﬂ be axcluﬂe pa ion in, dg
A ET ( } ‘g‘%—l . - . L] ! uEe -thﬁ @6
.ﬁ_ﬁm eﬂfa Eid Fi ﬁ ? A iql'EiR Part 21, Nendiscrimination in Federally

%mumumm and as said Regalations may be

ET]
r

SUERET
5 1 “”'%
] o

ﬁé’émte ngr _B!__fthe1
;-rpded_

'E’;

-és
. ko as
433

conducted mf:h ?vhlf:nmw_fgi i from, Federal assistance. This Provision ubligates Lessee ar
its transferﬁe for fa;pe};md durmg Whmh Federa.l asmsiance 13 extended to the airport
property or real property or infersst therein or stmcmras ot improvements thereon. In
thesg cases, the Provision obligates Lessee or any fransferes for the longer of the
following periods: (a) the period during which the property is used by the Port or any
transferee for a purpose for which Federal assistance is extended, or for another purpose

" mvolving the provision of sirnilar services or benefits; or (b) the period diwing which the
Port or any transferee Tetains ownership or possession of the property. In the case of
contractors, this Provision binds the contractors from the bid solicitation, period through
the compietion of the confract.
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434  In addifion, Lessee agrees that, whether or not this Apreement is conducted with, or
benefits from, Federal assistance, it shall in all matters pertaining to the performance of
this Agreement condugt its business in a manner which assures fair, equal and
nondiscominatory treatment of all persons withowut respect to race, sex, ape, color, creed,
sexual preference, marital status, national origin, or the presence of any sensory, mental
o1 physical handicap.

435 Lessee will maintain open hiving and employment practices and will welcome
applications for employment in all positions from all qualified individuals,

43.6 It is the policy of the Department of Transportation that dizadvantaged business
enterprises ag defined in the Adrpaort and Airway Im I‘&Vﬂ%ﬁlﬂl’l‘t Act, ag amended, and as
implemented by Federal regulations shall have ﬂlﬁ%@x um opportumity to participate in
the performance of services as defined in 49 ﬂw‘,%ansequently, this Apreement ig
subject to 47 CFR Part 23 as applicable. ‘!;‘35‘ E

AL

43.7  Lessee will, at the timely request of th E 11:,_, provide any mfﬂ tmn needed in
preparation of necessary reports, forms cments ami other da{g'ﬁ‘lauve to equal

employment. _
ploym j;. W !b

clude ﬂ-ua Eﬁ; Tauses in any submnﬁra;:b[s)
iﬁirlll tor(s) to ﬁlmﬂarly include clavses in further

\
)

438 Lessee hereby assures thaf i
approved by the Port and can
subcontracts.

44, MATGRW

441 Lesges under da that,
the Part believe \!,l!fn
tcnants Such pro

%ém P%g%%%? R Wi

?5" u

LgSSpﬂ ApTESS to pmﬂiﬁ:ﬂ}r c::m‘!p %Wlth and carry out any and all obligations issued by

the Pcrﬂ;under S'LIGI'J. pm igame may exist from time to time.,
%ﬂ

i,
|

45. LABOR ﬁ%}i UTES

«ﬁ’r
Lessee agrees to use lts‘ﬂﬁst fﬁﬂﬁ %s 1o avold distuption to the Port, its tenants or members of the
public, arising from lahor® digg]‘“ﬂtes involving Lessee, and in the event of a stitke, picketing,
demonstration or other labor difficulty involving Lessee, to use its goad offices, including the
utilization of available legal remedies, to minimize and/or eliminate any disruption to the Port, its
tenants or members of the public, arisf_ng from such strike, picketing, demonsiration or other
labor difficulty.

i

m!!!,uinshmw certain programs that
i gment wilHbe i the best inferests of the Airport and its -

,_ de, bu :1-| he limited to, frash reeyeling, commuter-
oLy Lf-. Aircraft opemnansm:ea(mm Clean

I'E:l

=
]

46. RIGHT OF ENTRY, EASEMENTS

46.1  The Port shall have the right to enter the Presnises at any and all reasonable times
throughont the duration of this Agreement for any reasonable purposs; provided that the
Port shall not interfere unduly with Lessee’s operations, This right shall impose no

ig
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obligation on the Port to malce inspections to ascertain the condition of the Premises, and
shall impose no Hahility upon the Port for failure fo make inspections.

46.2  The Port hereby reserves such continnous access and utilities casements within or upon
the Premises as may in the opinion of the Port from time to time be desirahle for the
purpose of engbling it to exercise any right or reservation or to perform any obligation
contained in this Agreement or in connection with the Port’s ownership or operation of
other properties, If the Port exercises this reservation of easement in any manner which
substantially and negatively impacts Lessee, the Port agrees to negotiate an equitable
adjustment in the rent or fee, or to bear reasonable costs of any permanent modifications
to the Premises necessary to penmit Lesses to continue, tﬁ perate its business. Inno
gvent, however, shall the Port be responsible for an ’fé ed etficiency or loss of
business occasiomed thereby. p &ﬂﬁ ;

3 l’f
s
31{1

47.  HOLDING OVER 4 ’-w_g*:'*
_ D}fﬁﬁﬂ.i il

471 If Lessee shall, with the consent of 4 Mhold over after theu %ratmn Or SO00ET

terrnination of the term of this Agreem W e rf:sultlng te.nanc}-' 3| unless otherwise

mutually apresd, be on a month-to mﬂnth‘tiz E ; %r;*
i Q

iix i

472  Inovder to facilitate transmﬂd m Lf:ss afrfﬁ}il g ’E that of other Less@e at the
expiration of the term of the “éﬁnt, the Port ti a rﬁeqmst and Lesses shall agree, to
extend iis tenancy as to some D].'E of em:lsas ::s ‘2 F}Gnthntnnmcmth basis, not to
exceed six {6) months, No later { mn,e munths be ___gﬁ_axplrannn of the Agreement,
the parties shal%lﬁfg? " iscuss the' 1t1m:un pigiccupancy of the Premises
in prder to i

il

fon of se “j!! E?J a o %ﬁﬁﬁgﬁpuﬁhc at the Airport.
t

o-montiiienancy p to this Section 47, Lessee shall pay to the
-1 herem ess a different rent or fee shall be agreed
all 0 11':1 1 provisions of this Apreement insofar as

™

473  Dunng any mon
Port the same r:ant% __.

T T T
ul:;gﬁ* A éh_a]%l R& ha
.;:__;thaj.r ma.;c,r be peit

48. IﬁGRESSANBEéRESS EIEE@E \

*14s15

i
Lessee shall pﬂssesg the right ofj jngress to and egress from the Premises as made necessary in
fulfillment of the t¥ins of this }‘i ement, pioyvided that the rights herein defined shall not he
exercised m such rnanﬁ Euch extent ag to impede or interfere unduly with the operation
of the Airport by the Paﬁa?m g:ants or authorized occupants or in violation of any leases or
agreements heretofore or hér&aﬁcr entered info between the Port and third persoms.

49. FORCE .NIAJEURE

49.1 Inthe event that either party hereto shall be delayed or hindered in or prevented from the
performance of any act required hereunder by reason of sirikes, lockouts, inability to
procure labor or materials, failure of power, restrictive povernmental laws or regulations,
mots, insurrection, war, fire or other casnalty or other reason of a similar or dissimalar
nature beyond the reasonable control of the party, delayed in performing work, or doing
acts required under the terms of this Agreement, then performance of such act shall be
excused for the period of the delay and the period for the performance of any such act
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shall be extended for a period equivalent to the period of such delay. Delays or failures
to perform resulting from lack of funds shall not ba deemed delays bevond the reasonable
confrol of a party. .

422 Afier first opens for business, the provisions of this Section 49 shall not operate to excuse
Lessee from the prompt payment of Rent as required by this Agreement and shall not
extend the termn of this Apreement.

50. JOINT AND SEVERAL LIABILITY

Fach and every party who signs this Agreement, other than in I%presantatwa capacity, as
Lessee, shall be joinily and severally liable hereunder.

51. “LESSEE” INCLUDES LESSEES, ETC. i? w

. Itis understood and agreed that for convenience, thf;"%.rord "Lesseh nd verbs and pronouns in
the singular number and neuter gender are unlfdi*tﬁjj,r used th:c:-ughr:m{t Apgreement, regardless
- of the number, gender or fact of Incorporation’ E%EJB party who is, or of ﬂ.ﬁ:ames who are, the
actnal Lessee or Legsees under this Apreement E;EE%E (EE]IEE‘
i
: : . R .-i'!,ii.
52.  CAPTIONS ?’?é a oy K

The captions in this Agreement are fo E‘i!g!:f%ﬁce onl E kﬂu 111::1: In =y way linut or amplify
the proviaions of this Apreement. "

4]
53.  INVALIDIT :; 4

If any ferm or pmvisi - this Apres
circumstance shall, to any ;
or the applmﬁ,ﬁﬁﬁ’ﬁf such to i
which 1t§» ‘ﬂHEEE‘“*ﬂ"qu

~ iorce

a k:a | .
54, SURWVAL OF Iwnﬁwmm%“ ‘%!iﬁ‘

All mdﬁmmuﬁs%%inded i thls}g%graemcnt shall suwrvive the expiration or any earlier termination
of this Apreement, ?]Ji%gmy lr[:Lga, 1 or proceeding within the scope of any indemnity provided in
this Agreement, Lessoen 5 & Port's option, defend the Port at Lessee's expense by counsel
satisfactory to the Port. iﬁf%ﬂ 3

55. LAWS OF WASHINGTON; VENUE

This Agreement shall be construed under the laws of Washingfon. Jurisdietion and venue for
any action relating hereto shall be in King County, Washington.

56. BROKER'S FEE

Lessee warrants that it has had no discussions, negotiations and/or other dealings with any real
esfate broker or agent other than affirmatively disclosed to the Port in connection with the
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negotiation of this Agreemnent, and that it knows of no other real estate broler or agent who is or
may be entitled to any commission or finder’s fee in connection with this Agreement. Lessee
shall, at its sole cost and expense, be responsible for the compensation of any real estate broker
or agent with which if has had any discussions and agrees to indenmify and held the Port
harmless from and against any and all claims, demands, losses, habilities, lawsts, judgments,
costs and expenses (Including without imitation, attormeys” fees and costs) with respect to any
leasing commission or equivalent compensation alleged to be owing on account of discussions,
negotiations and/or dealings with any broler or agent in connection with this Agreement or any
agsignment ar sublease.

57. ENTIRE AGREEMENT - AMENDMENTS

\\\\\

IN WITNESS WHEREOQF, the pam
first above written.
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(ACKNOWLEDGMENT FOR LESSEE)

STATE OF ) _
) =8,

COUNTY OF )

On. this day of , 2003, before me, personally appeared
' to me lmown fo be the
of ,a corporation, the corporation that executed

the foregoing instrument, and acknowledged said instrument to be the free and voluntary act and
deed of said corporation, for the nses and purpoges therein menhﬂned and on oath stated that

|[‘4

heishe was duly authanzed to execute the same. b

Irﬁ il'.\.l
IN WITNESS WHEREOF | have hereunto set my hang:ligrr d a_\& cgi my official seal the day and

vear first above written. 5@1‘ ‘{ ! i!
g)'{?iiiak ZHEL
157 Public in and for THes;
Stiteo Ehé@i i,
Rcmdmg; at: _ ‘5-::;.3!,_'.“

i
Iy t:omhnssm nEX

STATE OF WﬁSH]ﬁl

COUNTY OF KING

to me known to be the

*%ﬁ'tha PORT OF SEATTLE, a municipal

’ﬁiggdtha foregoing instrurnent, and acknowledged sajd
and deed of said corporation, for the uses and

lin oath stited that he/she was duly authorized to execute the

: 3 SR

LY

IN WITNESS WHERE@;%- ];-]:g%:__ hereunto sef my hand and affixed my official seal the day and
year first above written. iy

Notary Public in and for the
atate of
Residing at:

My cominission expires:
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EXHIBIT A

Alvport Legal Bescniption
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EXHIBIT B

The ATM Premiizes —~ hMain Terminal

a ?"' faf gL'F?

peui .-1! 1.. y=

45
Leare and Concersion Agresmand for the Managément and Operation of @ Fyil Service Bank and dufomated Teller Muciines



 EXHIBIT B

Thra ATM Premises — Rental Car Facility
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EXHIBIT B2

The Bank Premises
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EXHIBIT C
I. DEVELOPMENT FROCESS AND SCHEDULE

A, TENANT

Asnused in this Exhibit C, the term “TENANT™ ghall refer, as applicable, to: {i) Lessee under the

Agreement, (i) any sublesses under this Agreement that is nundertaking any improvements and/or

Alterations {tnchiding signage), (1i1} anyone else acting on behalf of Lesses or any sublesses to

- undertake any mprovements and/or Alterations (including signage). Nothing herein shall,
however, relieve Lessee of ulfimate responsibility for mmphance with any and all terms,

covenants and condifions of the Asresment. ; H:

E

E. THE PORT’S DRAWINGS

. | P E
The PORT has delivered to TENANT, by sey&rqg"éﬁclﬂsme the ]_:i'g%} :Standards (as they now
exist) together with illustrative outline drawingsiand typical details ﬂf@g Premises (if
available). The PORT’S basic architectural eled -’ca,l and mechanical cr1 aand other
mitrmation hecessary for the preparatmn of dra,miirgs and spf;c;ﬁcatmns fﬂ'raﬁiakPrmmses are
contained in these documents. By exgcution of the Ag‘raﬁ T TENANT ackis ledges receipt
of the above and by this reference ﬂ‘f 'e are mmrpﬂf‘ati: ilermn Thie paﬂkag 13

{(collectively) referred to as “The PO g5 5 ﬁ‘?{:é
- i,

y
EY T
. gﬁ !:Eﬁl it vgr;ents and/or Alterations

ses. ThE'PORT’S review or approval of
aate no responsibility or liability on the part of

".l* I B
{1
C. TENANT FULLY RESPONSIB ;
TENANT i, and s ‘* ii' 11@ Bnonsible

TENANT’S drawings ) ﬁm
E‘i

the PORT fo; thqlr complﬁ E.uﬁ"lclﬂn or compliance with all Legal Requirements
and/or Pr:-rﬁ’ S %u}él vall of all % E »S gole responsibility. Nor shall such
review; 5 e ppruval !B%Eésﬁmte: a %EEE&I by fhell n::f the night to thereatter require TENANT

to amandthﬂ saine 1o c:::m?ct au;r e byTE A&T to comply with Legal Requirements, the
Port Standm;ds ar this Bxhibit Whlcl.l‘m ater discovered by the PORT. TENANT shall cansge
the Premises .%z EﬂJp times to cﬁpl}r with'dliLegal Requirements and the Mort Standards, and
TENANT Sha]f R addition to afjdinot in lieu of any other indemmnity set forth in the Agreement,
indemmify and holdthp PORT hamless from and against: (i} any and all errors and omissions
contained in TENAN *;G'S Dmggﬁgs or (ii) any losses, costs, damapes or claims of whatever
nature {inciuding, but ot Er;cf to, attorney’s fees and costs of any kind), ansing out of or in
connection with the failure F%E omply with Legal Requirements or the Port Standards. Except as
. expressly set forth in the Agreement, the PORT shall not be liable for any loss to TENANT'S

praperty or the property of any other person dunng constriction or otherwise.
D. TENANT PROJECT MANAGER

TENANT shall appoint a Project Manager who shall make him/herself available to the POS
Project Manager (as assigned as set forth in Section LE 1} by telephone 24 howrs per day
everyday including weelrends and holidays. The TENANT Project Manager must have a proven
track record of successful completion of commercial projects in multiple locations. TENANT
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shall vest the TENANT Project Manager with the ability to make all decisions concerning the
Design and Congtrmction of the facilifies and commit resources without consulfation,

In addition, TENANT shall, dormg any peried in which construction work is on-going on or
about the Premises, provide a qualified on-site consiruction coordinator with whoim the Port can
imferact in order to facilitafe the construction of concession facilities and any Alterations

{including signage).
E. TENANT’S DRAWINGS AND SUBMITTALS

TENANT shall, at TENANT’S sole cost and expense, prapa.ra‘anﬂ gubmmt to the PORT, for the
PORT’S approval, all drawings and other submittals requir G 1 the completion of the Premises
as provided herein and in the Tenant Roadmap. TENAN] Sﬁ&% wings and submiftals ghall be
prepared in accordance with Port of Seattle CAD AFUSS and indicate all proposed
demclition, modification or rewse of existing lmpm}ralr*f%snts ar ﬂq]il ment (if applicable),
delineate all proposed new improvements or cqmpment be to scal&ifo repared stamped and
sighed by an architect or engineer licensed to d himass m the staie”% ashmgtr:nn and be in
accordance with: 1) all Legal Requirements, ¥ Pur’t Standards, 3) regg;ements of the

FHE
N

PORT"S fire and casualty insurer, and 4} this Exh.tb;Lit-C th;,;ﬂyer 15 most gent.
: iy
Prior to the preparation of TENA 1amgs TEI;T W gde-sxgnﬁr{s] shall V’llﬂlt the

Premises to verify exiating condition

! ,. tmn f:c: €] 'l;rﬂ that none of TEN&NT S Work
shall canse conflict with any existing s

imdertaken, by the PORT or any adjacen E;i‘i‘g EL"
"
F. WORK APPR “m"'
The initial improverm bsequentA f tmns (mcludmg signage) for which PDRT

conseit a:r:u;’[a’r:gE

requiremer 5 ..i.. EE!.;u ‘Qgevelop e i 1gtbordance with the provisions of the
f* 3N andards and within the milestone schedule

Agre Rq
set fnfﬁ%?lpw Eég@;@h

MDEESTDNE 1 %I}TANT @jﬂ;ﬁposal for Concession Coneept (“Concept
J-

Pkl

To initil __

signage), T 3
a Tarrative desé%*ﬂ;’ ng the nature of the concept or propoesal including, at a mindnim,

clear and complete documentation addressing, as applicable, the following topics:

apprp'{!g ‘process for any improvement or Alteration (ineluding
AN 1 make written request to the Port Representative containing

e Thorough financial analysis showing projected comparative (existing vs.
proposed) sales and revenues for the PORT of Seattle.

s Hatimate of Net Book Value of Leagehold hprnvemants for any pmpt::used
Eligible Improvements.

¢ Description of the type of facility (e.g. store, nosk, cart, etc.)
s List of the merchandise mix and merm items each with regular sale prices
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* Description of intended market segment potential and how it is represented on the
Alrport’s population.

» Mumber of employees projected vearly and oufline of their roles.

»  Rough sketches showing size and lay out of proposed concept, signage, and
~ photographs or perspective drawmgs/renderings of like concepis are also
requested.

PﬂRTActian

Within ten (10} calendar days of receipt of a substanhally comyplete Concept Package,
the Port Representative will schedule a meeting ‘.';EJ:Lt“ELTENﬂNT to review the Concept
Package. This meefing will tepiesent an, appc}rtmty for TENANT to present the
concept, improvement ad/or Mterahon ;3’;}1?’ ai; E B,

The Concept Package and presentahﬂm‘fgﬂl be analyzad a% ihe conceptual level {o
assess the nnderlying merit of the prﬁpgﬁ',al and its consistentyywith the Retail
Concessions Master Plan. Appmvaf fﬂm stage 13 necessary’c%ﬁ:gmceed to the next
milestone. X ﬁu“s’ guﬁﬁgﬁ

The PORT shall then, Wii::l:ﬁm ten (1{]) calmﬁie&u%dg s from the meetmg twhlch
TENANT makes its presen }F later té on which TENANT completely
submits any supplamantm'}r 011 Iﬂqueé s&;,n that mesting), provide

TENANT with writfen rf:spons 0 the ﬂpt Pack E'i'gﬁ gither (i} approving the
TN
Concept Pai‘ﬂi ; “! uln:rmlttf:d, :

napprI 1 h nu::e];; Packagﬁ subject to
SpE:C]ﬁE:dC OIS i Er 1sapp10v1ng the Concept
Package. !!E

© Tapproyel nés Hﬂaﬁagﬁ is %ﬁmd (whether or ncﬂ: subject to conditions

'\géiﬁﬂq}éﬁd‘ﬂ i ired re -j n's B tative will assign a Port of Seattle Pioject
i?‘ I'Lff[anagar %lS Projec anager E.fers.cc the design and construction process of
ﬂigggme project on  Bealf of g Repre!se:ntative as described in Section T1; Tab 4 of

ﬂtiggTenaut Rﬂadma% TENARET shall not proceed with any part of 1ts design
gpment mﬂmﬁi pm;m: contait with the POS Project Manager.

%—"%

After meeting with the POS Project Manager and no later than thirty (30) days after
receipt of approval of its Coneept Package, TENANT shall prepare and submit to the
PORT a Professionally developed {by licensed Architect or Engineer), Preliminary
Design Package of scaled drawings (14™=1"0") reflecting the location with
dimensioned floor plans, utility requirements, fixture lay out and storefiont elevationas.
These drawings shall be presented in POS CAD AFUS Standards format approved by
the PORT and according to puidelines provided in Section II of thiz Exhibit. '
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Preliiminary Design Paclage must be consistent with the Legal Requirements and Port
Standards, inelude all elements required by the dﬁElg‘ﬂ review comnmmittee and
specifically provide:

» Floorplan, at ¥47=1"-0" scale, i:mﬂicatf.ng wallg, doors and openings, fixtures,
equipment, fables & chairs, display areas, cash-wrap and typical materials (wood,
carpef, atone, efc.).

¢ Demplition Plan showing the demolition, modification or reuse of existing
Improvements or equiproent.

*  Entry elevafion(s), at 14"=1"-0" gcale, md_maﬁng‘;}ltheﬁﬂnt typical matcna.ls
entry closure type and signage. Perspective cr::nlgmlgendenng of the eniry Stnrefmnt

»  (Cross-gection, at ¥e=17-0¢" scale, throu ‘Fﬁi%‘%ﬁakce mdicating ceiling height(s),
lights, partitions, fixtores and eqmpmenf

i,
» Reflected ceiling plan showing cmﬁh’g‘haighb[s) malg'
type and locafion and any can é thoods, signage or k

le finish, light fixtore

and dimensions. §§} %} _H; !%L]i

s  Materials board with h’
coordinated with meu\%ﬁﬁ 5?
attached.

e Cut sheets of all mannf;

apphcahlf:

,E% l{% ings, cut sheets or other specifications

ﬁgj prepared by‘% ,q}tcacfoxé bc:on or suppliers (unless otherwise specifically
ﬁieqmd by the P(E)RT) S8 plans, shop drawings, cut sheets and specifications

E}!é],l not be given E’mnmd&raﬁa v the PORT and shall not serve to satisfy the

obllgauons of TEI\TATQT provi 1884 for herein.

’ﬂ
All maté%ﬁﬂggiprasantétjishaﬂ become the property of the PORT.
i

PORT Action ™ ‘k

The PDRT’S Rﬂﬁew Commiftes shall meet no later than ten (10 calendar days after
recelving TENANT'S complete Preliminary Desipn Package. The PORT may elect
to have the TENANT s designer attend any of the preliminary desipn review
meetings.

After reviewing the Preliminary Desien Package, the PORT shal] deliver a written
response to the TENANT no later than fourteen {14) calendar days from the date of
the PORT s Review Commities ineeting.
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4,

The PORT may require one or mote revisions to the Preliminary Design Paclage or
any elemest within it. In the event that the PORT requests any revisions, TENANT
shall deliver to the PORT arevised Preliminary Diesign Paclcage resubmittal no later
than ten (10) calendar days from the date of the PORT’s initial request for resubrniital
and no later than five (3) calendar days from the date of any subsequent request for
resubmittal. The PORT will respond to each resubmittal in the same manner ag
prescribed in this deadline stage. :

Upon the PORT’s approval of the Preliminary Design Package, the Port
Representafive will sign the sponsoring block in the Application for Compliance of
PORT Standards Certificate (COPS) form as ﬂﬂdﬂnﬂ% of the TENANT s preliminary
design approval. TENANT shall then develop theiE phmma.rj,r Design Drawings into
Construction Documents for review as prasmbéd’jsn the Tenant Roadmap (currently
degenbed in, Section T2, Tab 5, buot agit ma%ni th%*fag:gra be amended).

E;u By

MILESTONE 3 —~ TENANT s Cr:rmtruetmh Ducmnf:nts 5 =§

; 1@
TENANT shall deliver to the PDR’F‘:: k1:r11:|1r¢tﬁ Constructmn ents (a5 defined in
the PORT’s Tenant Roadmap and Raglﬁkauons fr:nr ort Cﬂns Oﬂ) 10 later than

- thirty (30} calendar days m}aﬂ famhtlesﬁ :ﬁ% fm‘t IF ve (45) calan a,gs {food

facilities) from the date EDT APPIOVES ‘T E ﬂNT s Preliminary Design Pa;:kagﬁ

g, %,

PORT Action

:léa
The PDRT emews%%?s% Tenant Roadmap
(mmmﬂ¥ erion TE 'a%réﬁn the futare be amended).
Aspart Gf% lews, the 1 T Ay Tequire revisions to any element of the
I;I%tﬂlﬂﬁﬂﬂ c%ls not ¢pnsistent with. the approved Preliminary
ceIET R acla L the Port Standards.

luuf@
| '_giy;ﬁ’lf'hen any réwslg%s COLIEE ons or & Eﬁunﬁ to the Consiruciion Documents are

ks er to the PORT revised Construction Docutnents no
latﬂrrﬂlan ten (1{}) Dal ndar _jfmm the date of receipt of the PORT’s reguest for

MLEST@I"»EE Eg (;kj%'ﬁg’mmhon Commencement.

kg, . FEF i
TENANT shall‘"Sta_t;i* constroction for the approved improvement or Alteration
(including slgnage] no later than: (a} the time mdicated in the schedule approved o
writing by the Port Representative (if any), (b) thisty (30} calendar days from the date
on which the Airport Building Department approves the Construction Documents
Permit (if required}, or {c) when the specific premises are, in the PORT’ s reasonable
discretion, ready for construction to begin, whichever is latest.

Prior to the start of Constiuction and within the timeframe set forth above;, TENANT

- shall submit to the PORT the following:
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« A certified copy of the Construction Confract signed by both TENANT and
Contractor contaming an ATA formatted or equally explicit Construction cost
breakdown

» Bar chart [Gsmit) Completion Schedule indicating activities and dates for each
trade and the entire Construction project. This schedule is to be approved by the
Port Representative.

»  Copyof all equipment and long lead items purchase orders.

¢ Acknowledgement by the POS Project Manager as to the date of the Pre-
Construction meeting to be attended by Contractors and Subs, as descitbed in the
Tenant Roadmap (currently described Sestmn T3 *Tab &, but as it may in the
futore be amended). :

MILESTONE 5 — Completion of Consf; it

TENANT shall conaplete constructi Eﬁoﬁ the approved Imﬁi’}}YmnEnt or Alteration
(including sipnaps) within the tIIHE} dﬂd in the C:::mpletm chedu]e in Milestone
4 ahove, or in absence of a Cﬂmplﬂtmn; -Schedule noﬁjater than oqeq}:uudrcd twenty
{120} calﬁndar days ﬁ‘DlIl thc date on whi ,]hﬂnnsgguc On was rﬁqmrn?dgm COMIMENce

nnnnn

'tf_: egnmc hmﬁa]:it:ns set forth in this Milestone
o eiths E gFE¥ﬁNT of Gr:rntranmr) in the event that: (a)
S tering hifh s:tmctmn ag a result of the
] % D 2T in tuming over New
mn sontract, or a delay in
il Df the PORT, {b) the discovery of unknown
% P F@! Sgiscovery of regulated materials requiring

534&3!% 0% mu E@; 1 JHIS re é!"‘pthemsa elects to grant TENANT an

ﬁ , tem*ir:rn e mast d expla%% f TENANT in writing. TENANT shall, within
fhseven days of isco £ any cobthtion or event that might watrant an extension

[ cr any of the %1 ums !% set forth above, submit to the PORT wiitten

Hication of the cnﬂdmon D:ru, yrent and an estimate of the delayed occasioned (or to

e
be occﬁslnned) by the: cond:ltmn or event.

{(without incuiring any liabils

TENANT i 15 ¢ ﬂ%‘fjﬁlﬂpmﬂf&n

Once cons t:; pon Lﬁéﬁl stantially completed TENANT shall abide by and execute the
provisions setifon Hthe Tenant Boadmap (cumrently described Section T4, Tab 7,
but as it may it véﬁtﬂrﬁ be amended).

MITLESTONE 6 - Pre-Opening Training.’]’rwantcrrjr

TENANT shall prompily open for husiness and/or puf any new improvement or
Alteration (including signage) to use following the completion of construction and
issuance of a Certificate of Occupancy (if required). Notwithstanding the foregoing,
TENANT shall have seven {7) calendar days for a concession single unit or fen (10)
calendar days for multiple concept food service facilities (e.p., food courts and large
restaurants) from. the date of completion of construciion and receipt of the Certificate
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of Ocoupaney (f required) to complete pre-opening activities and fully open the
facility for business.

G. FINES SCHEDULE

If TENANT fails to comnply with any of the requirements of Milestones set forth in Section LF
above or otherwise fails to comply with the Port Standaids or the Agreement, TENANT shall be
[iable for fines and/or penalties prescribed in the Sea-Tac nternaiional Airport Schedule of Rule
and Regulations. Any fines imposed are due and payable to the PORT by cerhified check no later
than five (5) calendar days from the date of receipt of the written notification issued by the
PORT A

ii;k

In the event that TENANT fails, within ten {10} calendar da"s- remedy any violafion for which
4 fing and/or penalty has been imposed, that violation KT %é‘thﬁl or not it otherwize wounld
constitute a defanlt under the Apreement) rapmseut 4. deﬁfau_lt lmdc% l;hE: Apresment and the PORT
may exercise any of the remedies set forth in th rAgj:a’émEnt om, mh%xtg?standmg any longer
period of time that may be specified in the Ag;tev;ment (including Sectibiis 32 2}, on ten (10 days
written notice to TENANT. ﬂﬁggﬁg iy E"i

. '|

&

i,

n.l

H. SPECIAL PROVISIONS

{
| Terrazzo Floors. E’E

terrazzo tlo 1'0?1 dm wriften approval iz

rccﬁived EEL &, at itz cost, the prescribed
finishes g}l des rih i the Port Standards, including

the demran

TENANT may, subject to PDR{I? a,pprh &Placﬂ at ANTs sole expense any
el

B

2 HEORT Pm IEH
Eé»

Ly

$-:,];_f‘!]“_£1.§ﬂm event TEN. ﬁ h Er;quues the removal/demclition of any portion of the
'PEIRT 5 bmldmg, ENANT liall remove, catalog, crate and deliver fo the POS
Pm}[éét Manager the! P‘remmred ai;pu:r’tenancas gpecifically identified by the PORT and,
if fupethi Tdirected b}rlﬁhe PORT, retrieve from the PORT and restore them at

] ,ﬁ?mst to, ?;II previously found condition prior to vacating the Premises.

Crtherwise, an}r le‘ﬁDﬂ of the existing construction or equipment (including, withowt
limitation, mndﬁiﬂ, ductworl, piping and HVAC) and any open connections below
the finished floor or behind the finished walls or in the ceiling space shall be

demolished in accordance with the PORT’S requirements.
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II. PREPARATION OF DRAWINGS

A EXISTING CONDITIONS

In the event TENANT’S store design requires revisions to the PORT'S bulding, mechanical,
electrical or HVAC system(s), TENANT shall tequest, in writing, approval for such revizion(s)
and, 1f approved by the PORT, the PORT shall perform the necessary worl to accommaodate
TENANT'S request. TENANT shall reimburse the PORT for the cost of such work as provided
herein.

B. UTILITY SERVICES | ._.3;.33511.

Al utility services are subject to the limitation and capacggu% if existing Airport Termina}

facilities and equipment and the availability of serviceh yix tl:‘%%lﬂcal serving utilities, TENANT
_shall, at TENANT s expense and subject to the PD%;T S nﬂr w%ﬁﬁm approval, provide and

ingtall any equiprnent necessary to adapt such & 'F’[lﬂ ‘services fo NT’3 requirerents.

H: :.-'

In conmection with Consiruciion Documents IJE{ ired under Section L. EE% d ILE.3 ab:::ve the
PORT shall make available it existing tetininal litﬂlgues as Eptrfprth in the At¥eement and to the
extent and amount avairlable af the 1': ﬂn}r upgradel ;cnﬁiﬁq@n&unn oT Dth&Ir'rﬂElS alteration of
the existing vtilities necessary to Eaﬁ ANTs raﬁﬁﬂ'ﬁﬁﬁm& shall be the sel:g: responsibility
of the TENANT. Said utilities shall ] % ut arf_: not Im:n:Lf to electrical service, water,
SEWET, nat.ural gas (1f deemed cost f:ﬁe:qé af RT’S SDI@HJSGIE‘[:LDH) alr

' Wand Gﬂlergéfg"%mumcaﬁon services, fire
alarm and sprinkler I (H b_',. : irsEsnstruction Documertts and shall bear
the gole expenses foy gj;'{' “digtibution, CireuithTEak f@'ﬂ riwaste pipes, natural gas pipe,
air cnndmonmg’ven i and fire SPEinLler apparatis for the Concession.

C. MJCESS T EXIS
JU‘ i
sha.ll atTE;

L3 N S, 2 pr%% i 015, panels and catwalks as needed to permit
ACCESS f amwcmg, ma&%éj:lanca

lllll eplacement of existing equipment, facilities and/or;
utilities wi or I_mmedlataij%agi]aﬂan_ the Premises, or where access fo the same is effectad
by TENANTH ::ig%stmﬂuﬁn anﬁ-‘crr improgements. The PORT'S representative shall determine

I;

¢ of such aceess.

EE%.H.JE, @
D. STRUCTIU

the location 3.111:1':E I‘gﬁ

-l!ﬂ

All of TENANT S GDIJ.S‘[:I'LIL‘ELCEE], equipment and fixtures shall be supported in accordance with
the PORT’S Drawings or as specifically noted herein. TENANT shall request, in writing, the
PORT’S prior written approval for the constroction and installation of any improvements, which
could exceed 75 Ibs. per square foot. TENANT shall not be pemmiited to attach or hang any item
to or from the PORT’S ceiling, soffit, fascia, neutral piers, piping ductwork, metal roof deck or
lateral structoral bracing aond bridging unless otherwise specifically permitted herein,. TENANT
may attach and/or hang items from the PORTS overhead bearns, joists and fruszes In accordance
with the PORT*S criferia.
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E. ARCHITECTURAL CRITERIA

1. TEMAMT shall design and confipurs the Premises in whole accordance with the
PORT'S Concession Design Standards {as they now exist or may in the future be
amended).

2. Sirocture.

(2) Rooftop Projections. None of TENANT'S HVAC equipment, or any other
rooftop construction shall be visible above the extenior wall parapet. In
addition, TENANT shall, at TENANT'S ﬁ}e.pansra paint all such HVAC
equipment, or construction and/or pmvidm dcreenlng for same as may be
required by the PORT.

3.  Eloors.

(a) Concrete slab, stmcfural slah: Emd tﬂnmnﬂ TENAL\{Q! 1‘1&11 af TENANT'S
expense, and in asmrdanceﬁmtgl the PORT'S rf:quuﬂm ts provide a conerete
slab on grade or structural slabaith troweled surface andf ing within the

Premises if nﬁcassary for TENAN% s HSE%E&PE?D the ﬁmshf:ni r:u:-r elevation as
i
B

{b)

. Un cs"% f: approvedrhy the PORT, TENANT shall, at
TENANT'S e}{pcnscﬂﬁﬁtaﬂ fﬂb %ﬁrﬂﬂh matf:rlal (orif requited by the

PORT Fgmm h mat 1ndmaté;hpn the PORT’S Drawings}
zémﬁi@ leajiﬁilf%é 0 ‘ﬁf I%

meets the PORT”S finished floor.
mﬁtaégr
b

mwde 8 l ({1;”4“ fitshes and fransition strips
) o beﬁweel i}iﬁms

ssl -JE vise rﬁqﬂr@dbclow carpeting shall not be nsed in sales

m}exc such mstances where equivalent types of floor covering
fénals are ggn%mﬁcaﬂy approved by the PORT {vinyl tile and vinyl
cmnpuﬁlﬁon tile"are not considered acceptable finish materials).
3!

(11) E%‘-m For féh& ar similar type nses, such tenants shall utilize the Arport

ﬁ Jﬁmﬂush material or other hard surface finish material {e.g., quarry
fj]ze'” Stone, ceramic tile, ete,} in the customer seating and service area
(Note: vinyl tile or vinyl composition tile will be permitted if not
Tisible from the customer area). Bxposed or painted concrete floors
will not be permitted; stone and ceranuc material mmust be sealed with
penetrating sealer prior to being open to traffic.

{d) Multiple floors. Mezzanines, hagements or any type of raised or recessed
sales or storage floor will not be approved uniess oﬂlerwme specifically
permitied herein.
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{e} Waterproofing, TENANT shall install waterproof membranes in all food
handling, restroom and other water usage areas (including the customer
seating and service arvea for food or similar type uses) in accordance with the
PORT’S Drawings. Waterproofing shall extend a minfroom of six inches (6)
up the face of any adjoining wall.

(f) Penetrations. All penetrations through floors shall be saw cut or core drilled
by the PORT and paid by TENANT. Penetrations into lower levels or
basements in excess of twelve inches {127) on any one side shall be framed 1
accordance with the PORT?S Drawings. :

'I'rl
{m Expansion joints. Should a building &xp&nsﬁ;g?]mnt control joint or
_cr:nnstmcnon Joint, exist in the Pl‘ﬁIﬂlSﬁS%ﬁFENﬁNT shall be regponsible for the
constriction of the floor rmaterial fféﬁ Ang “uch foint in a manner consistent
with the PORT'S Drawings. . -@iﬁgﬁ;,

4. Walls and doors, | % ‘ﬁ 1

(a) Demising partitions  Unless ah’éady emshﬂg (or uth&rm & Ié.ﬂd.lC&fE:d on the
dmmsmg pargﬁtmn( ;)tshﬁll be rated nﬂt‘ii;:és than a one-
o ‘-t the Prem1§ 5 in ofher StOIﬂIDDquﬁﬂnd shaﬂ

‘Eaivx
(b) Yiabde or iidivated on the PORT'S
ﬁ"% hollow metal service door with
lg ved by the PORT on
gkgejiigalﬁ Iiiteni ' 'sh and install all interior partitions
iﬂ%gd fﬁﬁi‘ 'I:hﬁ Pr%ses ]11 hm![mns ghall comgist of noncombustible
' ﬁg%ﬁ matﬂrl block wallt will not be approved unless otherwise
EEE}'LE:E speclﬁ Erm.l m writing, by the PORT.
i

(dy 4'*ggig[ﬂﬁé".eﬂ_l it nIShﬁiighd displays.

h{[EI
‘%
{I{ie’ié%é]i@nsad concrete or block walls will not be permitted in the sales area
£

lé Premises.
ETEg

(ii) Cﬂncretc or block walls must be covered with gypstm board
througheut the entire Prernises for food or silar fype uses.

(i)  All wall finishes shall be furnished and mstalled by TENANT.

(iv}  All products, adverfising or displays mounted to wallg, ceilings,
railings, etc {e.p. posters, pictures, merchandise) shall be contained
within the Premise’s fixtores, racks or frames gpecifically desipned to -
display the item(s) professionally. {Display items st not give the
appearance of being “tacked” or “taped” to walls.)
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{e) Storage area. If a finished ceiling i3 not required and not nstalled m
TENANT'S storage area, then the partition wall dividing the remainder of the
Premises from said storage area noust be finished on one (1) side with a
minimum of one (1) layer of five-eighths inch (5/8} fire code gypsum board,

_ taped with spaclded joints, from the floor slab gealed airtight to the underside
of the upper level floor or roof fincluding drywall slip joint ai roof deck and
air transfer grille) in aceordance with the PORT’S Drawings. If required, air
transfer opemings in five rated walls shall be equipped with approved fire
dampers. :

5.  Ceilings.

TENANT'S ceilings shall be desipned fora naﬁjralj.l ansition, from the entrance to the
gales area, complement the overall aesthetic? égglgﬂ;uliﬁof the Premises, fixture and
equipment layout and confonn io the Conccsélons Demg‘]u‘StandaIds hlanual and the
following: y ;éﬂ%{ ﬂ;
: , .
{a} Entrance ceiling. TENANTwS{%ntranca c&ﬂmg or snfﬁf} hall be finished to
complement the stu:-refmnt ad 1n_1_ng matf:rl and color. f—% laj,r—m aconstical

tile type ceiling wil 1 ﬁgﬁ Norefront ﬂntraﬁtc'g tarea unless
otherwise specifiialiy yth \é IR T.

() Sales ceiling, TENA? 1};
PDRT I e
e ﬂut ﬂ’lﬁ"ﬁnﬂrﬂ sales area {Standa,rd

il = o g_l%ﬁ
£ro recessed lay-in gl
ﬂ&' %ﬂ foot [
ac table ins areas).

i fm%l' heeiling systems will not be
squ css a:I. for panels

5 Shall rovide twenty-four inch (24°)
—— I
{{:ﬁiyﬁ 5Cm:ﬂﬂms {E D}UIE;% I
a:tl

hocess PORT'S systems.
“Ble materials and materials with a smoke
. r‘.ﬁ?ﬁ ;Ef deve "fh edr %% sreater fifty (50) shall not be permitted above
% ﬁlﬁ% TENA 8 ’-S fims wﬁ]caﬂmg
I.i\!giﬁ;ﬂ £, I

'o‘
e
%
(. Fire rated cf:lhng Ifr['“ ired by code or the PORT’S FIRE DEPARTMENT,
‘.L{ ;[;;ENﬁNT shﬁjlpmmde a Class 1 fire rated ceiling throughout the Premises to
VeBinply with uu::h requirements.

b

{e) . E:-_rganmon ]omt Should a building expansion joint or control joint bc
required 1 the Premizes, TENANT shall be responsible for the construction of
the ceiling affected by such joint In & manner consistent with the PORT*S
Dirawings.

Storefront.

TENANT will follow the guidelines and specifications set forth in the Concession
Design Standards Manual, as it may be amended. The face of TENANT'S storefront
shall be built in multipie planes fo present a three {3) dimensional appearance and
shall incorporate angular relationships that take the best possible advantage of the
gsipht lines, traffic patterns, and approach lanes to the Premises.
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(i} Meufral piers. The PORT may piovide vertical neutial plers and an overhead
horizontal design element to delineate the maximum widih and height of
_ TENANT’S storefront as shown on the PORT™S Drawings.

(b FE&E. No Fumiture, Fixtures or custemer service Equipment (FF&E) shall
be permitted within the distances as set forth in the PORT’S Drawings.

{c) Security systems. TENANT’S enfrance secmity system/equipinent shall be
designed as an integral part of the Emrcﬁunt .Lonstruction and subject to the
PORT’S approval wiih regard to aesthetms ﬁmestanﬂmg stanchion or
pedestal type devices must be located l!;?;a thf:‘y will not be visible from the
{Concourse public area. @g At I:%r ﬂa

{d) storefront projection. No Stm:v:ﬁl Ut or any palga gof (exwpt for the sign})
shall project bevond the storéfrs %buﬂdmg line asz{ho,wn on the PORT'S

Drawings unless DﬂlﬁI'WISE» ap mred by the PORT i i \z%j n g,

{2} Structural support, iTENANT S %h ‘éﬁ%ﬂ be flocr supﬁorb::d 80 a5 not to
impose excessive %endﬁd Wel tfl PORT’S structtive. No portich
of the: storefront § spended ﬁ‘é‘ti}ilthﬁ PORT’S ceiling, soffit, neutral

ook rally brat: :_ it the PORT’S existing columns

® Ll

e mmmted light boxes, photo
s ltracted gra,phw dizplay boxes

3 1 sliding glass door tracks shall bave an anodized
f'm_lﬂ4 to ma’tc 1e surrounding materials and shall be recessed into

surruundmg’ ﬁmshas Sliding glass door systems consisting of three
ﬁ(E‘a) criniore floor tracks shall not be permitted.

(ii) :- égﬁ e!t areas. All sliding glass. doors and sliding grills shall have
pocket areas with a door on the pocket area flush with and finished to
mateh the adjacent construction and matenals.

(iii)  Overhead rolling grilie(s). Overhead rolling grille(s) shall be equipped
with panic release hardware. The bottom bar and guides shall be
anodized and finished to match the surmounding materials:

(1v) - Key gwitches. All key switches shall be recess mounted so as to be
flush with the adjacent construction and shall not be higher than
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eighfaan inches (18" gbove the Temminal finished floor, TENANT is
to follow the PORTS puidelines for key brands and modeld.

(h) Glazing, All glass used in conjunetion with, the Premises shall be either
tempered plate or safety plass in compliance with Consuimer Product Safety
{ormmission requirethents and UBC,

(i) Wood. All wood used in conjunction with the storefront shall be kiln-dried,
architectural prade and fire treated as required by code.

{1} Plastic laminate. Plastic laminate will be smcﬂy reviewed for quality of
appearance and methods of application. o

{lt) Paint, Paint usad on storefront Slll‘fﬂﬂb%fﬂ a] i;mt contain a sheen factor of less
than 15% ner greater than 35% unléss othervslsq specifically approved by the

- PORT, in writing, *i;";gm;
{1} Mimrors. All mimors shall b%ggl@ss Plegiglas and Gﬂ@ﬁ es of imitation
mitror material shall not be permltted qvg .

{m)  Base TENANT
F. ELECTRICAL CRITERIA
L.

expense, extend electrical service(s) to tlle Premises
7 include but not be limited to furnishing and

inst gthe follow g«a‘elecmc “equipment and services 1o the Premises as desipned
bya Iﬂ‘gistered Ele:rmcgal Engineer and in accordance with all governing codes and
include: %E!;}ih ,Hgiiﬁ

{a) Transf it Yot ;ts, Main breaker or fuses, meter base and meter (brand and model
specified By PORT’s Drawings), panel boards (door-within-door with twenty
percent [20%] spare capacity}, conduits, branch wiring, outlet boxes, and final
connection to electrical deviees includ:ing equipment necessary to provide a
complete and operating system and the wiring and connection to the electrical
demand panel (if applicable).

it Light fixtures and lamps, time clocls, clocks and signs.

{c) Exit lighting and emergency lighfing (with baftery pack(s]) with self-test
feature and according to the PORTs Drawings.
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G. COMMUNICATIONS CRITERIA “1 ,

1.

4.

{d) TENANT shall make all arrangement for metering for each and every separate
space as shown in the PORT'S Drawings. Multiple spaces may not be metered
ftom a single sowres.

fe TENANT understands and acknowledges that the PORT, without any liability
therefore, shall have the night to install a central electrical demand control
{CEDC) system to control the peak electrical demand of the Airport by means
of load shedding the-Afrport and TENANT'S electrical squipment. I, in the
sole opinion of the PORT, any of TENANT’S electrical equipment should
warrant conmeciion o the PORT'S CEDC system, TENANT shall insgtall the
PORT"S CEDC panel and wire its eqmpmenfrin accordance with the PORT'S

Drawings. ’,!E!*%’ @«f?

() In General, Electrical material standirdé?famﬂie Premises shall be as described
in the PORT’S Electiical System&ﬁ%daxds j,f may now exist or may in
the future be amended). i

E ;%%Eﬂ

TENANT shall abide by the PORT"s Dxa[g{mgs ‘G‘i?ltﬁ*regards to wjxeré%af
Wired/Telephone/ Data/GiEE 7 Broadban ;‘ﬁ’wﬂ 1te Cﬂmmmmﬁgns SEIVice O
any other Commumnicatic ":’Df a:uj,r ]ﬂnd 3_{;
%
All use of W]I‘E].ﬁSS devices (s e.' 123 ra‘!!]; h" puterﬂ c} must be approved by the
K[
PORT e : 2 qaﬂﬁi
In the even¥ Ved devicels mtarfex e to other wsers or is interfered
by other use AN hall at TEE Ts expense, correct the problem within
24hrs of the 1 In érﬂnei i;.gjgé rtedie thf: PORT. The PORT may, at its sole
r ﬂ%ﬂﬁiﬁu gﬁ‘,, chause!f%g Ak e tMherate this and any other wireless device af
?«i%ﬁ}rt ¥ mﬂun: ’tc?v the TENANT or atyy other party in
’Lﬁ cmnjmatmu th %
E?g%
M %35 a]:eadjr ex shall, imstall telephone squipment t0 service the

PI@E%ES Jn a mannet) rl locanﬂn as designated in the PORT’S Drawings, TENANT
ghall mfﬁse @nangamﬁ ’%5 for all felephone service for the Premises as well as the
installation Q gqmpm it from the PORT S squipment location to and within the

Premises as th ‘ E A Elum:d to accommodate TENANT'S use thereof.

H. HVAC CRITERIA

-1

Miscellaneous Bequirements.

(a) All TENANTSs must operate under “negative pressure”™ conditions

(b) Restaurants, food service, beanty salons, barber shops and any other
acoupancies which, in the sole apinion of the PORT, prodnce odors, shall
provide an exhaust svstem which will prevent such odors from entering the
Terminal, other tenant spaces or any other portion of the Airport. In the event

al
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such exhavst systen is required, TENANT shall, uniess ofherwize permitted
in writing by the PORT, include an automatic “wash downy’” cycle exhaust
hood and provide tempered make-up citside air up to ninety percent (90%) of
all such exhaust.

{c} When Food and Beverage Tenant’s roof mounted eguipment aceimulates
' grease, TENANT shall, at TENANT'S expense, furnish and install grease
collection and elimination faciliites in accordance with the PORT®S Drawings.
Such facilities may inclode, but not be Lirmted to, a grease collection pan with
a drain connected to TENANT'S greage waste line and a source of hot water
on the toof for use in cleaning grease acaumulatmn within such pan.
TENANT will be subjeci to the maintenar e Procedures outlined in the

Temnt Operations Manual and be ﬁ_nc;fi ;hncrt found in cumphaucf:
| % E

th B
() In all cases an air balance Teport at fanant*s E:osﬁfrnust be completed by an
MNEBB cerfified air balance c!gntraﬂtnr prior to clf:mgm.ng the space; the report
shall indicate the availabilifi; AATIE E:ncrugh capacity in Eh% a:»{mtmg system for the
TENANT’s requirements. ""éi- I, h%\

. E ha
(e} In the event that TENANT wishes o, ]ajg:.r“ g all or a portion Df’ y existing

HVAC sy’stﬂm(s]ﬁ - w1thm the P o ses {or any pﬂmon) ) TENANT
shall indicate this o 'S Dra ng& for the PORT’S review, In the
event the PORT pertiiits TER zﬁ_NT to reu%e: ch'[ systerns, TENANT shall
eiaploy a PORT applgﬁgd COI tn vre:nfy, E, wntten confirmation to the
Nﬁ( I E ch HVAC!E stemrs) ufé a'blé and m. conformance with
foi: 11:11;% PORT’S Dravangs (said written
_' i be llm:ited to an air balance report at
NEBB certified air balance contractor and
ENY -;Ii{scrcpanmes between design quantities and
5. o CHTENANT’S HVAC system(s) is not fully
Sihot confo Hilithe PORT’S DRAWINGS, TENANT shall, at
:, have its contractor repair or replace same to conply
%ﬁgmﬁde the PORT with wiitten comflmmation thereof

I.

.  Pipe Matenaf .

’iﬁé’ it '
Polyvingl Chlonde (PVC) or Acrylonitrile-Butadine-Styrene (ABS) pipe shall not be
acceptable unless otherwise specifically permitied or required in the PORT™S Water
fSanitary/Sewer or Mechanical Systems Standards.

2. Ramitaiy Sewer,

Unless already existing, subject to the PORT’S prior written approval, the PORT may
permit TENANT to provide a sanitary sewer branch line for the Premises from a
location approved by the PORT and shovwn on the PORT®S Drawings. TENANT
ghall design and install all facilities and extensions of service to and within {the
Premises in accordance with the PORT'S Drawings and the following:
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{(a) Plumbing vent risers shall be cast iron with a ninety-depree (90 ) offset at the
roof ag shown in the PORT*S Drawings. In the event the PORT has provided
a vent riser branch connection for the Premises, TENANT shall, ai
TENANT’S expense, design and install all extensions of vent lines fo such
comnections and, if required by the PORT, shall provide an additional capped
connection of the same type at the vent riser branch for fisture use.

{b} TENANT will connect to the PORT'S Grease fnterceptors in food preparation -
and dishwashing and serving areas or as may be required by code or otherwise
directed by the PORT. The PORT will assess a pro-rata share of the cost of
periodical maintenance clean up. :i*é ﬁi?

(c) If in the PORT’S opinion TENANT'S gj’s%%f the Premises require hair and/or i
solids interceptors, TENANT shall ﬂi’sjfﬁ e 2t points where such materials i
are being introduced into the plk*mlgalg systen-i *{Icmg the Premises.

5 i
{d} All horizontal sanitary p1pm‘ér Lg%%aﬂed in lower levelffjleuum areas shall be
imsulated to prevent cﬂndensa ::m darnage il

3. Domestic Water.

| ' ﬁ;iail.
Unless already existing, st I!!!ng' e PORT'S; qgr written approval, the PORT may
permit TENANT to provide Eﬁ‘ ater ]jjiéqkf* - the Premises from a location i
approved by the PORT and sHgy GH%IQDRT’ T?JE' wings. TENANT shall design !

and install aillﬁl:%hﬁ ons and fadi ities to, [h the’PYemises in accordance with
ADET shall }Tﬁ a hot ter heater with 8 maximum energy usage of
) fene r gvictiiciency as ired by code with safety controls and
! F p 1 ﬁon’ﬂ it POR %@1! ; cha.\@%’ rooms incloding a relief valve to
- 5 cordance with the PORT"S requirements.
TENA T’I;nay,@ ANT’S Skpense, extend existing steam supply and

L Sl refurn ]Jﬁ Sl team to Hot Water Converters as an alternate methed
S ;qr to cbtain h‘%@gater by the prescribed linit.

!n'ﬂ

- i}
Waf'tﬁl supphed 1o fixtuzes shall be valved at such fixtures.

L,
{c} DDIHESTJ{% atér piping shall be ingulated Wlﬂ:L a minirmnm of one-half inch

(1/2% ﬁﬁergfass msulation having an all service vapor barrier jacket with,
geaied joints,

{d) Water meter. TENANT shall make all arrangements for the installation of
TENANT'S use metfer for domestic cold water, hot water; stearn and any
other type of fluid supplied by the PORT for TENANT s ag shown in the
FORT’S Drawings.

(e} All water piping installed in plenum areas shall be insulated to prevent heat
loss and condensation damage.
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4, Jasgservice,

In the event natural gas service is made available and the FPORT has approved
TENANT’E use of natural gas, TENANT shall, if TENANT elacts to use such
service, at TENANTS expense, desigh and install extensions of service to and within
the Premnises in accordance with governing codes and the following:

{a) All of TENANT'S piping shall be hand-coded as per PORT’s Drawings and
be blaclk steel schedule forty (40) with malleable type fittings and shall
mcorporate capped ditt type legs at all equipment.

(b) Gas piping shall be supported in acmrdanﬁcaiwﬁh the PORT’S Drawings and
ghall not be permitted in amy plf;num arm unjess. otherwise approved by the
FORT, in wnhng, Pipmg ron uut51d¢: T bﬂnﬂdmg ghall be painted as required
by the PORT. i = Eﬁ’ 355

b !

{c) (Gag shall not be used for waf&{‘imanng unless spcilfidalljr permitted by the

FORT. Al E

i, %ﬂ;«

{d} TENANT shall make all arrangﬁ‘méht? ;i;gntlgl ftic PORT or Pug%t Sound Energy
i

for metering. Egllgllllmg; g sﬂgtﬁi g%g )
a

J SIGN CRITERIA

The PORT, as prﬂsmbadﬁfﬂgﬁa PORT s

identifying location an Eﬁr slgua D¢ %Eﬁgb ics on or near the storefronts of
mmdividuat cﬂncf:ssm A lities sPallibe desig & '-_.-_- ﬂ-_ pI‘GVIdﬁ }rﬂlc TENﬂNT subject to
approval by the PDRI’%EE@ i E| ||L'_.

1.

TICIE A L

ifilg;

;Nﬂ exte.nor 51gﬂ shall EIH UJHESS specifically approved by the PORT. If
:pcmuttr:d all r:x%énor mg‘ﬂ ha]l coriform te the criteria below.

TENANTQ TENANT'S expense, provide identification signage for the
Premises; 1:-‘5‘]3,1 be Limited to TENANT’S irade name {“dba™ only. The
PORT’S a,ppm‘{al ENENT S SIGNAGE cghall be contingent upon the height and
width of TEN&NT S sipn, logo and sign Tetters being appropriately styled and sized
in relationship to the sign background area, the height and width of the storefront, and
the location of the Premiszes within the Airport, the design criteria as indicated on the
PORT’S Drawings and the following:

{a) Al illuminated or electric sign assemblies, owtling neon shall be capable of
obtaiming Underwriter’s Laboratory (hereimafter “U. L") approval.
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K. FIRE SPRINKLER CRITERIA

[. The PORT'S sysfem.

In the event applicable codes requive five sprinkler protection, the FORT shall provide
a sprinkler conmection for the Premuises to the PORTS bulk maim af 4 location
desipnated in the PORT’S Drawings. TENANT shall design and install all extensions
and facilities to and within the Premises from the PORT’S connection.

2. TENANT’S systen.

If, at any time during the term of the Ag:raamf:nt apphcabla codes of governing
authorities require fire sprinlder protecticn for the rmmses or a modification to the
exigting protection and the PORT has prawdéﬁ S;nnechun for the Premises a5
provided above, TENANT shall, at mN$NﬁFS xpéitde, install, extend o the
Premises, modify or revise within thva Etmsas the smm‘ﬁ Esystem to include cross
mains, branch [ines, drops, heads, f %111&5 for proper drai .?'nd any necessary test
valves, orifices or other fire prcrtac equlpment {e.z., fire ex gmshcrs as may be
required for the Premises, all of wh:miﬁsflall comply; jigvlth the re ferment of the
PORT’S fire and casualty msurer, all applmai:lei é&ﬁé& and ordinant s-‘*bNaﬁDnal Fire
Protections Association & ﬁ} No. 13 for % hazard ﬂccupancfas the
applicable INSURANCE s reat, an 'E;EDRT’S Drawings, whichever is
more siringent. TENANT? sHall be sapa.rafc:dg‘molated from other TENANT
()

f:

gystems via a separate connec RT'S buﬁqma.m and shall be water tested
at pressore G%M&Ed (2{][! !L

the PDR%%E’ épresen ative.

.' ;‘adl of bﬁ&(ﬂ] hours in the presence of
B

Wy,
,= a?_;:.h

@ﬂ

VI, “JH*%E&; Iﬁ‘!
Frior to tlhe-, -:i:n:nI1JJn:L&]:J:',En:nm—ﬂ?‘j h}i‘sand es dunng, constroction, TENANT shall fulﬁ]l the
tollowing quhtmpents -

=§!?'-S contractofst

ﬁ ﬁsa ﬂif
The fﬂ]luwﬁ"g“:%ntéﬁ 5Ia applicable to the selection and conduct of TENANT®S
conmiractors: % ,:ijig

1. TEN'

(a) TENANT agrees that it will immediately disengape the services of contractors
or snbeonfractors: (i) whose labor relations are such that there will be a worl
stoppage or other interference with, the scheduled constroction, openfap or
operaticn of the Premises, other storerooms or the Airport; or (i1) who fail to
observe the PORT of Seattle Rules and Repulations and Tenant Manual or ag
established for appropriate, ethical and safe conduct af the Airport, If in the
event TENANT, TENANT’S contractors or subcontractors fail to comply
with the requirements of ftems (i) or (i1) abowve, the PORT may, upon twenty-
four (24} hours notice to TENANT and without any lability therefore, deny
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2.

such confractor(s) or subcontractors(s) any further access to the Premises for
construction.

{(b) TENANT, its contractors, and subconfractors shall mamtain in the Premizes af
all times during the consiruction of the Premises one (1) set of TENANT®S
Dirawings az approved by the PORT.

{c) Roof wark, TENﬂNT shall use only those confractors approved by the PORT
and listed in the Tenant Roadmap (included in the PORT'S Drawings) for the
completion of TENANT’S roof worl:.

(d) Int the event that any of TENANT®S contr_ & violates the Apreement such
that the contractor’s acts or omissions mAy be injurious to persons or propenty,
the PORT may, without notice or anj}lia]:uihf},‘-' therefore, order such contractor
to vacate the Premises and the Airp Stand m&éc[nova any of its equipment
there from. o S s,

) 1395 1 ghé;}? :

() TENANT chall cause its ge:ﬁ"“al contractor and majﬂr*guhcontraﬁmrs to meet

with the PORT’S designated r%presentatwe» at the PORTS Project

appmpnate gﬁqﬁé’

ﬂﬂ;@% \ &Eg'm‘_ *1?95:

?E‘gﬁt g) of'i gl iﬁﬂi insurance naming the Port of
Seatt[e heneﬁclar f'the type? 1d with the lirmts set forth in
ig[ icle ZAINF the Agn: ent and such other inguranes ag may be

ot
: '%'E%Cmn%fﬂmaﬁ fﬂfth'fheuame address and telephone

@enmal contractor and snbegntractors as

“nimber
_ APpLc ved bYjihe PORT.
\ig,-igblh' d_g LH
Temporary Baitica f@?\
EX E
TEIﬂﬂ}fTashﬂll Euppf“' ‘artwork and schedule of completion for the PORT to fabricate

project slgnaﬁe: _A dustinrmf ternporary barricade is required for the Premises;
TENANT s]mll" ?TENANT S expense, install a temporary barricade bult as
prescribed in the BORTS Drawings or as the PORT may direct. TENANT shall, at
TENANT’S expense and only after receiving the PORT’S permission, dismantle and
dispose of the barricade off-site at TENANT’S sole cost.

TENANT and TENANT'S confractors will abide by the provisions of the Tenant
Roadmap Section T3 and shall permit the PORT or other tenants of the PORT and
their respective representative to make such use of the Premises during and after the
completion of TENANT’S construction as may be reasonably required to perimit the
consimuction of the PORT’S improvements and the instailafion of necessary
improvements in adjacent storerooms.
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{a) During construction, TENANT shall pernut the Premises to be inspecied
periodically by the PORT fo verify TENANT®S compliance with TENANTS
Drawings (as approved by the PORT), the PORT Standards and the
requirements as set forth in the Apgreement. TENANT shall immediately
correct any discrepancies or unantherized constraction at TENANT'S
expense, and to the PORT'S satisfaction.

(b} The PORT or the PORT’S degignee shall have the right to nstall roof
drainage lines, utility pipes, conduit, ductworle and/or component parts of
miechanical, electrical and stciural svstems where necessary or desirable,
through ceiling area, floor columns, walls, [01‘ a8 close to same as may be
reagonably practicable) of the Premiacs r%n& 5 hereatter repair, alter, replace
ar temove same, and repair any TENA ;mnpmvemem:s affected theieby,

{(c) Delivery of matenial and eqmpmaut Exccpt Eaa Emwded below, all
comstiiction or refail sales m fénﬁfs and equipnieh tL 1 be delivered and
fransported fo the Service Are%('éfh and service cu::-md lé ) serviog the Premises
and in the manner appmvcd"ig%r’;he POS Project Mana eﬂ tThra PORT, af its
sole discretion, may elect to p it TENAﬁEfD use the J{\%:m inal area for the
delivery of such matenals or ﬁqmpﬁf{ ** in such event, TENANT shall
confine such delivg ]:LBT.]IS whécgtﬁégﬁnport experiences Tt minimum
PasIenger acﬁvit},f Mﬂ the p(:- :::f work 1s not yef open to the

Public) and shall provi ,gi test Hom n::fJ ex"‘ %}mg construction and
1mprmrf: ts as my hE :i cquired by

e PDR

X :.| LI
{(d) St-:ﬂ of matéhal and ¢ EE:@ 2k :;tmn materials and equipment
Eﬂ%ﬁﬁﬂﬂﬁﬂé o the Prefil 5." The storage of materials or equipment in
oth not be Lited.

L mﬁm %EE

4! i sTO OPE HIREQUIREMENTS
3 Q"LE :1 "'}5:
Ag set fﬂrfh,i’m :the PORT’S Dramngs EE’ rior to TENANT being permitted to remove the

...........

temporary bamcade and fo opé (m: T&- S%lél}tf as the cage may be) for business, TENANT’S Work

in the Premizes "{ﬁgﬂ, be subject 10; ﬂ'ua approval of the PORT. Such approval shall be confingent
upon TENANT?S compgllance VEEﬂ:[ the following: .

A. DEFFICIENCY ﬁs;ﬁmﬂ b

Five (3) business days prier to the completion of TENANT'S Woik, TENANT shall request the
PORT’S representative to conduct a final inspection, of the Premises and compile a “punch Hst”
to enumerate any areas of construction, fixturing or merchandising that are not in accordance
with TENANT'S Drawings (as approved by the PORT), the Lepal Requirements and Port
Standards or otherwise not in conformanee with the Agreement. Except as provided below,
TENANT shall correct all guch punch ligt itemes prior to the removal of the terporary bartdcade.
The PORT, at its sole discretion, may elect to permmt TENANT to remove the temporary
barricade at TENANT’S expense prior to TENANT’S cormrection of all such itemns and, in such
event, TENANT shall, within fourteen (14) calendar days after receiving the PORT’S punch list,
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correct all sneh remaimng items or the PORT may, in addifion to any other rights and remedies it
may have, after giving five (5) calendar days notics to TENANT of its intenfion fo do so, comrect
such items as the PORT may elect for and on TENANT’S behalf, the cost of which shall be :
reimbursed to the PORT by TENANT plus i fifteen percent {1 5% administrative charge due and

payable upon démand.

B. LICENSES AND PERMITS

TEMNANT éhall, at TENANT’S expense, obtain'all licenses and pennits (including an oceupancy
permit) to open the Premises for business and provide the PORT with copies thereof.
igi;t'ﬂ_
V. MISCELLANE,@

o, b
o=

A. STANDARDS DF QUALITY

lg”ﬂ"

All of TENANT™S fixtures, equipment and mgh' 1ials shall be new n::urlfi::lijE rat-class quality.
Manufacturer’s frade names in the Exhibit are ii5ed to indicate type and qug,hﬂty and, subject to
the PORT’S prior written approval, do not pmclu&a ﬂ’.‘lﬂ use Df Dthar mﬂ,nufaq’_ﬁ_l_llers products that
are of equal or better quality. B,

i(vi‘i

il

B. IDENTIFICATION NUMBE :

TENANT shall, at TENANT'S expense,’q 1 aml
representative for TENﬁ%ﬁiﬁamiam door, lﬂ%EIlGI' do semaa dcmrs Electrical switchgear
| i%a

and all roofiop equip i Ili EE]P Hﬂﬁi**

C. FPROOF OF PAY

Within tha.rtﬁ.t r ;”l Caler ' Fl“%ger perl ih}pmwded in the Agreement) after opening
the Pr;g};}eé or busme§ ANT shall Siinto the PORT TENANT®S affidavit of payment,
TEMNADNIES rensral c-:mtr%lp {Jr s davit of pa}rment and final lien waiver, and lien waivers

from all 514 mntram’:ﬂrs for amp*l%mts 0?%&;{} D0 or more, as may be required by the PORT.

Fk

T
D. DEMOLITI(?N OR COD g‘TRU ON

|||||

All dernplition or con&tm;mcrm wﬁjch it the: sole opinion of the PORT, disturbs the normal
operation the Airport ok or Fﬁther'tei;avﬁnts chall be performed from 11:00 p.m. to 5:00 am. Any

noisy work, as solely detéibied

d by the POS Project Manager or PORT Tenant Construction
Inspector shall be stopped mﬂmedlately upon reguest by the POS ije:rt Manager or PORT
Tenant Construction Inspector.

E. ASBUILT DRAWINGS

TENANTs Designer shall provide electronic and hard copies of the As Built drawings in POS
CAD AFUS standards no later than thirty (30) calendar days after obtaining Certificate of
Qccupancy {or any longer period provided in the Agreement).
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VI. COSTS TO BE PAID BY TENANT FOR UNIT IMPROVEMENTS

In the event the FORT has construeted or installed any special improvements not included in the
PORT’s Drawings specifically related to the Premnizes, TENANT ghall reimburse the PORT as
specified in the Agreement or as provided herein af the PORT®S cost plus a fifteen percent (15%)
admimigtrative charge so long as the PORT has not been previously reimbursed for the same by s
former tepant. Any amounts due to the PORT, whether by way of reimbursement for services
performed by the PORT at the request of TENANT or which are undertaken on TENANT’S
behalf by the PORT and any and all charges to be paid to the PORT by TENANT pursuant to the
provisions of this Exhibit, shall be due and payable to the PORT upon demand. In the event that
the game are not paid within thirty (320) calendar days foﬂﬁmdpﬁbpjﬂhlg by the PORT, the PORT

- shall be entitled to exercise any and all of the remedies as s%%ic‘rﬁh in the Agreement,
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Schedule “A™

Materials Sample Board Schedule

TENANT shall use this schf:dula as a @ude.lme for preparahan_lpf the Concept Pa;:kage to meet
any of the requested m'atrma.ls samples will result in the a}glt?guahc rejection uf the whole
presentation without any fiuther recourse. The Boards pl'ﬁpal'ﬂ{i ighall remain property of the
PORT for the durafion of the project; two copies of ali Bﬂérds simuld be prepared with materials
descriptions and signature blocks provided in the, back to appmve the single materials names,

sizesffinishes and manufacturers model/senes. TEHﬁNT shall kccp onf: cupy of all boards
approyed by the PORT for reference by its C{:-h ' '

Fabrication Matenal:

V7 x 8 W7k 117 Gator foam b % g‘*‘hr hoari jplj,rw ﬂcu:l or any other lightweight but
resilient material, painted flat bl s

Sign Lﬂﬂ:F 8 e, AR, Eloor finishes
Si gh;l%i & fcg:r” d Mz 7 ! Floor bases
Sign colorp & iy, il : ; Grouts
Sign Fiil material Paint colors

\iE rt bt
Stﬂreﬁi‘:int mullions
Stnreﬁ:dﬁfr:; ags (if othet ih; Wood species and finishes
storefiont baseu Fabrics, upholstery
Storefront awmpgs Exderior finishes
Storefront Speclalh : Seating firmiture cuf sheets
Entry ceiling ' Wall Finishes
Main ceiling Fixture & cabinet malerials/finishes
Accent ceiling -~ {raphics, mutals
Specialty ceiling ' Doors, gates
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