LEASE

This Lease is effective on the day of , 2008 (“Effective Date”) by and between the CITY OF
PORTLAND, a municipal corporation of the State of Oregon, by and through its Bureau of Parks and
Recreation, hereinafter “PPR or Landlord”, and Distant Sun , hereinafter “Tenant”.

In consideration of the mutual covenants and upon the terms and condition set forth in this Commercial
Lease, Landlord leases to Tenant and Tenant leases from Landlord the described property (the
‘Premises”). Tenant claims no prior interest in the Premises and acknowledges Landiord's owneiship

interest and right to lease the Premisas to Tenant.
1. Premises

a) The Premises are within the Director Park (the Park) and are comprised of the café building (the
Café) as well as certain space adjacent to the Café, with the building totaling about 840 square feet
and the exterior space totaling about 800 square feet. Due to the seasonal availability of the
exterior space, its rental rate is included in the base rent charged for the interior space. The
Premises are depicted on Exhibit A hereto, which is incorporated herein by reference. Parking is
not provided by Landiord as a part of this Lease.

2. Term

The Lease term shail be five (5) years commencing on the Effective Date and terminating at 14:59 p.m. on

200 , (‘Expiration Date”}), unless sooner terminated under the provisions of this Lease.

3. Option to Renew

Tenant is given One (1) option to renew this Lease (“Renewal Option”), with the Renewal Option to be for
an additional five (5) year period ("Renewal Term”). The Renewal Term shail be on the same terms and
conditions set forth in the Lease, except for the amount of Base Rent. The Renewal Term shalf commence
on the first day after expiration of the initial term or the current Renewal Term. The amount of Base Rent
- for the Renewal Term shall be at the market rate for comparable leases as determined by Landlord. If
Tenant elects to exercise the Renewal Option, Tenant shall give Landlord written notice of such election
not later than six (6) months prior to the expiration of the initial term. Tenant's right to exercise the
Renewal Option may be revoked and the Renewal Option is voidable if: a) during the term of the Lease,
Tenant defaulted in its performance of any terms and conditions of the Lease; b) Tenant is in default when
it gives written notice of exercise of the Renewal Option; or c} Tenant has been late in paying Rent more
than_fwo (2) times during the term of the Lease. If this Lease has been assigned or any portion of the
Premises have been sublet, without the Landlord's written consent, the Renewal Option shall be null and
void, and neither Tenant nor any assignee or subtenant has the right to exercise the Renewal Option
during the term of such assignment or sublease. In the event that a) Tenant fails to execute lease renewal
documents within ten (10) calendar days of Tenant's receipt, then Tenant's purported exercise of its
Renewal Option shall be of no force or effect, any Lease Renewal document shall be null and void, and
Tenant's right to the Premises shall terminate in accordance with the Lease.

4. Base Rent

a) Tenant shall pay Base Rent in accordance with the following rent schedule for the initial term of the
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W)

c)

d)

Lease.

Months Monthly Rent Annual Rate
1-12 $1.750.00 $21,000.00
13 -24 $1,811.60 $21,739.20
25-36 $1.875.30 $22 503.60
3748 $1,940.40 $23,284.80
49-60 $2,008.30 $24,099.60
b

Base Rent shall be paid in advance of the first day of each calendar month throughout the term of
this Lease, except the first month’s Base Rent shall be ninety (90) days following Landlord notifying
Tenant that a Certificate of Occupancy has been issued. If a partial month exists at the
commencement of the term of this Lease, Tenant shall pay upon the execution of this Lease one
full month’s Base Rent plus the prorated amount for the partial month, as determined by Landlord.
All other fees, charges, taxes, or monies required to be paid to Landlord arising from the Lease
(collectively “Additional Rent") shall be payable as they become due, or as demanded by Landlord
or as otherwise required by the Lease. Base Rent and Additional Rent may be referenced
hereinafter collectively as “Rent”, unless specificity is required. No menthly billing statement shall
be provided by Landlord.

Rent shall be paid in lawful money of the United States of America, without deduction or offset,
prior notice or demand, and made payable to the “City of Portland” and delivered to: Attention:
Property Manager, Portland Parks and Recreation, 1120 SW Fifth Avenue, Suite 1302, Portland,
OR 97204, or such other place Landlord may designate from time to time. Payment by Tenant or
receipt by Landlord of a lesser amount than Rent due shall be deemed payment on the account.
No endorsement or statement on any check or payment shall be deemed an accord and
satisfaction. Landlord may accept such check or payment without prejudice to Landlord’s right to
recover the balance of Rent due, or pursue any other remedies available to Landlord. Payments
received shall be credited to the oldest outstanding amount due.

All Rent not paid by Tenant when due or demanded shalil bear interest at the rate of one percent
(1%) per month. The interest rate of one percent (1%) on overdue accounts is subject to periodic
adjustment in writing to reflect Landlord’s then current interest rate charged on overdue accounts.

In the event that any check, draft or other instrument of payment given by Tenant is dishonored for
any reason, Tenant agrees to pay Landlord the sum of $25 in addition to any late fee, and Landlord
may, at its option, require Tenant to paid ali future Rent by cashier's or certified checks, or other
methods.

5. Percentage Rent

a)

b}

General. In addition to paying Minimum Rent, Tenant shall pay as Percentage Rent six percent
(6%) of gross annual revenues above the unnatural breakpoint of $1,500,000.00, with said
obligation to commence at the beginning of the third year of the Initial Term.

Definition of Gross Revenues. As used in this Lease, “Gross Revenues” shall mean ail receipts
from the business operated at the Premises, all sales of merchandise and services, whether for
cash or credit, and all money and things of value received by, or paid to Tenant or to any
subtenant, concessionaire or licensee, or to others for Tenant's use and benefit, and all orders
taken at the Premises, in person, by mail, by telephone or other means, whether or not such orders
are filled at or from the Premises. Gross Revenue shall not include any sales taxes or excise taxes
based upon the sales price collected from customers and for which Tenant is accountable to any
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c)

governmental agency, and shail not include the amount of any actual refunds or credits made by
Tenant on returnable merchandise. Gross Revenue shall include any discount paid or payabie to
any firm or person for the use of any credit system or credit card service.

Payment. Percentage Rent shall be calculated as of the last day of each calendar month of the
Term and paid in accordance with Section 4¢ above by Tenant within ten days thereafter. Each
payment of Percentage Rent shall be accompanied by a statement of Gross Revenue year to date
for the calendar year, certified as true by Tenant To determine if Percentage Rent is applicable for
any month (including any initial partial month) during the Term, the Percentage shall be applied to
the Gross Revenue for the portion of the calendar year through the preceding month, and any
Percentage Rent previously paid in respect of that calendar year shall be deducted from such
amount. The resulting difference shall be paid by Tenant to Landlord simultaneously with the
delivery of the statement of monthly Gross Revenue as provided above.

Records. Tenant shall utilize cash registers equipped with sealed continuous totals to record all
sales, Tenant shall maintain complete and accurate records showing Gross Revenue on a monthly
basis. Such records consisting of cash register tapes, ledgers, bank deposit slips, and all other
accounts, books, and records shall be preserved for a period of three years after the expiration or
earlier termination of the Lease and shall be available at the Premises for inspection by the
Landlord at all times following reasonable advance notice.

Reporting. Tenant shail submit to Landlord an annual statement of Gross Revenue for each
calendar year and partial calendar year during the Term within thirty days after the end of each
calendar year during the Term. The statement will be certified as accurate and complete by
Tenant and will show Gross Revenue during the prior calendar year, in total and separated by
month. Tenant shall submit to Landlord, promptly after Landlord’s request, a copy of all filings and
tax returns indicating sales at the Premises made by Tenant with any local, state or federal taxing
authority.

Audit. Landlord may cause Tenant's records of Gross Revenue and Percentage Rent
computations to be examined at any time by an accountant or other representative selected by
Landiord. If such examination discloses that the Percentage Rent was understated. Tenant shall
immediately pay the Percentage Rent to Landiord together with interest on the shortage of
Percentage Rent from the dates such rent should have been paid by Tenant. If the Percentage
Rent was understated by more than two percent (2%), Tenant shall pay for the cost of the audit,
and if the Percentage Rent was understated by more than six percent {6%), Landlord will also have
the right to terminate this Lease.

Net Lease.

Except as provided for otherwise herein, it is the intention and purpose of the Parties that this
Lease shall be a "net lease” to City, with Lessee to pay all costs or expenses, general and special,
ordinary and extraordinary, foreseen and unforeseen and of every kind and nature whatsoever
that may arise out of or are reasonably attributable to Lessee’s use and operation of the Premises,
reasonable wear and tear excepted, during Lessee’s authorized use times, during the entire term
or its extension. Such costs and expenses include, but are not limited to, taxes, utilities, trash
removal, security, insurance, and/or property assessments, if applicable. All provisions of this
Lease relating to expenses are to be construed in light of such intention and pur pose to construe
this License as a “net lease.”

7. Property Taxes
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Tenant shall pay real property taxes assessed and levied on the Premises within thirty days (30)
calendar days after Landlord bills Tenant. If the Premises comprise only a portion of the real property
assessed, Tenant shall pay a pro-rated portion of the taxes billed. However, the amount of real
property taxes to be paid by Tenant shall be reduced for each month during any real property tax year
not within the term of this Lease. As used herein, the term “real property taxes” shall not include
business license fees, excise taxes, sales taxes, corporation taxes, income taxes, or any tax on
personal property which may be imposed or assessed by any city, county, state, or federal government
or any special district or agency, and those taxes remain the responsibility of Tenant.

Security Deposit

Upon execution of this Lease, Tenant shall deposit with Landlord the amount_egual to the first and last
month's rent, as security for the full performance by Tenant of all of the covenants and terms of this
Lease required to be performed by Tenant. Landlord may, from time to time, without prejudice to any
other remedy, use all or a portion of the security deposit to satisfy past due Rent or to cure any

- uncured defauit by Tenant, and Tenant shall replenish the security deposit to the original amount

|<©

10.

immediately upon demand. The security deposit, along with accrued interest, is the property of
Landlord. No part of the security deposit shall be considered held in trust or be prepayment for any
monies to be paid by Tenant under the Lease. Tenant's right to return of some or all of the security
deposit or accrued interest, if any, is contingent upon Tenant having fully and faithfully carried out all
provisions of the Lease without breach or default, during the full lease term, including payment of all
monies due to Landlord and surrender of the Premises according to the terms of this Lease..

Late Fee

In addition to other remedies, if any Rent is not received by Landlord within ten (10) days after it is due
or demanded, Landlord may impose a late fee equal to five percent (5%) of the amount of the
delinquent Rent for the month in which the Rent is delinquent or a minimum of $50.00, whichever is
greater. Tenant shall pay any late fee immediately upon request by Landlord. The imposition by
Landlord and/or the payment by Tenant of any late fee shall not waive or cure Tenant’s default. Failure
to impose a late fee on one occasion does not effect a waiver of Landlord’s right to impose a late fee
on subsequent delinquencies.

Uses of Premises

@) The Premises shall be used and occupied by Tenant, in accordance with the provisions of this
Lease, continuously at all customary hours for comparable businesses in the downtown Portland
area during the entire term of this Lease, for the following exclusive purpose(s) and no other(s):
restaurant and bar. No other use may be made of the Premises without the prior written consent of
Landlord. Tenant shall do business on the Premises under the name of Viola. Tenant shall
provide Landlord written notice prior to change of Tenant's business name. At Tenant's own
expense, Tenant shall comply with all orders, notices, regulations or requirements of any
governmental authority respecting the use of the Premises

b} The Premises are in a “no smoking” building, pursuant to ORS 433.835 et. seq., and/or Portland
City Code 8.65.010 et seq. Tenant shall not permit smoking of cigars, cigarettes, pipes, or other
smoking instruments within the Premises. If the Premises may be accessed direcily from exterior
doors, no smoking shall be permitted within at least ten (10) feet from entrances, exits, windows
that open and ventilation intakes that served the enclosed area, or fifty (50) feet of such openings if
public employees utilize the building as their workplace. Tenant shall ensure that its agents,
invitees and permittees comply with all provision of the State’s and City’s smoking prohibition.

¢) In addition to any other prohibitions or limitations on Tenant's use of the Premises contained in the

MODEL LEASE FORM - 2008 Page 4 of 30

Is-parksrec-distantsun.doc




Lease, Tenant shall not: i) use or permit the Premises to be used in any illegal manner; ii) create or
permit to be created any damage, nuisance or waste to the Premises or the building, including any
objectionable noise, vibration or odor to be emitted or escape from the Premises, or cause
defacement or injury of the building, including impairment of its strength or durability; iii) disturb,
interfere or obstruct the rights of Landlord or other tenants, users, or occupants of the building; iv)
cause damage or injury to nearby properties or property owners; v) create or permit to be created
any condition which would constitute a fire or environmental hazard, or be dangerous to persons or
property; vi) injure the reputation of the building; vii) permit the Premises to be used for lodging or
sleeping purposes; viii) sell or permit to be sold any alcoholic beverages or alcoholic liquors on the
Premises excepting upon Landlord's prior written consent and pursuant to the limitations of state
issued permit(s) or license(s); ix) sell or permit to be sold any controlled substances on or about
the Premises; x) install, affix or attach any trade fixtures on the Premises except with the prior
written consent of Landlord; xi) store gasoline or other highly combustible materials on the
Premises; xii) permit the sale of any pornographic material on the Premises; xiii) permit any cash,
credit card, or coin-operated vending, novelty or gaming machines or equipment on the Premises
without the prior written consent of Landlord, or permit any gambling or social gaming; xiv) permit
the use of the Premises for a second-hand store, pawnshop, or for conducting auction, distress or
fire sale, or bankruptcy or going-out-of-business sale or the like; or xv) make use of roller skates,
roller blades, skateboards, bicycles, unicycles or other similar devices or apparatus.

d) Public art is installed on the Premises, with said art to operated, maintained and repaired by City
employees, its agents or contractors. Tenant will take reasonable measures to avoid damaging or
altering said public art and will immediately report maintenance issues or damage to Landiord.

e) In addition to any other conditions or requirements imposed by Landlord, Landlord consent to
Tenant's sale of alcoholic beverages or liquors on the Premises as a permitted use may be
conditioned on Tenant entering into and maintaining during the term of this Lease "Good Neighbor
Agreement(s)" with the applicable local neighborhood and/or business association(s) fo address
crime and community livability issues associated with liquor establishments. At minimum, Tenant's
Good Neighbor Agreement shall address the following areas: crime prevention and awareness
including but not limited to security measures and patrols at or around the Premises; alcohol
awareness and employee training including but not limited to participating in the Oregon Liquor
Control Commission's Responsible Vendor Program, and training for employees in liquor law, age
identification and recognition of the signs of intoxication; litter, graffiti, loitering and noise control
and prevention in and around Premises; and participation in community problem solving as
requested by the City or local neighborhood and/or business association(s); and participation in the
Neighborhood Mediation Program. Tenant shall provide Landlord copies of Tenant's executed
Good Neighbor Agreements and shall be required to comply with applicable Good Neighbor
Agreements.

11. Common Area Use

a) The common areas (Common Areas) shall be Common Areas 1 and 2 and the remainder of the
Park, as depicted on Exhibit A hereto with said Common Areas to be for general nonexclusive use
of by the public in accordance with City Park use rules and regulation as they may change over
time. Tenant's invitees may use the Common Areas on a non-exclusive basis during the term of
the Lease. Under no circumstances will Tenant's invitees use of the Common Areas intentionally
or unintentionally preclude members of the public from using said Common Areas. Landlord
reserves the right to change enirances, exits, traffic lanes, boundaries and locations of the
Common Areas. The right to use the Common Areas shall not include the right to store any
property, temporarily or permanently, in the Common Areas. Tenant property stored without
authorization in the Common Areas shall be deemed abandoned and removed without notice to
Tenant. Tenant shall be liable for expenses that Landlord incurs, including Landlord’s overhead
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charges, for removal and disposal of Tenant property improperly stored in the Common Areas.

b) Tenant can request exclusive use of Common Areas 1 and 2 from time to time and PPR will not
unreasonably deny said request. If granted, the daily rate for each Common Area will be the daily
rate for the Lease at the time of the proposed use, plus incremental costs incurred by PPR as a
result of the permitted use. Said amounts will be in addition to Base Rents due Landiord. For
example, if the request is made in Year 2 of the Lease, the Common Areas can be rented for $104
per day for both or $52 per day for one, and PPR will be reimbursed costs, if any, that it incurs as a
result of the permitted activity. Permitted use shall not exceed three (3) days for each requested
useTo avoid permitting conflicts, Landlord and Tenant will make a good faith effort to plan events at
least sixty (60) days in advance. Revenues derived from any use of the Common Areas, exclusive
or non-exclusive, will be considered as Gross Revenues under this Lease.

12. Director Park.

Landlord and Tenant acknowledge that the activities in Director Park (the Park) may affect the operations
of the Tenant. PPR will make a good faith effort to minimize negative impacts of said activities on the day
to day operations of the Tenant, with said efforts to include, but not be limited to, scheduling maintenance
activities at times least likely to disturb Tenant's customers and notifying Tenant in advance of permitted
uses of the Park. Furthermore, subject to budgetary limitations, PPR intends to have a PPR employee or
agent at or near the Park during the Tenant's hours of operation. Tenant hereby confirms its
understanding that the Landlord’s employee will not be considered a substitute for reasonable security
measures to be taken by Tenant. The PPR Property Management Section will serve as a liason to Tenant
on all PPR activities that may affect Tenant operations.

13. Styrofoam

No products containing or composed of polystyrene foam (Styrofoam) shall be sold or used by Tenant,
unless such products are exempted from this requirement by Landlord. Exemptions shall be based upon a
showing that there are no acceptable alternatives and that enforcement of this condition would cause
Tenant undue hardship.

14. Hazardous Substances

a) The term "Hazardous Substances”, as used in this Lease, shall mean any hazardous, toxic,
infectious, or radioactive substance, waste or material as defined or listed by any Environmental
Law except for immaterial quantities of substances customarily and prudently used in the cleaning
and maintenance of the Premises in accordance with any applicable law. The term “Environmental
Law” shall mean any federal, state, or local statute, regulation, rule, or ordinance or any judicial or
other governmental order pertaining to the protection of health, safety, or the environment.

b) Tenant shall, at Tenant's own expense, comply with all Environmental Laws. Tenant shall not
cause or permit to occur: i} any violation of Environmental Laws, in, above, under, from or affecting
the Premises, or arising from Tenant's use or occupancy of the Premises, including, but not limited
to, soil, groundwater, indoor air or outdoor air quality conditions; or ii) the use, generation, release,
manufacture, refining, production, handling, processing, storage or disposal of any Hazardous
Substance in, above, under, from or affecting the Premises, or the transportation to or from the
Fremises of any Hazardous Substance without Landlord’s prior written approval.

c) Tenant shall immediately notify landlord in writing of: i) any material spill, discharge or release of
any Hazardous Substance whether or not the release is in quantities that would legaily require
reporting to a regulatory agency and any spill, discharge or release that must be reported to a
regulatory agency; and, ii) any inquiry, investigation, enforcement action, notice of potential
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violation or other action that is instituted or threatened against Tenant that relates to the spill,
release or discharge or Hazardous Substances in, above, under, from or affecting the Premises,

d) Tenant shall, at Tenant's own expense, make all submissions to, provide all information required
by, and comply with all requirements of all regulatory authorities. Should any regulatory authority
or any third party require that a clean up plan be prepared and that a clean up be undertaken
because of any release of Hazardous Substances that occurs as a resuit of Tenant's use or
occupancy of the Premises, Tenant shall, at Tenant's own expense, prepare and implement the
required plans and provide all financial assurances in accordance with applicable requirements.

Tenant shall promptly provide all information regarding the use, generation, storage, transportation,
release, manufacture, refining, production, handling, processing, or disposal of Hazardous
Substances that is requested by Landlord.

(D
—

15. Fire Prevention

Tenant shall not use the Premises in any manner that causes the fire insurance rate on the building in
which the Premises are located to be increased or that would prevent Landlord from taking advantage of
any ruling of the Insurance Services Offices of Oregon, or its successors, which could allow Landlord to
obtain reduced premium rates for long term fire insurance policies. Tenant shall prevent and control fire on
the Premises and comply with any rules and regulations set forth by the Fire Marshal. Tenant shall
promptly pay for any fire inspection or re-inspection fee assessed to the Premises and make all corrections
as ordered by the Fire Marshal. All paints oils and other flammable materials shall be stored in suitably
protected outbuildings or compartments in accordance with rules and regulations as set forth by the Fire
Marshal. Tenant shall comply with any building emergency or safety plan that may be implemented for
tenant safety and cooperation in routine fire drills as periodically required by Landlord.

16. Overloading Floors

Tenant shall not overload the floors of the Premises so as to cause any undue or serious stress or strain fo
the building in which the Premises are located, or any part thereof. Landlord shall have the right, at any
time, to call upon any competent engineer or architect whom Landlord may choose, to decide whether or
not the floors of the Premises, or any part thereof, are being overloaded so as to cause any undue or
serious stress or strain on the building, or any part thereof. The decision of the engineer or architect shall
be final and binding upon Tenant. Tenant shall immediately relieve the overloading by lightening the load
or reinforcing the Premises or building, and shall repair any damage resulting from the overloading.

17. Signs and Attachments

Tenant shall not place signage or attachment in or on the Premises, any common area or the exterior of
the building, including windows or doors, to advertise the nature of Tenant's business, without Landlord’s
consent. Landlord may refuse consent to any proposed signage or attachment that is in Landlord's sole
opinion inconsistent with or inappropriate to the Premises or building, or the uses of any other tenants.
Landlord will not unreasonably refuse consent to any proposed sign. If Landlord approves a sign or
attachment, Tenant is required to comply with applicable laws regulating signs, including the Sign Code
under Portland City Code Title 32. Tenant is solely responsible for costs for installation, maintenance,
removai and repair of damage related to an authorized Tenant signage. Authorized signage shall be kept
in good and safe condition by Tenant. Tenant shall seek Landlord consent prior to altering or substituting
any authorized signage.

18. Acceptance of Premises

Tenant will examine the Premises and accept them in "as is” condition. No representations or warranties
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as to the condition of the Premises have been made by Landlord or its officers, agents or employees.
Tenant is responsible for determining whether Tenant's proposed use of Premises conforms to applicable
zoning or building codes. Landlord shall have no liability to Tenant for any damage or injury caused by the
condition of the Premises or for any latent defect in the Premises. All furnishings, appliances, fixtures,
improvements, surface coverings, decoration and other contents of the Premises shall be provided by
Tenant at its own expense. Tenant accepts the Premises subject to any and all existing permits, licenses,
leases, easements, railroad facilities, pipelines, telephone, telegraph, communication, power and signal
lines or any other similar facilities, together with any future installations thereof. Notwithstanding anything
to the contrary in this Section 18, Landiord and Tenant acknowledge that final construction may deviate
from construction plans upon which this Lease is based. In the event of significant changed
circumstances, Landlord and Tenant will make 2 good faith offort fo modify the Lease to address the
changed circumstances in a manner that is consistent with the original intent of the Parties. Modifications,
if any, will require the written approval of the Director of PPR and authorized agent of Tenant.

19. Square Footage

Tenant's signature to this Lease verifies the approximate square footage of the Premises. The Base Rent
and any other charges assessable under this Lease shall not be adjusted by reason of any claimed
vartation in square footage by either party.

20. Alterations and Additions

Tenant shall not make or allow to be made any alterations, additions or improvements to or of the
Premises or any part thereof or its contents without first obtaining the written consent of Landlord for any
intended alteration, addition or improvement which exceeds $1,000.00 in cost. All aiterations, additions or
improvements to or of the Premises, including, but not limited to, wall covering, paneling, built-in cabinet
work, but excepting movable furniture and trade fixtures shall at once become a part of the realty and
belong to Landlord and shall be surrendered with the Premises. Any authorized alterations, additions or
improvements to the Premises by Tenant shall be made by Tenant at Tenant's own expense. Upon
expiration or termination of this Lease and at Tenant's own expense, Tenant shall remove all alterations,
additions or improvements made by Tenant and designated by Landlord to be removed, and shalt repair
any damages caused by the removal. Landlord may condition its consent to installation of “a work of visual
art”, as defined in the Visual Artists Rights Act (VARA) (17 U.5.C. Sec. 101 et seq), in the Premises on
Tenant tendering and Landlord accepting a written waiver of moral rights under the VARA executed by the
artist acknowledging that the work may be subject to destruction or remaval.

21. Tenant improvements

a) Ali work performed to the Premises shall be done in strict compliance with all applicable building,
fire, sanitary and safety codes, and other applicable laws, statutes, regulations, and ordinances.
Prior to the commencement of any work, Tenant shall submit to Landlord’s Property Manager and
obtain Landlord’s written consent to all of the following: Tenant's plans, specifications and work
drawings detailing the alteration, construction or changes to the Premises proposed by Tenant:
Tenant's estimated costs; and, the names of Tenant's general confractors and major
subcontractors, along with copies of contractors/subcontractors’ certificates of insurance and
bonding. As required by law, Tenant shall apply for permits and submit permit plans to the City of
Portland’s Bureau of Development Services or other appropriate City bureaus, or government
agency with permitting responsibility, within ten (10) days of obtaining Landlord's written consent to
Tenant's plans and specifications. All Tenant Improvement plans for construction, alteration or
changes to the Premises shall be signed and sealed by an architect or engineer licensed by the
State of Oregon. Tenant shall provide Landlord with proof of valid permits prior o commencement
of any work and proof of inspection approval after work completion. The City of Portland’s Bureau
of Development Services or other appropriate City bureaus shall be considered separate regulating
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or permitting bodies; the City's Office of Management and Finance shall be deemed Landiord.

b) Landlord’s written consent and approval of proposed or constructed Tenant Improvement shall
create no responsibility or fiability on the part of Landlord for design completeness, sufficiency, or
compliance with all laws, rules and regulations of governmental agencies or authorities, and shall
not be construed as Landlord’s warranty or approval of the adequacy, competence, experience,
bonding or licensure of any contractors/subcontractors or the quality of the work that may be
performed by these persons. Tenant remains liable to Landlord for non-compliance and defects in
any work performed by Tenant’s contractors/subcontraciors.

c) All work performed by Tenant shall be carried forward expediticusly, shall not interfere with
Landlord’s work or the work to be performed by or for other tenants, and shall be completed within
a reasonable time. All work shall be completed in a good workmanlike manner. Landlord or
Landiord’'s employees or agents shall have the right at all reasonable times to inspect the quality
and progress of the work. Tenant shall provide Landlord all construction drawings (inclusive of
architectural, structural, mechanical, and electrical drawings) on computer disks in format readable
by AutoCAD 2008 (or the appropriate version utilized by the City), at completion of Tenant's
construction.

d) Upon the expiration or termination of the Lease, Tenant shall remove from the Premises and
building all of Tenant's property and any alterations or improvements installed by or on behalf of
Tenant, uniess Tenant has obtained written consent from lLandlord to leave such alteration or
improvement in place as Landlord's property. Such improvements may include, without limitation,
any cabling, conduit or other equipment installed for telecommunications services. Tenant shall
promptly repair any damage to Landlord's property caused by such removal, and restore the area
to the condition the area was in prior to installation of the property in question. If Tenant fails to
remove its property, afterations or improvements, Landlord may at its discretion keep or use some
or all of the property as Landlord’s own without any compensation due to Tenant, or elect to
remove, store and sell some or all of the property in accordance with applicabie law, and at
Tenant's expense.

22 Building Alteration and Repair

In the event Landlord, during the term of this Lease, shall be required by the City of Portland, the order or
decree of any court, or any other governmental authority, to repair, alter, remove, reconstruct, or improve
any part of the Premises or building, then the repairing, alteration, removal, reconstruction or improvement
may be made by and at the expense of Landlord without any interference or claim for damages by Tenant,
but Tenant shall be entitled to an abatement or adjustment of rent in proportion to the interference with
Tenant's occupation of the Premises. Whether or not ordered to do so by a governmental authority,
Landlord and Landlord’s agents and employees shail have the right from time to time during the term of
this Lease to enter into and upon the Premises for the purpose of inspecting and maintaining the Premises
and making such alterations and repairs and doing such other things to the building or its equipment as
may become necessary or advisable, without any interference from or claim for damages by Tenant.
Notwithstanding any provisions herein, Landlord shali not be required to make any repair which it deems to
be uneconomic. In the event Landlord determines that a repair shall not be made, it shall notify Tenant
whose sole remedy for failure to make such repair shall be its right to terminate this Lease on thirty {30)
days written notice to Landlord.

23. Maintenance and Repair

a) Except for repairs which are Landlord’s responsibility, pursuant fo subsection b) of this Section,
Tenant shall at all times maintain the Premises and all improvements of any kind, which may be
erected, installed or made thereon by Landlord or Tenant in a neat condition, free of trash and
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debris, in good and substantial condition, order and repair. Tenant's responsibility to the Premises
shall include, without limitation, the following:

iy Performance of all necessary maintenance and repair upon the electrical fixtures, switches and
wiring from the Tenant's service panel, doors, windows, hardware, exposed plumbing, indoor
ceilings, walls and floors;

iy Replacement of all broken or cracked glass with glass of quality equal to or exceeding that
which existed on the Commencement Date:

iiiy Tenant is solely responsible for installation, cleaning, repair and maintenance of all kitchen
equipment including without limitation all hoods, fans and ductwork. Tenant shali be required
to install and maintain grease interceptors, grease traps and other similar equipment to reduce
and mitigate discharge of fats, cils and greases or other small particle solids from accumulating
in the concealed plumbing and discharges inte the public sanitary system.

iv) Tenant shall notify Landlord if Premises becomes infested with insects or vermin. Tenant shall
promptly eradicate insects or vermin and contract with an approved extermination service to
prevent further infestation. If Tenant does not comply with eradication of insects or vermin,
Landlord, at Tenant's expense, will arrange for extermination service or perform such
extermination service directly.

b) Subject to the limitations in subsection ¢} of this Section, Landlord shall maintain in serviceable
condition the sidewalks, roof, gutters and downspouts, exterior walls and concealed plumbing in
the Premises and building, and elevators, and shall maintain and repair and make any major
replacement of the mechanical equipment including any heating or air conditioning unit, unless
such maintenance and repair are caused by Tenant's or its agent's, employee's or invitee's
negligence, misuse or failure to comply with any provisions of this Lease, or by breaking and
-entering, in which case Tenant shall pay Landlord the actual cost of the maintenance and repairs.
Tenant shall have no right to rent abatement or any claim against Landlord for any inconvenience
or disturbance when maintenance, repairs or replacement of sidewalks, roof, exterior walls, gutters
or downspouts, concealed plumbing, mechanical equipment including heating or air conditioning,
or elevators are being performed by Landlord. Landiord may erect scaffolding and other necessary
structures where reasonably required by the character of the work to be performed, and shall take
not unreasonably blocked entrances to the Premises.

¢} Landlord shall have no duty to make any repairs under this Lease until Tenant has given written
notice to Landlord of the repairs to be made or condition to be corrected. Landlord shall have no
liakility to Tenant for failure to make any repair required of Landlord if the repair is completed within
a reasonable time following Tenant's notice. Tenant waives the right to make repairs or maintain at
Landlord's expense under any law, statute or ordinance now or hereafter in effect.

24. lce, Snow,  Debris

If the Premises are located at street level, Tenant shall, at all times, keep the sidewalks in front of the
Premises free and clear of ice, snow, rubbish, debris and obstruction.

25 Observance of Landlord’s Building Rules and Regulations

Tenant agrees to comply with Landlord’s rules and regulations respecting use of the common areas and
the building. Tenant shall permit Landlord to make reasonable inspection of the Premises from time to
time to determine whether Tenant is complying with Landlord's rules and regulations and the provisions of
this Lease. A copy of Landlord’'s current policies, rules and regulations is attached as Exhibit B. Landlord
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reserves the right fo change its policies, rules and regulations in it sole discretion without prior notice to
Tenant.

28. Security Measures

Landlord may, but shall have no obligation to, provide security service or to adopt security measures
regarding the Premises or the building. Any security measures or services provided to the building or the
Premises by Landlord may be modified at any time without prior notice to Tenant. Tenant shall cooperate
with all security measures adopted by Landlord. Tenant may install, at its sole cost, a security system
within the Premises with Landlord’s prior written consent. Tenant shall provide Landlord with an access
code or key to any security system at the time of installation. Landlord shall not have any liability for
accidentally setting off Tenant's security system.

27. Liens

Tenant shall keep the Premises free from all liens, including mechanics liens, arising from any act or
omission of Tenant or those claiming under Tenant. Tenant shall pay as due all claims for work done, for
services rendered or material furnished to the Premises at its request. If Tenant fails to pay any claims or
to discharge any lien, Landiord may discharge the lien and collect all costs of discharge, including its
reasonable attorney’s fees, as Additional Rent. Assessment of Additional Rent by Landlord shail not
constitute a waiver of any right or remedy Landlord may have on account of Tenant's default. Tenant may
withhold payment of any claim in connection with a gooed faith dispute over the obligation to pay, so long as
Landlord's property interests are not jeopardized. If a lien is filed as a result of nonpayment, Tenant shall,
within ten (10) days after notice of filing, provide Landlord with an executed copy of a discharge of the lien,
or deposit with Landlord cash or a sufficient corporate surety bond or other security satisfactory to Landlord
in an amount sufficient to discharge the lien plus any costs, attorney's fees or other charges that could
accrue as a result of any action arising from the lien. This Lease shall be subject and subordinate to such
liens and encumbrances as are on or as Landlord may hereafter impose on the land and building, and
Tenant shall upon request of Landlord, execute and deliver agreements of subordination consistent with
this Section.

28. Light and Air

This Lease does not grant any rights of access to light or air over any part of the real property in which the
Premises are located. Landlord has no liability for interference with light and air.

29. Eminent Domain

A party receiving any notice from a condemning authority of a proposed taking or action related to
condemnation affecting the Premises or any portion thereof shall promptly give the other party notice. If all
or a portion of the Premises is taken by a condemning authority, by exercise of that right or by sale or
purchase in lieu of condemnation, whether the taking be a direct physical taking or an indirect taking
compensable by way of severance damages or the like, Landlord shall be entitled to all of the proceeds of
the taking and Tenant shall have no claim against Landlord as a result of the taking except for a return of
prepaid Base Rent. [f the Premises remaining after the taking are sufficient for practical operation of
Tenant's business, Landlord shall proceed as soon as reasonably possible to make necessary repairs to
cause the Premises to be comparable to that existing prior to the taking. Tenant's Base Rent shall be
reduced to the extent of the reduction in the rental value of the Premises on account of the portion
physically taken. Base Rent shall be abated to the extent that the Premises are untenable during such
period of alteration and repair. If the portion of the Premises remaining is not sufficient for practical
operation of Tenant's business, this Lease shall terminate as of the date title vested in the condemning
authority.
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30. Indemnification

a) Tenant shall indemnify, defend, and hold harmless Landlord and Landlord’s officers, agents and
employees from any and all liability, damage, expenses, attorney’s fees, causes of actions, suits,
claims or judgments, arising out of or connected with (i) the use, occupancy, management or
control of the Premises, (ii) any failure of Tenant to comply with the terms of this Lease or any
violation of law or ordinance and (iii) the acts or omission of Tenant, its agents, officers, directors,
employees or invitees. However, Tenant shall not be liable for claims caused by the sole
negligence of Landlord, its officers, agents or employees. Tenant shall, at Tenant's cost and
expense, defend any and all claims, demands, actions or suits which may be brought against
Tenant or Landlord or Landlord’s officers, agents or employees, either alone or in conjunction with
others upon any such above mentioned cause or claim, and shall satisfy, pay and discharge any
and all judgments, including attorney fees and costs, that may be recovered against Tenant or
Landlord or Landlord’s officers, agents, and employees, in any such action or actions in which they
may be party defendants.

b} Landlord and its officers, agents and employees shall not be liable for any injury to the goods,
stock, merchandise or any other property of Tenant or to any person in or upon the Premises
including, but not limited to, damage by fire, explosion, falling plaster, steam, gas, electricity, water
or rain which may leak from any part of the building or from the pipes, appliances or plumbing
works therein or from the roof, street or subsurface or from any other place resulting from
dampness or any other cause whatsoever, or collapse of the building in which the Premises are
located or any portion thereof, or any other cause, unless caused by or due to the sole negligence
of Landlord or its officers, agents, and employees.

¢) Tenant shall give Landlord prompt written notice of casualty or accident on the Premises. As a
material part of the consideration to Landlord, Tenant assumes all risk of damage to property or
injury to persons, in, upon or about the Premises from any cause other than Landiord’s sole
negligence, and Tenant waives all claims in respect thereof against Landlord.

d) Tenant shall indemnify, defend and hold Landlord harmless from any claims, judgments, damages,
penalties, fines, costs, liabilities of losses (including without limitation, diminution in value of the
Premises) which arise during or after the lease term as a result of environmental contamination as
a result of the acts or omissions of Tenant, its employees or agents. This indemnification of
Landlord by Tenant includes, without limitation, costs incurred in connection with any investigation
of site conditions or any environmental cleanup, remedial, removal or restoration work in response
to hazardous substances, hazardous materials, pollutants, toxics or regulated environmental
contaminants of any kind as a direct or indirect result of Tenant's activities. Tenant shall promptly
take all action at its sole expenses as are necessary to return the Premises to the condition
existing prior to the release of contaminants. Except for immediate initial response actions
necessary to protect human health and the environment from substantial imminent harm, Tenant
shall obtain Landiord's approval of all such response action which approval shall not be
unreasonably withheld. This environmental indemnity shall survive the expiration or earlier
termination of the Lease.

e) Tenant shall have control of the defense and settlement of any claims in this Section. However,
Tenant and any attorney engaged by Tenant shall not defend the claim in the name of Landlord,
nor purport to act as legal representative of Landlord, without first receiving from Landlord's
attorney (City Attorney) the authority to act as legal counsel for Landlord, and shall not settle any
claim on behalf of Landlord without the approval of Landlord’s attorney. Notwithstanding Tenant's
obligation to indemnify, defend and hold harmless Landlord, Landlord may at its election assume
its own defense and settlement if Landlord determines that Tenant is prohibited from defending
Landlord or is not adequately defending Landlord's interest, or determines that an important
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governmental principle is at issue and Landlord desires to assume its own defense.

31._Liability Insurance

a) Tenant shall maintain commercial general liability and property damage insurance, including

b)

automobile liability, and a fire legal liability endorsement, that protects Tenant and Landlord and
Landlord’s officers, agents and employees as additional insureds from any and all risks, claims,
demands, actions, and suits for damage to property including without limitation cracking or
breaking of glass or personal injury, including death, arising directly or indirectly from Tenant's
activities or any condition of the Premises, whether or not related to an occurrence caused or
contributed to by Landiord's negligence. The insurance shall protect Tenant against the claims of
Landlord on account of the obligations assumed by Tenant under this Lease and shall protect
Landlord and Tenant against claims of third persons. The insurance shall provide coverage for not
less than $2,000,000 per each occurrence. Landlord reserves the right to require additional
insurance coverage as required by statutory or legal changes to the maximum liability that may be
imposed on municipalities of the State of Oregon during the term of this Lease. The insurance shall
be without prejudice to coverage otherwise existing and shall name as additional insureds Landlord
and its officers, agents, and employees. Notwithstanding the naming of additional insureds, the
insurance shall protect each insured in the same manner as though a separate policy had been
issued to each, but nothing herein shall operate to increase the insurer's liability as set forth
elsewhere in the policy beyond the amount or amounts for which the insurer would have been
liable if only one person or interest had been named as insured. The coverage shall apply as to
claims between insured on the policy. The insurance shail provide that the insurance shall not
terminate or be cancelled without thirty (30) days written notice first being given to Landlord. If the
insurance is cancelled or terminated prior to termination of the Lease, Tenant shall provide a new
policy with the same terms. Tenant agrees to maintain continuous, uninterrupted coverage for the
duration of the Lease. The automobile insurance shall include coverage for any damages or
injuries arising out of the use of automobiles or other motor vehicles by the Tenant at Premises and
in its business. Tenant shall also obtain insurance coverage for business interruption and loss of
profitin an amount sufficient to meet Tenant's full Lease obligations.

Tenant shall maintain on file with Landlord a certificate of insurance certifying the coverage
required by this Section. The adequacy of the insurance shall be subject to the approval of the City
Attorney. Failure to maintain liability insurance and to maintain a current certificate of insurance on
file with Landlord shall be cause for immediate termination of this Lease by Landlord.

32. Waiver of Subrogation

a)

b)

Landlord and Tenant each agree to waive claims arising in any manner arising in favor of either
Landlord or Tenant and against the other for loss or damage to their property located within or
constituting a part or ail of the building in which the Premises are located to the extent the loss or
damage is covered by liability insurance the party is required to carry under this Lease. The waiver
also applies to Tenant's directors, officers, employees, shareholders and agents and to Landlord's
officers, agents and employees. The waiver does not apply to claims arising from the willful
misconduct of Landlord or Tenant.

Tenant acknowledges that Landlord is self-insured and that Landlord will not obtain any insurance
policy under this Lease. If Tenant is unable, despite its best efforts, to find an insurance company
that will issue a policy containing a waiver meeting the requirements of this Section at reasonabie
commercial rates, then it shall give Landlord written notice within thirty (30) days after the
commencement date of this Lease. Upon the date of issuance of such notice, both parties shall be
released from their obligation of waiver of subrogation.
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33. Workers' Compensation Insurance

Tenant shall comply with the workers’ compensation law, ORS Chapter 656, and as it may be amended
from time to time. Unless Tenant demonstrates to the satisfaction of Landlord that Tenant is exempted
from workers’ compensation insurance requirements, Tenant shall maintain coverage for all subject
workers and provide to Landlord proof of valid workers’ compensation insurance covering the entirety of
the Lease term.

34. Damage or Destruction

a) If the Premises are damaged or destroyed by fire, or by fire and water or by other casualty to the
extent of fifty percent (50%) or more of the value thereof prior to the casualty, then Landlord may
elect either to reconstruct or not to reconstruct the Premises. If the election is not to reconstruct
the Premises, then: i) this Lease shall terminate as of the date of casualty; ii) Landlord shall have
the right to immediately take possession and occupy the Premises to the exclusion of Tenant; iii)
Tenant agrees to promptly vacate the Premises no later than ten (10) days of Landlord’s election
not to reconstruct; and iv) Tenant shall be entitled to reimbursement of any prepaid Rent that may
have been paid between the date of casualty and Landlord’s election not to reconstruct. If
Landlord elects not to terminate the Lease or if the damages resulting from the casuaity does not
amount to fifty percent (50%) of the value prior to the casualty, Landlord shall proceed with
reasonable diligence to restore the Premises to substantially the same condition as prior to the
casually, subject to any delays caused by acts of God, labor strikes, materials shortage or other
events beyond Landlord’s control.

b) If Landlord undertakes reconstruction or repair, Landlord shall have the right to take possession of
and occupy, to the exclusion of Tenant, all of the Premises or any part thereof, for the purpose of
the reconstruction or repair, and Tenant agrees to cooperate with Landlord in vacating from all or
any part of the Premises reasonably require for repair purposes. For the period of time between
the date of the casualty and until Landlord’s repair work is substantially completed, Tenant is
entitled to rent abatement in proportion fo the portion of the Premises not useable by Tenant due to
the casualty or required by Landlord for repair. Any Rent already paid shall be held as a credit
against future Tenant obligations. Tenant shall not be entitled to rent abatement during Landlord’s
repairs if the damages were the result of the negligence or intentional conduct of Tenant or
Tenant's employees, agents or invitees. If the Premises are slightly injured and the damage does
not cause any material interference of Tenant's occupancy of the Premises, then there shall be no
abatement of rent during Landlord's repair. Except for abatement of rent as may be provided in
this Section, Tenant shall have no claim against Landlord for any injury suffered by Tenant,
including but not [imited to claims for interference with or loss of Tenant's business, profits,
property or occupancy arising from a casualty or by reason of any repairs to the Premises or the
building necessitated by the casualty.

¢) Notwithstanding anything to the contrary contained in this Section, Landlord has no obligation to; i)
restore any other space in the building; ii) repair or replace any Tenant leasehold improvements or
aiterations, furniture, fixtures, equipment or personal property; iii) to reconstruct the Premises or
the building if Landlord deems uneconomic; or iv) to repair, reconstruct or restore the Premises or
building when the damage resulting from any casualty occurs during the last twenty-four (24)
months of the term of this Lease or any extension thereof. Landlord shall be entitled fo all
proceeds of insurance.

35. Assignment and Subletting

a) Tenant shall not assign, mortgage, sublet, pledge or transfer this Lease or any interest therein or in
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b)

c)

d)

e)

any way part with possession of all or any part of the Premises, or permit or license the use or
occupancy by any other person without Landlord’s prior consent. Any assignment, subletting,
transferring, occupation or use by any other person without the prior written consent of Landlord
shall be void and shall be a material default.

In addition o any other reasonable conditions, Landlord may condition consent for assignment,
sublet or transfer on the following: i) the rent paid by the assignee or subtenant must not be less
than the Rent required by this Lease,; ii) the assignee or subtenant establishes financial capability
and stability to the reasonable satisfaction of Landlord; iii) the assignee’s or subtenant's uses are
compatible with the permitied uses for the Premises. Consent to one assignment, subletting,
transfer, occupation or use by Landlord: i) shall not be deemed fo be a consent to any subseguent
assignment, subletting, transfer, occupation or use by any other person(s); i} shall not release the
original named Tenant from liability for the continued performance of the terms and provisions,
unless Landlord specifically and in writing releases the original named Tenant from liability; and, iii)
shall not be a release of Tenant’s guarantor, if any, under the terms of the Guaranty of this Lease
and Landlord may request Tenant's guarantor o execute documents necessary to insure the
confinuation of its guaranty. If an assignment, subletting, fransfer, occupation or use is permitted,
alt Rent due under the Lease received by Tenant as a result of such transaction shall be paid to
Landlord promptly following its receipt by Tenant. Tenant shall pay any costs incurred by Landlord
in connection with a request for assignment, subletting, transfer, occupation or use including
reasonable attorneys’ fees. Tenant shall pay costs within ten (10} days of billing by Landlord.

This Lease shall not be assign by operation of law unless: i} Tenant, its receiver or trustee or
proposed assignee provides Landlord with notice of proposed assignment at least sixty (60) days
prior to effective date of such assignment by operation of law; ii) Tenant, its receiver or trustee or
proposed assignee demonstrates to Landlord that the proposed assignee has the same or better
capability and stability than Tenant; and iif) Tenant, its receiver or trustee or proposed assignee
cures all Lease defaults, or provides adequate assurances of prompt cure if such is permitted by
flaw, prior to effective date of such assignment by operation of law.

If Tenant proposes a subletting, assignment, transfer, occupation or use, Landlord shall have the
option of terminating this Lease and dealing directly with the proposed subtenant or assignee, or
any third party.

In the event of merger, acquisition or consolidation of Tenant with any parent, subsidiary,
successor or affiliated corporation, limited liability company or partnership, the resulting corporate
entity shall be deemed Tenant and not a third party requiring Landlord consent only if: Tenant
and/or the resulting corporate entity notify Landlord of the change in corporate identity or status
within five (5) business days; the resulting corporate entity agrees to assume of all Tenant liability
and responsibilities under this Lease; the resulting corporate entity has the same or better financial
capability and stability to assume Tenant liability and responsibiliies; and the resulting corporate
entity executes documents acknowledging the corporate change and assumption of responsibility
as may be requested by Landlord. Change of Tenant's corporate status arising from administrative
dissolution shall be deemed a transfer for the purposes of this Section.

The covenants and conditions contained in this Lease apply to and bind the heirs, successors,
executors, administrators and assigns of the parties.

36. Sale by Landlord

In the event of sale of the Premises by Landlord, Landlord shall be entirely freed and relieved of all liability
under any and all of its covenants and obligations contained in or derived from this Lease arising out of any
act, occurrence or omission occurring after the consummation of the sale. The purchaser shafl be
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deemed, without any further agreement between the parties and any such purchaser, to have assumed
and to have agreed to carry out any and all of the covenants and obligations of Landlord under this Lease.

37. Entry by Landlord

38.

a)

b)

c)

d)

e)

Landlord shall have the right to enter the Premises upon notice to Tenant: i) to inspect its
conditions; ii) fo submit the Premises to prospective purchasers or tenants; i) to post notices of
non-responsibility; iv) during the ninety (90) days prior to Lease termination or upon default by
Tenant, to post a sign notifying the public that Premises are availabie for leasing; and, v) to repair,
alterations or improvements to the Premises and any portion of the building of which the Premises
are a part that Landlord may deem necessary or desirable, without abatement of rent.

If Tenant fails to maintain the Premises in a clean and orderly fashion consistent with the use and
appearance of the building, then upon written notice and at Tenant's expense, Landlord may enter
the Premises to rectify the condition and to restore the Premises to the condition, use and
appearance that existed at the time this Lease was executed.

Landlord shall have the right to use any and all means which Landlord may deem proper to open
the doors of the Premises in an emergency, in order to obtain entry to the Premises, without liability
to Tenant.

Any entry to the Premises obtained by Landlord shall not under any circumstances be construed or
deemed to be forcible or unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant
from the Premises or any portion thereof. Tenant hereby waives any claims for damages or for any
injury or inconvenience to or interference with Tenant's business, any loss of occupancy or quiet
enjoyment of the Premises, and any other loss occasioned thereby pursuant to this Section.

In the event of Landlord’s entry, Landlord shall not be liable for the consequences of admitting by
passkey or refusing fo admit Tenant or its agents, employees or other persons claiming the right of
admittance. Tenant, its employees or those having business with Tenant may be required to
identify themselves or show passes in order to gain access to the Premises or building. Landlord
may regulate access to building elevators, rooftops, electrical or mechanical rooms.

Default by Tenant

a)

Any one or more of the following shall be an "Event of Default™

i} Failure of Tenant to pay any Rent or monetary obligations required by this Lease within ten
(10) days after it is due;

i) Failure of Tenant to comply with any term or condition or to perform any obligations of this
Lease, within ten (10) days after written notice by Landlord specifying the failure with
reasonable particularity. If the failure is of such nature that it cannot be completely remedied
within the ten (10) day period, then Tenant shall commence cure within the ten (10) day period,
notify Landlord of Tenant's steps for cure and estimate time table for full correction of the
failure, and proceed with reasonable diligence and in good faith to correct the failure as soon
as practical and to completion. If Tenant fails to perform or comply with any obligation two (2)
or more times in any twelve {12) month period, then notwithstanding that such default was
cured by Tenant, any further similar failure to comply will be an Event of Default without the
ability for cure.

iii) The abandenment of the Premises by Tenant for any duration, cessation of Tenant’s business
at Premises, or the failure of Tenant to occupy the Premises for fifteen (15) days or more
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unless such failure is excused under this Lease.

iv} An insclvency, receivership or bankruptcy proceeding is filed by or against Tenant or its
guarantor to declare Tenant or its guarantor insolvent or bankrupt, or to seek a plan of
reorganization or arrangement by Tenant or its guarantor with its creditors, unless such petition
is withdrawn or dismissed within thirty (30) days after the date of its filing.

v) Appoiniment of receiver or trustee for the business or property of Tenant or its guarantor,
unless such appointment is vacated within (10) days of its entry.

vi) Tenant or its guarantor makes an assignment of Tenant's or the guarantor’s property for the
benefit of its creditors, or if in any other manner Tenant's or guarantor's interest in this Lease is
passed to another person by operation of law.

vi) If Tenant or its guarantor admits in writing of Tenant's or the guarantor's inability to met Tenant
debts as they mature.

b} Upon filing of a petition under the Federal Bankruptcy Code (Title 11 United States Code, as may
be amended or supplemented):

i) Tenant or Tenant’s trustee shall perform promptly and fully each and every cbligation of Tenant
under this Lease until such time as this Lease is either rejected or assumed by order of the
bankruptcy court or pursuant to the Bankruptcy Code. Acceptance of any performance does
not constitute waiver or relinquishment of Landlord's rights under the Lease or the law.

i) In the event Tenant or Tenant's trustee elects to reject this Lease or where this Lease is
deemed rejected pursuant to the Bankruptcy Code, then Landlord shall immediately be eniitled
to possession of the Premises without further obligation to Tenant or the trustee.

i) In the event Tenant or Tenant's trustee elects fo assume and/or to assign this Lease pursuant
to the Bankruptcy Cede, in addition to any other requirement imposed upon Tenant, Tenant
shall: within ten (10) days from the date of assumption, cure of all Lease defaults and
compensate Landlord for any actual pecuniary loss that may have resulted from Tenant's
defaults, or provide adequate assurances of cure and compensation; and adequate
assurances of future performance of all Tenant cbligations under the Lease. Landlord and
Tenant acknowledge such conditions are commercially reasonable.

iv) If Tenant or Tenant's trustee has assumed this Lease and elects to assign Tenant's interest
under this Lease to any other person, such interest may be assigned only if the intended
assignee has provided adequate assurance of future performance of all of Tenant's obligations
under this Lease, and executes and delivers to Landlord an instrument by which the assignee
assumes all obligations of the Lease from and after the date of assignment.

v) “Adequate assurance of future performance” means that Landiord has ascertained that each of
the following conditions has been satisfied: (1) the assignee and its guarantoer document by
current financial statements, certified by the chief financial officer(s), or similar financial
documents showing a net worth and working capital in amounts at least equal to Tenant's and
its guarantor's as of the time the Tenant became the lessee under the Lease so as to assure
future performance by the assignee of all Lease obligations; (2) the assumption or assignment
will not breach any use, confidentiality or exclusivity provisions in the Lease; and, (3) Landlord
has obtained consents or waivers from any third parties that may be required under a lease,
mortgage, financing arrangement or other agreement by which Landlord is bound, to enable
Landlord to permit such assignment.
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vi) Landlord’s acceptance of Rent or any other payment from any trustee, receiver, assignee,
person or other entity will not be deemed to have waived nor waives the requirement of
Landlord's consent, Landlord's right to terminate this Lease for any transfer of Tenant's interest
under this Lease without such consent, or Landlord's claim for any amount of Rent due from
Tenant.

39. Remedies on Default by Tenant

a) Upon occurrence of an Event of Default, Landlord may: i) elect to terminate the Lease and
Tenant's right to possession to the Premises by notice to Tenant; ii) exercise its right to cure any
non-monetary default and recover the cost of such cure from Tenant; i) re-enter, take possession
of the Premises and remove any persons or property by legal action or self-help, with the use of
reasonable force and without liability for damages; or iv) exercise any legal or equitable right or
remedy it may have. Landlord’s remedies in this Section shall not be exclusive but shail be in
addition to all other remedies and rights provided under applicable law, and no election to pursue
one remedy shall preclude resort to another consistent remedy. Tenant's liability to Landlord for
default shall survive termination of this Lease. If termination of this Lease is stayed by the order of
the bankruptcy court, then Landlord shall have the right to terminate this Lease and Tenant shall
vacate the Premises following the expiration of such stay or the failure of Tenant or its bankruptcy
trustee to assume this Lease within the time prescribed for assumption or as may be allowed by an
order of the court.

b) Following re-entry by Landlord due to termination, Landiord may re-let the Premises. Landlord
may alter, refurnish or change the character or use of the Premises in connection with any re-
letting. Re-letting by Landlord following Tenant's default shall not be construed as an acceptance or
a surrender of the Premises. If base rent received upon re-letting exceeds the Base Rent received
under this Lease, Tenant shall have no claim to the excess. If Landlord has other vacant space in
the Building, prospective tenants may be placed in such other space without prejudice to
Landlord's claim to damages or loss of Rent from Tenant. Landlord shall have a security interest in
Tenant's property on the Premises at the time of re-entry to secure all sums owed or to become
owing Landiord under this Lease. Perfection of such security interest shall be taking possession of
the property or otherwise as provided by law.

¢) Landlord shall have the right to recover from Tenant the following charges: i} all unpaid Rent or
other monetary obligations, plus interest and late charges as provided by this Lease; ii) any joss of
Rent from default until new tenant is secured and paying Rent; iii) all costs incurred by Landlord by
reason of Tenant's defauit, including, but not limited to, correcting or curing Tenant's default,
recovering the Premises, re-letting or attempting to re-let the Premises, cleaning and repairing
Premises, preparing Premises for a new tenant, restoring any unauthorized alterations, paying real
estate commissions or advertising Premises, and paying unamortized cost of any improvements
installed at Landlord’s expense to meet Tenant's special requirements; and, iv) reasonable
attorney's fees incurred in connection with the default, whether or not any litigation has
commenced.

d) Landlord may institute actions periodically to recover damages as they accrue throughout the
Lease, and no action for accrued damages shall be a bar to a later action for damages
subsequently accruing. Nothing in this Lease shall be deemed to require Landlord to wait until the
Lease terminates to institute action. Landlord may obtain a decree of specific performance
requiring Tenant to pay damages as they accrue. Alternately, Landlord may elect in any one action
to recover accrued damages plus damages attributable to the remaining term of the Lease.

e} In addition to any other remedies, Landlord shall have a lien pursuant to ORS 87.162 et seq for
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unpaid Rent against Tenant's property on the Premises, and may remove Tenant's property (trade
fixtures as defined under Oregon law, equipment, furnishings, chattels and furniture) from the
Premises and store and retain such property until all damages are paid, or until foreclosure of
Landlord’s lien. Tenant waives all rights or claims against Landlord as to the failure or difficulty of
mitigation of damages by reason of removal of Tenant's property from the Premises, and Tenant
may not assert that the Premises cannot be leased to a third party due to the removal of the items.

40. Surrender Upon Termination

a) Upon expiration or termination of the Lease, Tenant shali deliver all keys to Landlord and surrender
the Premises to Landlord in first class condition and broom clean. Tenant does not need o restore
the Premises due to depreciation and wear from ordinary use for the purposes for which the
Premises were let. Any repair that Tenant is required to make in the Lease shall be completed prior
to surrender.

b} Except for Tenant's movable trade fixtures, alf fixtures placed upon the Premises shall become the
property of Landiord. Landlord may elect to require Tenant to remove any fixtures which would
otherwise remain the property of Landlord, and to repair any damage resulting from the removal. If
Tenant fails to remove fixtures or make repairs, Landlord may do so and charge the cost to Tenant
together with interest and late charges as provided by this Lease from the date of the expenditure.

¢} Tenant shall remove all furnishings, furniture and trade fixtures that remain the property of Tenant.
Failure to remove all Tenant's property shail constitute a failure to vacate and surrender Premises.
Property not removed shall be deemed abandoned property and of inconsequential value, and
Tenant shall have no further rights therein except as provide below. Landlord may elect to; i) retain
or dispose of the abandoned property as Landlord sees fit; or i) perfect and foreclose Landlord's
lien for damages, including expenses for removal and storage of Tenant's property, under ORS
87.162 et seq. If Tenant fails to vacate and surrender the Premises, Landlord may take legal
action to eject Tenant from the Premises. Tenant shall be responsible for all consequential
damages to Landlord as a result of Tenant's failure to surrender and vacate the Premises in
accordance with the Lease. This clause shall survive the termination of the Lease.

41. Holding Over

Tenant has no right to retain possession of the Premises or any part thereof beyond the expiration or
termination of this Lease. If Tenant holds over, Landlord has all the rights and remedies available to a
Landlord against a holdover tenant. Landlord may impose on a holdover tenant a term of month-to-month.
Holdover tenant shall be obligated for Base Rent of 200 % of the Base Rent applicable immediately
preceding the expiration or termination, plus all other Additional Rent, including the Percentage Rent,
payable under the Lease, and shall be subject to ail obligations and conditions required of Tenant in this
Lease. Landlord shall not be required to perform any work, furnish any materials or make any repairs
within the Premises during the holdover period. The holdover tenancy may be terminated by Landlord at
will at any time. Landlord shall have the right to further adjust Base Rent or Additional Rent upon ten (10)
days written notice to the holdover tenant. In the event of holdover beyond June 30™ of any year, the
holdover tenant shall be responsible for payment of real property taxes for the entire year without proration.
Tenant waives any notice that would otherwise be provided by law with respect to a month-to-month
tenancy.

42. Default by Landlord, Remedies

Landlord shall not be in default unless Landlord fails to perform obligations required of Landlord within a
reasonable time. Landlord agrees to perform its obligations within thirty (30) days after receiving written
notice from Tenant specifying where and how Landiord has failed to perform its obligations. If the nature of
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Landlord's obligations is such that more than thirty (30) days are required for performance, then Landlord
shall not be in default if Landlord commences performance within such thirty (30) day period and thereaiter
diligently prosecutes the same to completion. in no event shall Tenant have the right to terminate this
Lease as a result of Landlord's default and Tenant's remedies shall be limited to damages and/or an
injunction.

43. Landlord's Inability to Perform

Landlord shall not be deemed in default for the non-performance or for any interruption or delay in
performance of any of the terms, covenants and conditions of this Lease if due to any labor dispute, strike,
tockout, civil comimotion or operation, invasion, rebellion, hostilities, military or usurped power, sabotage,
governmental regulations or controls, inability to obtain labor, services or materials, or through act of God
or other causes beyond the reasonable control of Landlord, providing such cause is not due to the willful
act or neglect of Landlord.

44. General Provisions

a) Every covenant in this Lease will be construed to be material, whether or not the covenant
expressly provides. No right or remedy or election provided by this Lease shall be deemed
exclusive but shall, whenever possible, be cumulative with all other rights and remedies available
at law or in equity. Acceptance by Landlord of any Rent or other benefits under this Lease shall
not constitute a waiver of any default. Any waiver by Landlord of the strict performance of any of
the covenants of this Lease shall not be deemed to be a waiver of subsequent breaches of a
different character, occurring either before or subsequent to such waiver, and shall not prejudice
Landlord's right to strict performance of the same covenant in the future or of any other covenants
of this Lease.

b} Time is of the essence in this Lease.

c) There are no oral agreements between Landlord and Tenant affecting this Lease, and this Lease
supersedes and cancels any and all previous negotiations, arrangement, brochures, advertising,
agreement and understandings, oral or written, if any, between Landlord and Tenant or displayed
by Landlord or its agents to Tenant with respect to the subject matter of this Lease, the Premises
or the building. There are no representations between Landlord and Tenant, or between any real
estate broker and Tenant, other than those contained in the Lease, and all reliance with respect to
any representations is solely upon representations contained in this Lease. This Lease shall not
be amended or modified except by agreement in writing signed by the parties. This Lease shall not
be recorded without written consent of Landlord.

d) If Tenant is a corporation, each individual executing this Lease on behaif of that corporation shall
be duly authorized to execute and deliver this Lease on behalf of the corporation, in accordance
with the bylaws of the corporation, and the corporation warrants and represents that this Lease is
binding on the corporation. Tenant shall provide any corporate authorization documents as may be
requested by Landlord.

&) Upon Tenant paying the Rent and completely observing and fully performing all of the covenants,
conditions and provisions required of Tenant, Tenant shail have quiet possession of the Premises
for the entire term hereof, subject to all terms and conditions of this Lease. This subsection is not
applicable to a holdover tenant.

fy If there be more than one Tenant, the obligations imposed hereunder shall be joint and several.

g) Llandlord and Tenant are the only parties to this Lease and are the only parties entitfed to enforce
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its terms. Nothing in this Lease gives or shall be construed to give or provide any benefit, direct, or
indirect, or otherwise to third parties unless third persons are expressly described as intended to be
beneficiaries of the Lease.

h) Nothing in this Lease shall be construed to create the relationship of principal and agent,
partnership, joint venturer or other association between Landlord and Tenant in connection with the
business carried on by Tenant under this Lease, other than a non-residential landlord and tenant
relationship. Landlord shall have no obligation with respect to Tenant’s debts or other liabilities.

i) If any portion of this Lease is ruled invalid, void or illegal by an order of the court, the remainder of
the Lease shall remain in full force and effect.

i In addition to any specific covenant in the Lease and upon Tenant's sole expense, Tenant shall
comply with all laws, rules, orders, ordinances, directions, regulations, and requirements of federal,
state, county, and municipal authorities, now in force or which may hereafter be in force during the
term of this Lease, including requirements of Land Use Decision No LU 07-143667 and LU 08-
136738. Tenant shall verify to Landlord annually that Tenant is in compliance with all tax reporting
and payment requirements of the Internal Revenue Services, Oregon Department of Revenue, and
local taxing authorities, including the City of Portland's Bureau of Revenues (as to Portland
Business License Law and Multnomah County Business Income Tax Law).

k) This Lease shall be governed by the laws of the State of Oregon. Any litigation arising under this
Lease shall occur in the Multnomah County Circuit Court.

) This Lease will be construed with equal weight for the rights of both parties, the terms and
conditions of this Lease having been determined by fair negotiation with due consideration of the
rights and requirements of both parties, and any ambiguities shall not be construed for or against

either party.
m) Americans With Disabilities Compliance

iy Tenant shall comply, at Tenant’s sole expense, with the Americans With Disabilities Act (ADA),
including any duty the ADA may impose on Landlord or Tenant as a result of Tenant's use,
occupation or alteration of the Premises.

i} Within ten (10) days after receipt, Landlord and Tenant shall advise the other party in writing,
and provide the other party with copies (as applicable) of any notices alleging violation of or
noncompliance with the ADA relating to the Premises or any portion of the building to which
Tenant has a right to use due to this Lease, or any governmental or regulatory actions or
investigations instituted or threatened regarding noncompliance with the ADA and relating to
the Premises or any portion of the building to which Tenant has a right to use due to this
Lease.

iif) In the event of any assignment or sublet of the Premises, Tenant and Tenant's assignee or
subtenant shall agree to comply with the ADA, at their sole expense, and agree to be jointly
liable under this Lease for any duty the ADA may impose upon Tenant or Tenant’s assignee or
subtenant as a result of their use, occupation or alteration of the Premises. Landlord reserves
the right to withhold consent to a proposed assignment or sublet if the assignment or sublease
fails to contain provisions required by this Lease to ensure ADA compliance at the expenses of
Tenant, Tenant's assignee or subtenant. Landlord further reserves the right to withhold
consent to a proposed assignment or sublet if the proposed use, occupation or alteration by the
assignee or subtenant shall require alterations to the Premises to comply with the ADA which
are inconsistent with Landlord’s management interests. ‘

MODEL LEASE FORM - 2008 Page 21 of 30
Is-parksrec-distantsun.doc




45. Tenant's Statement

Upon request from Landlord, Tenant shall execute, acknowledge and deliver a written statement stating
the date this Lease was executed, the Commencement Date, the expiration date, the date Tenant entered '
into occupancy of the Premises, the amount of Base Rent and the date to which Base Rent has been paid,
and certifying that: i} the Lease is in full force and effect and has not been assigned, modified,
supplemented or amended in any way (or specifying the date and terms of agreement so affecting this
Lease); ii) the Lease represents the entire agreement between the parties as to the Premises; iii) that all
conditions or obligations required to be performed by the Landlord have been satisfied; iv} that all required
coniributions by Landlord fo Teriant on account of Tenant's improvements have been received; v) that
there are no existing defenses or offsets which Tenant has against the enforcement of this Lease by
Landford; vi) that no Base Rent has been paid more than one month in advance; and, vii) that security
deposit has or has not been deposited with Landlord as the case may be, and the amount if deposited. it
is intended that Tenant's Statement delivered pursuant to this Section may be relied upon by a prospective
purchaser of Landlord’s interest or a mortgagee of Landlord's interest or assignee of any mortgage upon
Landlord's interest in the building in which the Premises are located, or by any entity reviewing the City for
bond funding or other municipal financing.

46. Tenant's Representation

Notwithstanding the requirement for Tenant to observe and comply with all federal, state and local laws in
general, Tenant represents to Landlord that, (i) neither Tenant nor any perscn or entity that directly owns a
10% or greater equity interest in Tenant nor any of Tenant's officer, director or managing member or agent
is a person or entity (each, a "Prohibited Person”} with whom U.S. persons or entities are restricted from
doing business under regulations of the Office of Foreign Asset Control ("OFAC”) of the Department of the
Treasury (including those named on OFAC's Specially Designated and Blocked Persons List) or under
Executive Order 13224 (the “Executive Order”), signed on September 24, 2001, and entitled “Blocking
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support
Terrorism” or other governmental action, (i) that Tenant's activities do not viclate the International Money
Laundering Abatement and Financial Anti-Terrorism Act of 2001 or the regulations or orders promulgated
thereunder (as amended from time to ftime) or the Money Laundering Control Act of 1986 (18 U.S.C. Sec.
1956 et seq and as amended), and (iii) that throughout the term of this Lease, Tenant shall comply with the
Executive Order and with the Money Laundering Acts. Prior to execution of this Lease, and as may be
requested by Landiord from time to time, Tenant shall identify and provide contact information of those
persons who own a 10% or greater equity interest in Tenant, and of Tenant's officers, directors or
managing members or agents, and citizenship status if other than U.S. citizens or entities. Tenant shall
have a continuing duty to ensure that its equity owners, officers, directors or managing members or agents
are not Prohibited Persons.

47. Notices

Any notices required or permitted by law or this Lease to be given to either party shall be effective upon
mailing by United States certified mail, addressed as specified below, or to such other address as either
party may specify to the other in writing from time to time during the term of this Lease.

To Landlord: CITY OF PORTLAND
Portland Parks and Recreation, Attention Property Manager

1120 SW Fifth Avenue, Room 1204
Portland, Cregon 97204

MODEL L.LEASE FORM - 2008 Page 22 of 30
Is-parksrec-distantsun.doc




To Tenant: Distant Sun

48. Guaranty

a)

d)

e)

g)

In consideration of and as a condition and inducement fo Landiord’'s agreement to enter into the
Lease, in addition to depositing any Security Deposit as may be required of Tenant, Tenant shall
provide a guarantor who will unconditionally irrevocably guarantee for the benefit of Landlord, the
full and punctual payment of all Rents, and the strict and complete performance of all other
obligations required under the Lease. Acceptance of the guarantor shall be subject to Landlord’s
evaluation and approval of the guarantor's financial capability. Landlord may periodically require
the guarantor to provide updated information substantiating guarantor's continued financial
capability to satisfy the obligations of the Lease, and failure to provide requested guarantor
information shall be a default of the Lease. Tenant's guarantor shall not change its financial
capability negatively during the term of the Lease without prior notice to Landlord. At any time
during the Lease, Landlord may demand additional guaranty from Tenant if Landlord determines
that Guarantor's financial capability no longer would be able to fully guarantee payment and
performance required in the Lease.

in consideration of and as a condition and inducement to Landlord’s agreement to enter into the
Lease, in addition to depositing any Security Deposit as may be required of Tenant, Dwayne
Beliakoff ("Guarantor") hereby unconditionally irrevocably guarantees for the benefit of Landlord,
the full and punctual payment of all Rents, and the strict and complete performance of all other
obligations required under the Lease. [f Guarantor consists of more than one person or entity, all
liability of Guarantor hereunder shall be joint and several. Guarantor shall not change its financial
capability negatively during the term of the Lease without prior notice to Landlord. Guarantor shall
be periodically required to provide to Landlord updated information and documentation
substantiating guarantor’s continued financial capability to fully meet the obligations of the Lease.

Guarantor shall be directly liable to Landlord for any amount due from Tenant under the Lease,
without requiring that Landlord first proceed against Tenant. Guarantor agrees that Landlord may
deal with Tenant in any manner in connection with the Lease and may alter the time or manner for
payment or performance of any tenant obligations, without the knowledge or consent of Guarantor
and without affecting Guarantor's primary liability under this guaranty. Without limiting the
generality of the foregoing, Guarantor agrees that any extension of time, assignment or transfer,
amendment or modification to the Lease, or compromise of the amount of any obligation or liability
under the Lease made with or without the knowledge or consent of Guarantor shall not affect
Guarantor's liability under this guaranty.

This guaranty shall apply to the term of the Lease, including any extension or renewal, and to any
holdover term.

Guarantor waives presentment, protest, notice of default, demand for payment, and all other
suretyship defenses whatsoever with respect to any payment guaranteed under this guaranty, and
agrees to pay unconditionally upon demand all amounts owed under the Lease.

This Lease shall be conclusively presumed to have been created and contracted in reliance upeon
the guaranty. Guarantor agrees to be bound by all terms of the Lease.

If Landlord retains an attorney to enforce this guaraniy or seek payment under this guaranty,
including any claims, legal action or appeal, Landlord shall be entitled to recover its attorney's fees,
costs and disbursements, in addition to any other relief to which Landlord may be entitled. Each
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reference in this guaranty to Landlord shall be deemed to include its successors and assigns, fo
whose benefit the provisions of this guaranty shall also inure. Each reference in this guaranty to
Guarantor shall be deemed to include the successors and assigns of Guarantor, alt of whom shall
be bound by the provisions of this guaranty.

Landlord and Tenant have executed this Lease in triplicate on the day and year written, and the corporate
sighature of Tenant being by authority of the Board of Directors of the executing corporation.

Insert Name, Distant Sun, Viola CITY OF PORTLAND, LANDLORD

Zari Santner

/ / Director
Date /0 /0. Dﬁ? Portland Parks and Recreation Bureau
Date

Fed. Tax ID No.
Portland Business License No.

Insert Name, Dwyane Beliakoff

AL M

Print Name

Title
0.

Date
Fed. Tax ID No.
Portland Business License No.

APPROVED AS TO FORM

7 City Attorney

0. ¢
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EXHIBIT B

Landlord’s Rules and Regulations

BUILDING REGULATIONS FOR Park Block 5 Cafe

IN CASE OF POLICE/FIRE EMERGENCY': CALL 9-1-1

State your name, your address and telephone
number, and the type of emergency.

Within one business day, notify Landlord of the emergency situation.

In Case of Mechanical or Plumbing Emergency: (503) 823-
A COMMON AREA

1.

The common area is to be Kept free and clear at all times of all tenant’s or its invitees’ personal
property or garbage, including but not limited to boxes, debris, bicycles, scooters,
skateboards, motorized and non-motorized vehicles or devices, tables, chairs, plants/planters,
trade equipment and any other personal property.

No bicycles, roller skates, roller blades, scooters, skateboards, unicycles or cther similar
devices or apparatus shali be used or operated in the Premises, building or common area.
User shall dismount from bicycle before entry into building. No motorized vehicles are
permitted in the building. Bicycles shall not be stered within the leased premises, but shall be
parked outside the building.

Sidewalks, entrances, passages, courtyards, elevators, vestibules, stairways, corridors/halls
shall not be obstructed or encumbered by Tenant ar their invitees for any other purpose other
than ingress and egress to and from the building or Premises.

Corridor doors between leased premises and the common area are to be kept closed when
not in use.

Tenant shall not allow unauthorized persons into those common areas that are reserved only
for the use of authorized building tenants and Landlord and which are not generally open to
the public.

No weapons are permitted in the common area except as may be authorized under Oregon
Revised Statutes.

Tenant shall take extra care in delivery and move in/move out of heavy or bulky equipment,
furniture, inventory, supplies, or other property to avoid damage to common area (such as
damaging or leaving marks on walls or threshclds). Hand trucks, dollies, carts or baskets shall
be equipped with rubber tires and adequate side guards and padding. Tenant shall be
responsible for any damage to common areas caused by Tenant's misuse.

Restrooms, drinking fountains, water/wash closets or other plumbing fixtures shall not be used
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for any other purposes other than for which constructed. No coffee grounds, miscellaneous
sweepings, rubbish, paper towels, rags or other substances or materials shall be thrown or
flushed into any plumbing fixture.

B. MECHANICAL EQUIPMENT

1.

All mechanical systems within the Premises are Tenant's responsibility, uniess the Lease
states otherwise.

Prior to leaving Premises for the day, Tenant shall turn off all unused electronic/electrical
equipment or machinery (such as computers, printers, copiers, coffee makers,
ovens/toasters), and shall ensure that faucets are turned off {water not flowing or dripping). In
premises that have individual thermostats, the thermostats shall be set to automatically control
high and low settings. Tenant shall turn off lights, and secure doors andfor windows to
Premises to prevent waste, theft or damage, and to conserve energy/utility consumed at the
building or Premises. '

Except as authorized in writing by Landlord, Tenant shall not use heating or air-conditioning
equipment other than that supplied by Landlord. If portable heaters, air conditioning units or
generators are permitted by Landlord, Tenant shail switch off such equipment prior to leaving
Premises for the day. Tenant shall not overload the elecirical circuits.

C. Sustainable Practices, Trash and Recycling

1.

Tenant will strive to adhere to sustainability principles of the City as they may change over
time, including effective recycling practices and energy conservation,

Trash service and containers are provided for tenant use only. Trash from other than leased
Premises shall not be disposed of at this building. Al trash and garbage must be handled in a
clean, sanitary and safe manner. Trash bags must be tied securely to prevent spillage. Trash
containers in Premises shall be routinely cleaned and sanitized.

Trash containers are for general office-generated trash, for restaurant food and waste where
the tenant is a food service provider. Follow the rules and instructions for types of trash noted
on the trash container. Do not dispose of personal household trash, furniture, office
equipment, electronics, automotive equipment, or any other items disallowed by the trash
hauler.

Recycling containers are marked for type of recycling. Each tenant shall recycle materials as
accepted by the trash hauler.

Excessive or inappropriate trash generation caused by Tenant's action or non-action shall be
subject to additional charges.

b. EXTRA CHARGES

Tenants may be charged for the costs of the following:

1.

Clean up or repair of common area damage caused by Tenant or its invitees' neglect or
abuse.
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E.

G.

2. Removal of boxes not flattened and disposed of appropriately.

3. Removal or cleanup of spilled or unsealed food garbage.

4, WUse of the building outside normal business hours which involves common area or central
systems use, including elevators.

5. Propping open doors to common area and causing security or utility expense or liability to
Landlord.

RESTRICTED AREAS

1. Except as may be authorized by the Lease or permitted by Landlord, Tenant shall not enter or
attempt to enter any area of the building that is restricted or secured or otherwise reserved {o
Landlord, such as mechanicalfelectrical rooms, elevator shafts or rooftops.

2. Tenant shall report any break-ins, suspicious activities or visible damage to restricted or
secured areas to Landlord and/or police.

ANIMALS. PETS & VERMIN

1. No pets or animals shalf be permitted into the building or Premises, except for service animals
while performing their qualifying services or service animals in training. No animal shall be off
a tether, allowed to roam freely, or left unaccompanied on the building grounds. Tenant shall
obtain Landlord’s permission before installing any aquarium, or water fountain or related
displays.

2. Tenant shall notify Landlord if Premises becomes infested with insects or vermin. At Tenant's
expense, Landlord will either authorize Tenant to arrange for an approved extermination
service or perform such extermination service directly. If the infestation was caused by
Tenant's action or lack of action, the cost of extermination shall be Tenant's responsibility.

FLOOR, CARPET CARE

1. Tenant shall use carpet protectors or chair mats under all desk chairs. Tenant will be
responsible for carpet replacement if chair protectors or chair mats are not used.

2. Tenant shall, at Tenant's expense, professionally shampoo and clean the carpet in Premises

at least every two years, to help maintain the carpeting. Tenant will be responsible for carpet
replacement if Tenant does not perform biannual professional carpet cleaning/shampooing.

These building regulations are in addition to, and shall not be construed to in any way modify, alter or
amend, in whole or in part, the terms, covenants, agreements and conditions of the Lease. Landlord

reserves the right to make such other and reasonable rules and regulations as in its sole judgment from

time to time as may be needed for safety and security, for care and cleanliness of the building and for the

preservation of the good order at the building. Tenant agrees to abide by aft rules and regulations adopted
by Landlord.
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