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UNITED STATES BANKRUPTCY COURT 

WESTERN DISTRICT OF WASHINGTON 

 

In re 

 

GLACIERVIEW HAVEN, LLC,1 

 

Debtor. 

 

No. 15-17327-TWD 

 

TRUSTEE'S MOTION FOR AUTHORITY 

TO ENTER INTO LEASE OF 

CONSOLIDATED ESTATE PROPERTY 

 Andrew Wilson (the “Trustee”), Chapter 11 trustee in the above-captioned substantively 

consolidated bankruptcy case (the “Consolidated Bankruptcy”), moves the Court for an order 

authorizing him to enter into the lease attached hereto as Exhibit A (the “Lease”), pursuant to which 

the consolidated bankruptcy estate (the “Consolidated Estate”) would lease certain real property to the 

Gary B. Outzen Trust (the “Purchaser”), pending closing of the sale of substantially all of the property 

of the Consolidated Estate (the “Consolidated Estate Property”) to the Purchaser.  This motion is 

based upon the files and records herein and the accompanying Declaration of Andrew Wilson. 

                                                 
1 The following Debtors are substantively consolidated with Glacierview Haven, LLC: Forest Court, LLC 

(USBC Case No. 15-17329); Skagit River Resort, LLC (USBC Case No. 16-11632); Buller Brothers, LLC; 

Clark Homestead, LLC; Cow Heaven, LLC; Mountain Court, LLC; Skagit River Properties, LLC and 

New Bullerville, LLC. 
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I. FACTUAL BACKGROUND 

A. Procedural Background 

 The substantively consolidated debtors (together, the “Consolidated Resort Debtors”) own 

and/or have an interest in2 fifteen parcels of real property on Highway 20 along the Skagit River near 

Rockport, Washington that have historically been operated together as Skagit River Resort (the 

“Resort”).  Wilson Decl., Ex. A.  Three of the now-substantively consolidated debtors initially filed 

individual Chapter 11 bankruptcies in December 2015 and March 2016 to stay a receivership motion 

and certain foreclosures initiated by secured creditor Columbia Bank.  The cases were 

administratively consolidated on June 13, 2016 and the Trustee was appointed on June 20, 2016.  

Docket Nos. 56 and 61.  All of the debtors, with the exception of New Bullerville, LLC, were 

substantively consolidated on August 5, 2016.  Docket No. 102.  New Bullerville was substantively 

consolidated with the remaining debtors on October 12, 2016.  Docket No. 145.   

B. Pending Sale 

 On December 7, 2016, the Trustee filed a Motion for (1) Approval of Post-Petition Secured 

Financing and (2) Sale of Substantially All of the Consolidated Resort Debtors’ Assets Free and Clear 

of Liens, Claims and Encumbrances Pursuant to Bankruptcy Code § 363 (the “Sale Motion”).  

 The Sale Motion provides for the Purchaser’s acquisition of substantially all of the 

Consolidated Estate Property for a purchase price of $1,800,000 (the “Sale”).  The Purchaser is 

undertaking the transaction as part of a 1031 exchange and is currently in the process of securing 

financing.  The Trustee intends to consummate the sale through a plan of liquidation in order to 

                                                 

2 Madrene Clark, Donald Clark and Judith Brooks hold a life estate in tax parcel numbers P45501, 
P113417/P45500 and P45503 and Glacierview Haven, LLC owns the remainder interest in the parcels. 
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qualify for the state excise tax exemption.  There are a number of conditions to the sale which must be 

satisfied before the Sale can close.  Based upon these realities, the Sale is not projected to close for 

over two months. 

 The Trustee ceased Resort operations in late October due to a lack of funds.  The Resort is 

currently vacant.  The Purchaser is anxious to begin operating the Resort under its own name pending 

the closing of the Sale.  The Trustee is willing to lease the Consolidated Resort Property3, to the 

Purchaser on a short-term basis, pending closing of a sale. 

The proposed Lease would provide a needed source of revenue to the Consolidated Estate 

pending closing.  It would also eliminate security concerns with respect to the currently vacant 

property in an isolated area.  Moreover, the Resort will remain listed for sale pending closing and the 

Resort will appear far more desirable to potential purchasers in an operating, rather than a vacant and 

deserted state.   

As set forth in the Lease, base rent would be comprised of ten percent (10%) of the revenue 

the Purchaser generates through lodging rentals and restaurant receipts, excluding any applicable 

taxes.  In addition, the Lease is a triple net lease and thus, the Purchaser will be responsible for paying 

property taxes with respect to the Consolidated Estate Property.  This benefits the Consolidated 

Estate, which would otherwise have to fund these expenses.   

The Lease would terminate upon closing of the Sale.  In the event the Sale does not close for 

any reason, the lease would terminate on the earlier of the closing of a sale of the Resort to a third 

party and one year.  If the Trustee determines he must log timber from the Consolidated Estate 

Property, the Purchaser would have an opportunity to terminate the Lease. 

                                                 

3 Because the Consolidated Estate only has a remainder interest in the parcels owned by Glacierview 
Haven, LLC, the Trustee does not propose to, and cannot, lease those parcels to the Purchaser. 

Case 15-17327-TWD    Doc 179    Filed 12/20/16    Ent. 12/20/16 11:17:51    Pg. 3 of 4



 

 

TRUSTEE'S MOTION FOR AUTHORITY TO ENTER INTO 

LEASE OF CONSOLIDATED ESTATE PROPERTY – Page 4 

 

1 
 

2 
 

3 
 

4 
 

5 
 

6 
 

7 
 

8 
 

9 
 

10 
 

11 
 

12 
 

13 
 

14 
 

15 
 

16 
 

17 
 

18 
 

19 
 

20 
 

21 
 

22 
 

23 
 

24 
 

25 
 

26 
 

27 

BUSH KORNFELD LLP 
LAW OFFICES 

601 Union St., Suite 5000 
Seattle, Washington 98101-2373 

Telephone (206) 292-2110 
Facsimile (206) 292-2104 

2224 20161 am16fm06v2               

II. LEGAL ANALYSIS 

 Bankruptcy Code § 363(b)(1) provides in relevant part that “[t]he trustee, after notice and a 

hearing, may use, sell, or lease, other than in the ordinary course of business, property of the estate.”  

Id.  The trustee’s decision to lease estate property is evaluated under the “business judgment rule.”  In 

re Station Casinos, Inc., 2010 LEXIS 5447 at *7 (Bankr. D. Nev. 2010).  Under the business judgment 

rule, the presumption is that the trustee “acted prudently, on an informed basis, in good faith, and in 

the honest belief that the action taken was in the best interests of the bankruptcy estate.”  See In re 

Pomona Valley Medical Group, Inc., 476 F.3d 665, 670 (articulating the business judgment rule in the 

context of a debtor’s decision to reject a lease). 

 Here, the Trustee has demonstrated that the Lease will provide the Consolidated Estate funds 

that it needs and that the Resort will be in a better position if it is operating than if it is vacant.  

Entering into the Lease represents a sound exercise of the Trustee’s business judgment. 

III. CONCLUSION 

 Based upon the foregoing, the Trustee respectfully requests that the Court enter an order 

authorizing him to enter into the Lease.   

  

DATED this 20th day of December, 2016. 

 

BUSH STROUT & KORNFELD LLP 

 

 

 

By /s/ Christine M. Tobin-Presser 

Christine M. Tobin-Presser, WSBA #27628 

Attorneys for Andrew Wilson, Chapter 11 

Trustee 

 

 

 

 

Case 15-17327-TWD    Doc 179    Filed 12/20/16    Ent. 12/20/16 11:17:51    Pg. 4 of 4



{03228834.DOC;2 } 

2224 20161 am20ds06n8               

LEASE AGREEMENT 

 This Lease Agreement (the “Lease”) is entered into and is effective this _____ day of December, 

2016 between Andrew Wilson (the “Lessor”), Chapter 11 Trustee of the Glacierview Haven, LLC 

substantively consolidated Bankruptcy Case No. 15-17327, comprising the following substantively 

consolidated entities Glacierview Haven, LLC (“Glacierview”), Buller Brothers, LLC (“Buller Brothers”); Clark 

Homestead, LLC (“Clark Homestead”); Cow Heaven, LLC (“Cow Heaven”); Forest Court, LLC (“Forest Court”); 

Mountain Court, LLC (“Mountain Court”); New Bullerville, LLC (“New Bullerville”); Skagit River Properties, LLC 

(“SRP”); and Skagit River Resort, LLC (“SRR”) (together, the “Consolidated Resort Debtors”), on the one hand 

and the Gary B. Outzen Trust (“Tenant”), on the other hand. 

RECITALS 

 A. Lessor and Tenant are parties to that certain Commercial and Investment Purchase and 

Sale Agreement dated December 5, 2016 (the “PSA”) pursuant to which Tenant would purchase the real 

property legally described on attached Exhibit A, and all improvements thereon (the “Consolidated 

Resort Real Property”). 

 B. The sale to Tenant contemplated by the PSA (the “Proposed Sale”) is subject to a 

number of conditions, including, but not limited to, (1) approval by the Bankruptcy Court for the 

Western District of Washington (the “Bankruptcy Court”) in connection with the bankruptcy of the 

Consolidated Resort Debtors, Bankruptcy No. 15-17327 (the “Bankruptcy Case”) and (2) confirmation by 

the Court of a plan of liquidation providing for the Proposed Sale. 

 C. The Tenant desires to lease the portion of the Consolidated Resort Real Property legally 

described on Exhibit B (the “Premises”) from the Trustee pending the closing of the Proposed Sale (the 

“Closing”). 

LEASE 

 1. Summary of Terms 

  a. Lease Commencement Date.  The term of this Lease shall commence upon the 

first business day after the Bankruptcy Court’s entry of an order authorizing the Trustee to enter into 

the Lease. 

  b. Lease Termination Date.   The term of this Lease shall terminate upon the earlier 

of (a) the Closing of the Proposed Sale and (b) the earlier of (i) one year and (ii) the closing of the sale of 

the Consolidated Resort Property to a third party (the “Termination Date”).  Notwithstanding the 

foregoing, if the Proposed Sale does not close before the date specified for closing in the PSA, as it may 

be amended from time to time, Lessor may decide to log the timber on one or more parcels comprising 

the Premises.  Upon Lessor giving Tenant notice of his intent to log timber, Tenant shall have thirty (30) 

days to advise Lessor whether the Tenant wishes to terminate the Lease (the “Timber Termination 

Period”).  If Tenant does not advise Lessor that it wishes to terminate the Lease within the Timber 

Termination Period, the Lease will remain in force until the Termination Date.  If Tenant advises Lessor 

within the Timber Termination Period that it wishes to terminate the Lease, the Lease shall be 

terminated on the date that is thirty (30) days after the last date of the Timber Termination Period (the 

“Timber Termination Date”).   
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  c. Base Rent.  The base monthly rent shall be 10% of Gross Revenue.  For purposes 

of this Lease, the term “Gross Revenue” is defined as any and all revenue generated by the Consolidated 

Resort Property including accommodation rentals and restaurant revenue; provided, however, that 

Gross Revenue shall not include taxes Tenant collects from its customers pursuant to state or federal 

law.  Rent shall be payable and the Lessor’s address shown in Section 7 below, or such other place 

designated in writing by the Lessor. 

  d. Permitted Use.  The Premises shall be used only for resort and restaurant-

related activities and for no other purpose without the prior written consent of the Lessor (the 

“Permitted Use”). 

  e. Notice and Payment Addresses. 

 

 If to Lessor: 

Mr. Andrew Wilson 
Chapter 11 Trustee for the  
Glacierview Haven Substantively Consolidated Bankruptcy Estate 
PO Box 573 
Edmonds, WA  98020 

 If to Tenant: 

Mr. Gary Outzen 
_____________ 
_____________ 

 

 2. Premises 

  a. Lease of Premises.  Lessor leases to Tenant, and Tenant leases from Lessor the 

Premises upon the terms specified in this Lease. 

  b. Acceptance of Premises.  Except as specified elsewhere in this Lease, Lessor 
makes no representations or warranties to Tenant regarding the Premises, including the structural 
condition of the Premises or the condition of all mechanical, electrical, and other systems on the 
Premises. No tenant improvements shall be required to be completed by Lessor.  Tenant shall be 
responsible for performing any work necessary to bring the Premises into a condition satisfactory to 
Tenant. By signing this Lease, Tenant acknowledges that it has had an adequate opportunity to 
investigate the Premises; acknowledges responsibility for making any corrections, alterations and 
repairs to the Premises; and acknowledges that the time needed to complete any such items shall not 
delay the Commencement Date. 
 
   
 3. Term.  The term of this Lease shall commence on the Lease Commencement Date 
specified in Section 1.a, or on such earlier or later date as may be specified by notice delivered by 
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Landlord to Tenant advising Tenant that the Premises are ready for possession and specifying the 
Commencement Date, which shall not be less than thirty (30) days following the date of such notice.  
 
 4. Rent. 
 
  a. Payment of Rent.  Payment of Rent.  Beginning with the month following the 
Lease Commencement Date, Tenant shall pay Landlord without notice, demand, deduction, or offset, in 
lawful money of the United States, the monthly Base Rent stated in Section 1.c, in advance, on or before 
the fifteenth (15th) day of each month for the previous month’s Gross Revenue during the Lease term, 
and shall also pay any other additional payments due to Landlord (“Additional Rent”), including 
operating costs (collectively the “Rent”) when required under this Lease.  All payments due to Landlord 
under this Lease, including late fees and interest, shall also constitute Additional Rent, and upon failure 
of Tenant to pay any such costs, charges or expenses, Landlord shall have the same rights and remedies 
as otherwise provided in this Lease for the failure of Tenant to pay rent. 
 
  b. Triple Net Lease.  Triple Net Lease. This Lease is what is commonly called a “Net, 
Net, Net” or “triple-net” Lease, which means that, except as otherwise expressly provided herein, 
Landlord shall receive all Base Rent free and clear of any and all other impositions, taxes, liens, charges 
or expenses of any nature whatsoever in connection with the ownership and operation of the Premises. 
In addition to Base Rent, Tenant shall pay to the parties respectively entitled thereto, or satisfy directly, 
all Additional Rent and other impositions, insurance premiums, repair and maintenance charges, and 
any other charges, costs, obligations, liabilities, requirements, and expenses, which arise with regard to 
the Premises or may be contemplated under any other provision of the Lease during its term, except for 
costs and expenses expressly made the obligation of Landlord in this Lease. 
 
  c. Late Charges; Default Interest.  If any sums payable by Tenant to Landlord under 
this Lease are not received within five (5) business days after their due date, Tenant shall pay Landlord 
an amount equal to the greater of one hundred dollars ($100) or five percent (5%) of the delinquent 
amount for the cost of collecting and handling such late payment in addition to the amount due and as 
Additional Rent. All delinquent sums payable by Tenant to Landlord and not paid within five (5) business 
days after their due date shall, at Landlord’s option, bear interest at the rate of fifteen percent (15%) per 
annum, or the highest rate of interest allowable by law, whichever is less (the “Default Rate”). Interest 
on all delinquent amounts shall be calculated from the original due date to the date of payment. 
 
  d. Less than Full Payment.  Landlord’s acceptance of less than the full amount of 
any payment due from Tenant shall not be deemed an accord and satisfaction or compromise of such 
payment unless Landlord specifically consents in writing to payment of such lesser sum as an accord and 
satisfaction or compromise of the amount which Landlord claims. Any portion that remains to be paid by 
Tenant shall be subject to the late charges and default interest provisions of this Section 4. 
 
 5. Uses.  The Premises shall be used only for the Permitted Use specified in Section 1.d 
above, and for no other business or purpose without the prior written consent of Landlord. No act shall 
be done on or around the Premises that is unlawful or that will increase the existing rate of insurance on 
the Premises, or cause the cancellation of any insurance on the Premises. Tenant shall not commit or 
allow to be committed any waste upon the Premises, or any public or private nuisance. Tenant shall not 
do or permit anything to be done on the Premises which will obstruct or interfere with the rights of 
other tenants or occupants of the Premises, or their employees, officers, agents, servants, contractors, 
customers, clients, visitors, guests, or other licensees or invitees or to injure or annoy such persons. 
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 7. Compliance with Laws.  Tenant shall not cause or permit the Premises to be used in any 
way which violates any law, ordinance, or governmental regulation or order.  Tenant shall be 
responsible for complying with all laws applicable to the Premises as a result of the Permitted Use, and 
Tenant shall be responsible for making any changes or alterations as may be required by law, rule, 
regulation, or order for Tenant’s Permitted Use at its sole cost and expense.  
 
 8. Utilities.  Landlord shall not be responsible for providing any utilities to the Premises 
and shall not be liable for any loss, injury or damage to person or property caused by or resulting from 
any variation, interruption, or failure of utilities due to any cause whatsoever, and rent shall not abate 
as a result thereof, except to the extent due to the intentional misconduct or gross negligence of 
Landlord. Tenant shall be responsible for determining whether available utilities and their capacities will 
meet Tenant’s needs. Tenant shall install and connect, if necessary, and directly pay for all water, sewer, 
gas, janitorial, electricity, garbage removal, heat, telephone, and other utilities and services used by 
Tenant on the Premises during the term, whether or not such services are billed directly to Tenant. 
Tenant will also procure, or cause to be procured, without cost to Landlord, all necessary permits, 
licenses or other authorizations required for the lawful and proper installation, maintenance, 
replacement, and removal on or from the Premises of wires, pipes, conduits, tubes, and other 
equipment and appliances for use in supplying all utilities or services to the Premises. Landlord, upon 
request of Tenant, and at the sole expense and liability of Tenant, shall join with Tenant in any 
reasonable applications required for obtaining or continuing such utilities or services. 
 
 9. Taxes.  Tenant shall pay all Taxes (defined below) applicable to the Premises incurred 
during the Lease term. All payments for Taxes shall be made at least ten (10) days prior to their due 
date. Tenant shall promptly furnish Landlord with satisfactory evidence that Taxes have been paid. If any 
Taxes paid by Tenant cover any period of time before or after the expiration of the term, Tenant’s share 
of those Taxes paid will be prorated to cover only the period of time within the tax fiscal year during 
which this Lease was in effect, and Landlord shall promptly reimburse or credit Tenant to the extent 
required. If Tenant fails to  pay timely any Taxes, Landlord may pay them, and Tenant shall repay such 
amount to Landlord upon demand. Landlord may also elect to pay all such Taxes directly to the 
appropriate taxing authority/ies and receive reimbursement thereof from Tenant within ten (10) days 
after invoice, either of the full amount paid or at Landlord’s election in equal monthly installments. 
The term “Taxes” shall mean: (i) any form of tax or assessment imposed on the Premises by any 
authority, including any city, county, state or federal government, or any improvement district, as 
against any legal or equitable interest of Landlord or Tenant in the Premises or in the real property of 
which the Premises are a part, or against rent paid for leasing the Premises; and (ii) any form of personal 
property tax or assessment imposed on any personal property, fixtures, furniture, tenant improvements, 
equipment, inventory, or other items, and all replacements, improvements, and additions to them, 
located on the Premises, whether owned by Landlord or Tenant. “Taxes” shall exclude any net income 
tax imposed on Landlord for income that Landlord receives under this Lease. 
 
Tenant may, upon reasonable prior notice to Landlord, contest the amount or validity, in whole or in 
part, of any Taxes at its sole expense, only after paying such Taxes or posting such security as Landlord 
may reasonably require in order to protect the Premises against loss or forfeiture. Upon the termination 
of any such proceedings, Tenant shall pay the amount of such Taxes or part of such Taxes as finally 
determined, together with any costs, fees, interest penalties, or other related liabilities. Landlord shall 
reasonably cooperate with Tenant in contesting any Taxes, provided Landlord incurs no expense or 
liability in doing so. 
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 10. Alterations.  Tenant may make alterations, additions or improvements to the Premises 
only with the prior written consent of Landlord, which, with respect to Alterations not affecting the 
structural components of the Premises or utility systems therein, shall not be unreasonably withheld, 
conditioned, or delayed. The term “Alterations” shall not include the installation of shelves, movable 
partitions, Tenant’s equipment, and trade fixtures that may be performed without damaging existing 
improvements or the structural integrity of the Premises and Landlord’s consent shall not be required 
for Tenant’s installation or removal of those items. Tenant shall perform all work at Tenant’s expense 
and in compliance with all applicable laws and shall complete all Alterations in accordance with plans 
and specifications approved by Landlord, using contractors approved by Landlord. Tenant shall pay, 
when due, or furnish a bond for payment (as set forth in Section 18) all claims for labor or materials 
furnished to or for Tenant at or for use in the Premises, which claims are or may be secured by any 
mechanics’ or materialmens’ liens against the Premises or any interest therein. Tenant shall leave any 
and all Alterations at the Premises and they shall become Landlord’s property; provided, however, that 
Landlord and Tenant may agree in writing that a specific Alteration or Alterations will become property 
of Tenant and Tenant may sell such Alteration or Alterations to a third party in the event that the 
Consolidated Resort Property is sold to such third party. Tenant shall immediately repair any damage to 
the Premises caused by any authorized removal of Alterations. 
 
 11. Repairs and Maintenance; Surrender.  Tenant shall, at its sole expense, maintain the 
entire Premises including without limitation the roof surface and normal repairs and maintenance to all 
heating, ventilation, and air conditioning (“HVAC”) equipment at the Premises, in good condition and 
promptly make all repairs and replacements, whether structural or non-structural, necessary to keep the 
Premises in safe operating condition, including all utilities and other systems serving the Premises, 
including the roof structure, subfloor, foundation, exterior walls, and capital repairs and replacements 
to the HVAC system.  If Tenant fails to perform Tenant’s obligations under this Section, Landlord may at 
Landlord’s option enter upon the Premises after ten (10) days’ prior notice to Tenant and put the same 
in good order, condition and repair and the cost thereof together with interest thereon at the Default 
Rate set forth in Section 4 shall be due and payable as Additional Rent to Landlord together with 
Tenant’s next installment of Base Rent. Upon expiration of the Lease term, whether by lapse of time or 
otherwise, Tenant shall promptly and peacefully surrender the Premises, together with all keys, to 
Landlord in as good condition as when received by Tenant from Landlord or as thereafter improved, 
reasonable wear and tear and insured casualty excepted. 
 
 12. Access and Right of Entry.  After twenty-four (24) hours’ notice from Landlord (except in 
cases of emergency, when no notice shall be required), Tenant shall permit Landlord and its agents, 
employees and contractors to enter the Premises at all reasonable times to make repairs, inspections, 
alterations or improvements, provided that Landlord shall use reasonable efforts to minimize 
interference with Tenant’s use and enjoyment of the Premises. This Section shall not impose any repair 
or other obligation upon Landlord not expressly stated elsewhere in this Lease. After reasonable notice 
to Tenant, Landlord shall have the right to enter the Premises for the purpose of (a) showing the 
Premises to prospective purchasers or lenders at any time, and to prospective tenants within one 
hundred eighty (180) days prior to the expiration or sooner termination of the Lease term; and, (b) for 
posting “for lease” signs within one hundred eighty (180) days prior to the expiration or sooner 
termination of the Lease term. 
 
 13. Signage.  Tenant shall obtain Landlord’s written consent as to size, location, materials, 
method of attachment, and appearance, before installing any signs upon the Premises. Tenant shall 
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install any approved signage at Tenant’s sole expense and in compliance with all applicable laws. Tenant 
shall not damage or deface the Premises in installing or removing signage and shall repair any injury or 
damage to the Premises caused by such installation or removal. 
 
 14. Destruction or Condemnation.   
 

a. Damage and Repair.  If the Premises are partially damaged but not rendered 
untenantable, by fire or other insured casualty, then Landlord shall diligently restore the Premises to the 
extent required below and this Lease shall not terminate. The Premises shall not be deemed 
untenantable if twenty-five percent (25%) or less of the Premises are damaged. Landlord shall have no 
obligation to restore the Premises if insurance proceeds are not available to pay the entire cost of such 
restoration. If insurance proceeds are available to Landlord but are not sufficient to pay the entire cost 
of restoring the Premises, or if Landlord’s lender shall not permit all or any part of the insurance 
proceeds to be applied toward restoration, then Landlord may elect to terminate this Lease and keep 
the insurance proceeds, less any obligations owing from Landlord to Tenant, by notifying Tenant within 
sixty (60) days of the date of such casualty. 

 
If the Premises are entirely destroyed, or partially damaged and rendered untenantable, by fire 

or other casualty, Landlord may, at its option: (a) terminate this Lease as provided herein, or (b) restore 
the Premises to their previous condition to the extent required below; provided, however, if such 
casualty event occurs during the last six (6) months of the Lease term (after considering any option to 
extend the term timely exercised by Tenant) then either Tenant or Landlord may elect to terminate the 
Lease. If, within sixty (60) days after receipt by Landlord from Tenant of written notice that Tenant 
deems the Premises untenantable, Landlord fails to notify Tenant of its election to restore the Premises, 
or if Landlord is unable to restore the Premises within six (6) months of the date of the casualty event, 
then Tenant may elect to terminate the Lease upon twenty (20) days’ written notice to Landlord unless 
Landlord, within such twenty (20) day period, notifies Tenant that it will in fact restore the Premises or 
actually completes such restoration work to the extent required below, as applicable. 
 

If Landlord restores the Premises under this Section 14, Landlord shall proceed with reasonable 
diligence to complete the work, and the base monthly rent shall be abated in the same proportion as 
the untenantable portion of the Premises bears to the whole Premises, provided that there shall be a 
rent abatement only if the damage or destruction of the Premises did not result from, or was not 
contributed to directly or indirectly by the act, fault or neglect of Tenant, or Tenant’s employees, 
officers, agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invitees. 
No damages, compensation or claim shall be payable by Landlord for inconvenience, loss of business or 
annoyance directly, incidentally or consequentially arising from any repair or restoration of any portion 
of the Premises. Landlord shall have no obligation to carry insurance of any kind for the protection of 
Tenant or any alterations or improvements paid for by Tenant; tenant’s furniture; or on any fixtures, 
equipment, improvements or appurtenances of Tenant under this Lease, and Landlord’s restoration 
obligations hereunder shall not include any obligation to repair any damage thereto or replace the 
same. 

 
b. Condemnation.  If the Premises are made untenantable by eminent domain, or 

conveyed under a threat of condemnation, this Lease shall automatically terminate as of the earlier of 
the date title vests in the condemning authority or the condemning authority first has possession of the 
Premises and all Rents and other payments shall be paid to that date. If the condemning authority takes 
a portion of the Premises that does not render the Premises untenantable, then this Lease shall 
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continue in full force and effect and the base monthly rent shall be equitably reduced based on the 
proportion by which the floor area of any structures is reduced.  The reduction in Rent shall be effective 
on the earlier of the date the condemning authority first has possession of such portion or title vests in 
the condemning authority. Landlord shall be entitled to the entire award from the condemning 
authority attributable to the value of the Premises and Tenant shall make no claim for the value of its 
leasehold. Tenant shall be permitted to make a separate claim against the condemning authority for 
moving expenses, provided that in no event shall Tenant’s claim reduce Landlord’s award.  
 

15. Insurance. 
 
  a. Tenant’s Liability Insurance.  During the Lease term, Tenant shall pay for and 
maintain commercial general liability insurance with broad form property damage and contractual 
liability endorsements. This policy shall name Landlord, its property manager (if any), and other parties 
designated by Landlord as additional insureds using an endorsement form acceptable to Landlord, and 
shall insure Tenant’s activities and those of Tenant’s employees, officers, agents, servants, contractors, 
customers, clients, visitors, guests, or other licensees or invitees with respect to the Premises against 
loss, damage or liability for personal injury or bodily injury (including death) or loss or damage to 
property with a combined single limit of not less than $2,000,000, and a deductible of not more than 
$10,000. Tenant’s insurance will be primary and noncontributory with any liability insurance carried by 
Landlord. Landlord may also require Tenant to obtain and maintain business income coverage for at 
least six (6) months, business auto liability coverage, and, if applicable to Tenant’s Permitted Use, liquor 
liability insurance and/or warehouseman’s coverage. 
 
  b. Tenant’s Property Insurance.  During the Lease term, Tenant shall pay for and 
maintain special form clauses of loss coverage property insurance (with coverage for earthquake if 
required by Landlord’s lender and, if the Premises are situated in a flood plain, flood damage) for all of 
Tenant’s personal property, fixtures and equipment in the amount of their full replacement value, with a 
deductible of not more than $10,000. 
 
  c. Miscellaneous.  Tenant’s insurance required under this Section shall be with 
companies rated A-/VII or better in Best’s Insurance Guide, and which are admitted in the state in which 
the Premises are located. No insurance policy shall be cancelled or reduced in coverage and each such 
policy shall provide that it is not subject to cancellation or a reduction in coverage except after thirty 
(30) days prior written notice to Landlord. Tenant shall deliver to Landlord upon commencement of the 
Lease and from time to time thereafter, copies of the insurance policies or evidence of insurance and 
copies of endorsements required by this Section. In no event shall the limits of such policies be 
considered as limiting the liability of Tenant under this Lease. If Tenant fails to acquire or maintain any 
insurance or provide any policy or evidence of insurance required by this Section, and such failure 
continues for three (3) days after notice from Landlord, Landlord may, but shall not be required to, 
obtain such insurance for Landlord’s benefit and Tenant shall reimburse Landlord for the costs of such 
insurance upon demand. Such amounts shall be Additional Rent payable by Tenant hereunder and in the 
event of non-payment thereof, Landlord shall have the same rights and remedies with respect to such 
non-payment as it has with respect to any other non-payment of rent hereunder. 
 
  d. Waiver of Subrogation.  Landlord and Tenant hereby release each other and any 
other tenant, their agents or employees, from responsibility for, and waive their entire claim of recovery 
for any loss or damage arising from any cause covered by property insurance required to be carried or 
otherwise carried by each of them. Each party shall provide notice to the property insurance carrier or 
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carriers of this mutual waiver of subrogation, and shall cause its respective property insurance carriers 
to waive all rights of subrogation against the other. This waiver shall not apply to the extent of the 
deductible amounts to any such property policies or to the extent of liabilities exceeding the limits of 
such policies. 
  

16. Indemnification. 

  a. Indemnification by Tenant.  Tenant shall defend, indemnify, and hold Landlord 
and its property manager, if any, harmless against all liabilities, damages, costs, and expenses, including 
attorneys’ fees, for personal injury, bodily injury (including death) or property damage arising from any 
negligent or wrongful act or omission of Tenant or Tenant’s employees, officers, agents, servants, 
contractors, customers, clients, visitors, guests, or other licensees or invitees on or around the Premises, 
or arising from any breach of this Lease by Tenant. Tenant shall use legal counsel reasonably acceptable 
to Landlord in defense of any action within Tenant’s defense obligation. 
 
  b. Indemnification by Landlord.  Landlord shall defend, indemnify and hold Tenant 
harmless against all liabilities, damages, costs, and expenses, including attorneys’ fees, for personal 
injury, bodily injury (including death) or property damage arising from any negligent or wrongful act or 
omission of Landlord or Landlord’s employees, officers, agents, servants, contractors, customers, clients, 
visitors, guests, or other licensees or invitees on or around the Premises, or arising from any breach of 
this Lease by Landlord. Landlord shall use legal counsel reasonably acceptable to Tenant in defense of 
any action within Landlord’s defense obligation. 
 
  c. Waiver of Immunity.  Landlord and Tenant each specifically and expressly waive 
any immunity that each may be granted under the Washington State Industrial Insurance Act, Title 51 
RCW. Neither party’s indemnity obligations under this Lease shall be limited by any limitation on the 
amount or type of damages, compensation, or benefits payable to or for any third party under the 
Worker Compensation Acts, Disability Benefit Acts or other employee benefit acts. 
 
  d. Exemption of Landlord from Liability.  Except to the extent of claims arising out 
of Landlord’s gross negligence or intentional misconduct, Landlord shall not be liable for injury to 
Tenant’s business or assets or any loss of income therefrom or for damage to any property of Tenant or 
of its employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other 
licensees or invitees, or any other person in or about the Premises. 
 
  e. Survival.  The provisions of this Section 16 shall survive expiration or termination 
of this Lease. 
 

17. Assignment and Subletting.  Tenant shall not assign, sublet, mortgage, encumber or 
otherwise transfer any interest in this Lease (collectively referred to as a “Transfer”) or any part of the 
Premises, without first obtaining Landlord’s written consent which shall not be unreasonably withheld, 
conditioned, or delayed. No Transfer shall relieve Tenant of any liability under this Lease 
notwithstanding Landlord’s consent to such Transfer. Consent to any Transfer shall not operate as a 
waiver of the necessity for Landlord’s consent to any subsequent Transfer. In connection with each 
request for consent to a Transfer, Tenant shall pay the reasonable cost of processing same, including 
attorneys’ fees, upon demand of Landlord, up to a maximum of $1,250. 
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If Tenant is a partnership, limited liability company, corporation, or other entity, any transfer of 
this Lease by merger, consolidation, redemption or liquidation, or any change in the ownership of, or 
power to vote, which singularly or collectively represents a majority of the beneficial interest in Tenant, 
shall constitute a Transfer under this Section. 
 

As a condition to Landlord’s approval, if given, any potential assignee or sublessee otherwise 
approved by Landlord shall assume all obligations of Tenant under this Lease and shall be jointly and 
severally liable with Tenant and any guarantor, if required, for the payment of Rent and performance of 
all terms of this Lease. In connection with any Transfer, Tenant shall provide Landlord with copies of all 
assignments, subleases and assumption agreement or documents. 

 
18. Liens.  Tenant is not authorized to subject the Landlord’s assets to any liens or claims of 

lien.  Tenant shall keep the Premises free from any liens created by or through Tenant. Tenant shall 
indemnify and hold Landlord harmless from liability for any such liens including, without limitation, liens 
arising from any Alterations. If a lien is filed against the Premises by any person claiming by, through or 
under Tenant, Tenant shall, within 10 days after Landlord’s demand, at Tenant’s expense, either remove 
the lien or furnish to Landlord a bond in form and amount and issued by a surety satisfactory to 
Landlord, indemnifying Landlord and the Premises against all liabilities, costs and expenses, including 
attorneys’ fees, which Landlord could reasonably incur as a result of such lien. 

 
19. Default.  The following occurrences shall each constitute a default by Tenant (an “Event 

of Default): 
 
a. Failure to Pay.  Failure by Tenant to pay any sum, including Rent, due under this 

Lease following five (5) days’ notice from Landlord of the failure to pay. 
 

b. Vacation/Abandonment.  Vacation by Tenant of the Premises (defined as an 
absence for at least fifteen (15) consecutive days without prior notice to Landlord), or abandonment of 
the Premises (defined as an absence of five (5) days or more while Tenant is in breach of some other 
term of this Lease). Tenant’s vacation or abandonment of the Premises shall not be subject to any notice 
or right to cure. 
 
  c. Insolvency.  Tenant’s insolvency or bankruptcy (whether voluntary or 
involuntary), or appointment of a receiver, assignee or other liquidating officer for Tenant’s business; 
provided, however, that in the event of any involuntary bankruptcy or other insolvency proceeding, the 
existence of such proceeding shall constitute an Event of Default only if such proceeding is not dismissed 
or vacated within sixty (60) days after its institution or commencement. 
 

d. Levy or Execution.  The taking of Tenant’s interest in this Lease or the Premises, 
or any part thereof, by execution or other process of law directed against Tenant, or attachment of 
Tenant’s interest in this Lease by any creditor of Tenant, if such attachment is not discharged within 
fifteen (15) days after being levied. 

 
e. Other Non-Monetary Defaults. The breach by Tenant of any agreement, term or 

covenant of this Lease other than one requiring the payment of money and not otherwise enumerated 
in this Section or elsewhere in this Lease, which breach continues for a period of thirty (30) days after 
notice by Landlord to Tenant of the breach. 
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f. Failure to Take Possession.  Failure by Tenant to take possession of the Premises 
on the Commencement Date. 

 
Landlord shall not be in default unless Landlord fails to perform obligations required of Landlord 

within a reasonable time, but in no event less than thirty (30) days after notice by Tenant to Landlord. If 
Landlord fails to cure any such default within the allotted time, Tenant’s sole remedy shall be to seek 
actual money damages (but not consequential or punitive damages) for loss arising from Landlord’s 
failure to discharge its obligations under this Lease. Nothing herein contained shall relieve Landlord from 
its duty to perform of any of its obligations to the standard prescribed in this Lease. Any notice periods 
granted herein shall be deemed to run concurrently with and not in addition to any default notice 
periods required by law. 

 
20. Remedies.  Landlord shall have the following remedies upon an Event of Default. 

Landlord’s rights and remedies under this Lease shall be cumulative, and none shall exclude any other 
right or remedy allowed by law. 

 

a. Termination of Lease. Landlord may terminate Tenant’s interest under the 
Lease, but no act by Landlord other than notice of termination from Landlord to Tenant shall terminate 
this Lease. The Lease shall terminate on the date specified in the notice of termination. Upon 
termination of this Lease, Tenant will remain liable to Landlord for damages in an amount equal to the 
Rent and other sums that would have been owing by Tenant under this Lease for the balance of the 
Lease term, less the net proceeds, if any, of any reletting of the Premises by Landlord subsequent to the 
termination, after deducting all of Landlord’s Reletting Expenses (as defined below). Landlord shall be 
entitled either to  collect damages from Tenant monthly on the days on which rent or other amounts 
would have been payable under the Lease, or alternatively, Landlord may accelerate Tenant’s 
obligations under the Lease and recover from Tenant: (i) unpaid rent which had been earned at the time 
of termination; (ii) the amount by which the unpaid rent which would have been earned after 
termination until the time of award exceeds the amount of rent loss that Tenant proves could 
reasonably have been avoided; (iii) the amount by which the unpaid rent for the balance of the term of 
the Lease after the time of award exceeds the amount of rent loss that Tenant proves could reasonably 
be avoided (discounting such amount by the discount rate of the Federal Reserve Bank of San Francisco 
at the time of the award, plus 1%); and (iv) any other amount necessary to compensate Landlord for all 
the detriment proximately caused by Tenant’s failure to perform its obligations under the Lease, or 
which in the ordinary course would be likely to result from the Event of Default, including without 
limitation Reletting Expenses described in Section 20(b) below. 
 
  (b) Re-Entry and Reletting.  Landlord may continue this Lease in full force and 
effect, and without demand or notice, re-enter and take possession of the Premises or any part thereof, 
expel the Tenant from the Premises and anyone claiming through or under the Tenant, and remove the 
personal property of either. Landlord may relet the Premises, or any part of them, in Landlord’s or 
Tenant’s name for the account of Tenant, for such period of time and at such other terms and conditions 
as Landlord, in its discretion, may determine. Landlord may collect and receive the rents for the 
Premises. To the fullest extent permitted by law, the proceeds of any reletting shall be applied: first, to 
pay Landlord all Reletting Expenses (defined below); second, to pay any indebtedness of Tenant to 
Landlord other than rent; third, to the rent due and unpaid hereunder; and fourth, the residue, if any, 
shall be held by Landlord and applied in payment of other or future obligations of Tenant to Landlord as 
the same may become due and payable, and Tenant shall not be entitled to receive any portion of such 
revenue. Re-entry or taking possession of the Premises by Landlord under this Section shall not be 
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construed as an election on Landlord’s part to terminate this Lease, unless a notice of termination is 
given to Tenant.  Landlord reserves the right following any re-entry or reletting, or both, under this 
Section to exercise its right to terminate the Lease. Tenant will pay Landlord the Rent and other sums 
which would be payable under this Lease if repossession had not occurred, less the net proceeds, if any, 
after reletting the Premises and after deducting Landlord’s Reletting Expenses. “Reletting Expenses” is 
defined to include all expenses incurred by Landlord in connection with reletting the Premises, including 
without limitation, all repossession costs, brokerage commissions and costs for securing new tenants, 
attorneys’ fees, remodeling and repair costs, costs for removing persons or property, costs for storing 
Tenant’s property and equipment, and costs of tenant improvements and rent concessions granted by 
Landlord to any new Tenant, prorated over the life of the new lease. 
 

c. Waiver of Redemption Rights. Tenant, for itself, and on behalf of any and all persons 
claiming through or under Tenant, including creditors of all kinds, hereby waives and surrenders all 
rights and privileges which they may have under any present or future law, to redeem the Premises or 
to have a continuance of this Lease for the Lease term, or any extension thereof. 

 
d. Nonpayment of Additional Rent.  All costs which Tenant is obligated to pay to Landlord 

pursuant to this Lease shall in the event of nonpayment be treated as if they were payments of Rent, 
and Landlord shall have the same rights it has with respect to nonpayment of Rent. 

 
 e. Failure to Remove Property. If Tenant fails to remove any of its property from 

the Premises at Landlord’s request following an uncured Event of Default, Landlord may, at its option, 
remove and store the property at Tenant’s expense and risk. If Tenant does not pay the storage cost 
within five (5) days of Landlord’s request, Landlord may, at its option, have any or all of such property 
sold at public or private sale (and Landlord may become a purchaser at such sale), in such manner as 
Landlord deems proper, without notice to Tenant. Landlord shall apply the proceeds of such sale: (i) to 
the expense of such sale, including reasonable attorneys’ fees actually incurred; (ii) to the payment of 
the costs or charges for storing such property; (iii) to the payment of any other sums of money which 
may then be or thereafter become due Landlord from Tenant under any of the terms hereof; and (iv) 
the balance, if any, to Tenant. Nothing in this Section shall limit Landlord’s right to sell Tenant’s personal 
property as permitted by law or to foreclose Landlord’s lien for unpaid rent. 
 
 21. Mortgage Subordination and Attornment.  This Lease shall automatically be 
subordinate to any mortgage or deed of trust created by Landlord which is now existing or hereafter 
placed upon the Premises including any advances, interest, modifications, renewals, replacements or 
extensions (“Landlord’s Mortgage”). Tenant shall attorn to the holder of any Landlord’s Mortgage or any 
party acquiring the Premises at any sale or other proceeding under any Landlord’s Mortgage provided 
the acquiring party assumes the obligations of Landlord under this Lease. Tenant shall promptly and in 
no event later than fifteen (15) days after request execute, acknowledge and deliver documents which 
the holder of any Landlord’s Mortgage may reasonably require as further evidence of this subordination 
and attornment. Notwithstanding the foregoing, Tenant’s obligations under this Section to subordinate 
in the future are conditioned on the holder of each Landlord’s Mortgage and each party acquiring the 
Premises at any sale or other proceeding under any such Landlord’s Mortgage not disturbing Tenant’s 
occupancy and other rights under this Lease, so long as no uncured Event of Default by Tenant exists. 
 
 22. Non-Waiver.  Landlord’s waiver of any breach of any provision contained in this Lease 
shall not be deemed to be a waiver of the same provision for subsequent acts of Tenant. The acceptance 
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by Landlord of Rent or other amounts due by Tenant hereunder shall not be deemed to be a waiver of 
any previous breach by Tenant. 
 
 23. Holdover.  If Tenant shall, without the written consent of Landlord, remain in possession 
of the Premises and fail to return them to Landlord after the expiration or termination of the term, the 
tenancy shall be a holdover tenancy and shall be on a month-to-month basis, which may be terminated 
according to Washington law. During such tenancy, Tenant agrees to pay to Landlord 150% of the rate of 
rental last payable under this Lease, unless a different rate is agreed upon by Landlord. All other terms 
of the Lease shall remain in effect. Tenant acknowledges and agrees that this Section does not grant any 
right to Tenant to holdover, and that Tenant may also be liable to Landlord for any and all damages or 
expenses which Landlord may have to incur as a result of Tenant’s holdover. 
 

24. Notices.  All notices under this Lease shall be in writing and effective (i) when delivered 
in person or via overnight courier to the other party, (ii) three (3) days after being sent by registered or 
certified mail to the other party at the address set forth in Section 1; or (iii) upon confirmed transmission 
by facsimile to the other party at the facsimile numbers set forth in Section 1. The addresses for notices 
and payment of rent set forth in Section 1 may be modified by either party only by written notice 
delivered in conformance with this Section. 
 
 25. Costs and Attorneys’ Fees.  If Tenant or Landlord engage the services of an attorney to 
collect monies due or to bring any action for any relief against the other, declaratory or otherwise, 
arising out of this Lease, including any suit by Landlord for the recovery of Rent or other payments, or 
possession of the Premises, the losing party shall pay the prevailing party a reasonable sum for 
attorneys’ fees in such action, whether in mediation or arbitration, at trial, on appeal, and in any 
bankruptcy proceeding. 
 
 26. Estoppel Certificates.  Tenant shall, from time to time, upon written request of 
Landlord, execute, acknowledge and deliver to Landlord or its designee a written statement specifying 
the following, subject to any modifications necessary to make such statements true and complete: (i) 
the total rentable square footage of the Premises; (ii) the date the Lease term commenced and the date 
it expires; (iii) the amount of minimum monthly Rent and the date to which such Rent has been paid; (iv) 
that this Lease is in full force and effect and has not been assigned, modified, supplemented or 
amended in any way; (v) that this Lease represents the entire agreement between the parties; (vi) that 
all obligations under this Lease to be performed by either party have been satisfied; (vii) that there are 
no existing claims, defenses or offsets which the Tenant has against the enforcement of this Lease by 
Landlord; (viii) the amount of Rent, if any, that Tenant paid in advance; (ix) the amount of security that 
Tenant deposited with Landlord; (x) if Tenant has sublet all or a portion of the Premises or assigned its 
interest in the Lease and to whom; (xi) if Tenant has any option to extend the Lease or option to 
purchase the Premises; and (xii) such other factual matters concerning the Lease or the Premises as 
Landlord may reasonably request. Tenant acknowledges and agrees that any statement delivered 
pursuant to this Section may be relied upon by a prospective purchaser of Landlord’s interest or 
assignee of any mortgage or new mortgagee of Landlord’s interest in the Premises. If Tenant shall fail to 
respond within ten (10) days to Landlord’s request for the statement required by this Section, Landlord 
may provide the statement and Tenant shall be deemed to have admitted the accuracy of the 
information provided by Landlord. 
 
 27. Transfer of Landlord’s Interest.  Subject to bankruptcy court approval, this Lease shall 
be assignable by Landlord without the consent of Tenant. In the event of any transfer or transfers of 
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Landlord’s interest in the Premises, other than a transfer for collateral purposes only, upon the 
assumption of this Lease by the transferee, Landlord shall be automatically relieved of obligations and 
liabilities accruing from and after the date of such transfer, including any liability for any retained 
security deposit or prepaid rent, for which the transferee shall be liable, and Tenant shall attorn to the 
transferee. 
 

28. Landlord’s Liability.  Anything in this Lease to the contrary notwithstanding, covenants, 
undertakings and agreements herein made on the part of Landlord are made and intended not as 
personal covenants, undertakings and agreements for the purpose of binding Landlord personally or the 
assets of Landlord but are made and intended for the purpose of binding only the Landlord’s interest in 
the Premises, as the same may from time to time be encumbered. In no event shall Landlord or its 
partners, shareholders, or members, as the case may be, ever be personally liable hereunder. 

 
29. Right to Perform.  If Tenant shall fail to  pay timely any sum or perform any other act on 

its part to be performed hereunder, Landlord may make any such payment or perform any such other 
act on Tenant’s behalf. Tenant shall, within ten (10) days of demand, reimburse Landlord for its 
expenses incurred in making such payment or performance. Landlord shall (in addition to any other right 
or remedy of Landlord provided by law) have the same rights and remedies in the event of the 
nonpayment of sums due under this Section as in the case of default by Tenant in the payment of Rent. 
 
 30. Hazardous Material.  As used herein, the term “Hazardous Material” means any 
hazardous, dangerous, toxic or harmful substance, material or waste including biomedical waste which 
is or becomes regulated by any local governmental authority, the State of Washington or the United 
States Government, due to its potential harm to the health, safety or welfare of humans or the 
environment. Landlord represents and warrants to Tenant that, to Landlord’s knowledge without duty 
of investigation, there is no Hazardous Material on, in, or under the Premises as of the Commencement 
Date except as may otherwise have been disclosed to Tenant in writing before the execution of this 
Lease. If there is any Hazardous Material on, in, or under the Premises as of the Commencement Date 
which has been or thereafter becomes unlawfully released through no fault of Tenant, then Landlord 
shall indemnify, defend and hold Tenant harmless from any and all claims, judgments, damages, 
penalties, fines, costs, liabilities or losses including without limitation sums paid in settlement of claims, 
attorneys’ fees, consultant fees and expert fees, incurred or suffered by Tenant either during or after 
the Lease term as the result of such contamination. 
 

Tenant shall not cause or permit any Hazardous Material to be brought upon, kept, or used in or 
about, or disposed of on the Premises by Tenant, its employees, officers, agents, servants, contractors, 
customers, clients, visitors, guests, or other licensees or invitees, except with Landlord’s prior consent 
and then only upon strict compliance with all applicable federal, state and local laws, regulations, codes 
and ordinances.  If Tenant breaches the obligations stated in the preceding sentence, then Tenant shall 
indemnify, defend and hold Landlord harmless from any and all claims, judgments, damages, penalties, 
fines, costs, liabilities or losses including, without limitation, diminution in the value of the Premises; 
damages for the loss or restriction on use of rentable or usable space or of any amenity of the Premises, 
or elsewhere; damages arising from any adverse impact on marketing of space at the Premises; and 
sums paid in settlement of claims, attorneys’ fees, consultant fees and expert fees incurred or suffered 
by Landlord either during or after the Lease term. These indemnifications by Landlord and Tenant 
include, without limitation, costs incurred in connection with any investigation of site conditions or any 
clean-up, remedial removal or restoration work, whether or not required by any federal, state or local 
governmental agency or political subdivision, because of Hazardous Material present in the Premises, or 
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in soil or ground water on or under the Premises. Tenant shall immediately notify Landlord of any 
inquiry, investigation or notice that Tenant may receive from any third party regarding the actual or 
suspected presence of Hazardous Material on the Premises. 
 

Without limiting the foregoing, if the presence of any Hazardous Material brought upon, kept or 
used in or about the Premises by Tenant, its employees, officers, agents, servants, contractors, 
customers, clients, visitors, guests, or other licensees or invitees, results in any unlawful release of any 
Hazardous Materials on the Premises or any other property, Tenant shall promptly take all actions, at its 
sole expense, as are necessary to return the Premises or any other property to the condition existing 
prior to the release of any such Hazardous Material; provided that Landlord’s approval of such actions 
shall first be obtained, which approval may be withheld at Landlord’s sole discretion. The provisions of 
this Section shall survive expiration or termination of this Lease. 

 
31. Quiet Enjoyment.  So long as Tenant pays the Rent and performs all of its obligations in 

this Lease, Tenant’s possession of the Premises will not be disturbed by Landlord or anyone claiming by, 
through or under Landlord. 

 
32. Merger.  The voluntary or other surrender of this Lease by Tenant, or a mutual 

cancellation thereof, shall not work a merger and shall, at the option of Landlord, terminate all or any 
existing subtenancies or may, at the option of Landlord, operate as an assignment to Landlord of any or 
all of such subtenancies. 

 
33. General. 
 

a. Heirs and Assigns. This Lease shall apply to and be binding upon Landlord and 
Tenant and their respective heirs, executors, administrators, successors and assigns. 

 
b. Brokers’ Fees. Tenant represents and warrants to Landlord that except for 

Tenant’s Broker, if any, described or disclosed in Section 35 of this Lease, it has not engaged any broker, 
finder or other person who would be entitled to any commission or fees for the negotiation, execution 
or delivery of this Lease and shall indemnify and hold harmless Landlord against any loss, cost, liability or 
expense incurred by Landlord as a result of any claim asserted by any such broker, finder or other 
person on the basis of any arrangements or agreements made or alleged to have been made by or on 
behalf of Tenant. Landlord represents and warrants to Tenant that except for Landlord’s Broker, if any, 
described and disclosed in Section 35 of this Lease, it has not engaged any broker, finder or other person 
who would be entitled to any commission or fees for the negotiation, execution or delivery of this Lease 
and shall indemnify and hold harmless Tenant against any loss, cost, liability or expense incurred by 
Tenant as a result of any claim asserted by any such broker, finder or other person on the basis of any 
arrangements or agreements made or alleged to have been made by or on behalf of Landlord. 
 
  c. Entire Agreement. This Lease contains all of the covenants and agreements 
between Landlord and Tenant relating to the lease of the Premises. No prior or contemporaneous 
agreements or understandings pertaining to the Lease shall be valid or of any force or effect and the 
covenants and agreements of this Lease shall not be altered, modified or amended to except in writing 
signed by Landlord and Tenant. 
 

d. Severability.  Any provision of this Lease which shall prove to be invalid, void or 
illegal shall in no way affect, impair or invalidate any other provision of this Lease. 
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e. Force Majeure.  Time periods for either party’s performance under any 

provisions of this Lease (excluding payment of Rent) shall be extended for periods of time during which 
the party’s performance is prevented due to circumstances beyond such party’s control, including 
without of God, public enemy, war or other strife. 
 

f. Governing Law.  This Lease shall be governed by and construed in accordance 
with the laws of the State of Washington. 
 

g. Memorandum of Lease.  Neither this Lease nor any memorandum or “short 
form” thereof shall be recorded without Landlord’s prior consent. 
 

h. Submission of Lease Form Not an Offer.  One party’s submission of this Lease to 
the other for review shall not constitute an offer to lease the Premises. This Lease shall not become 
effective and binding upon Landlord and Tenant until it has been fully signed by both of them. 
 

i. No Light, Air or View Easement.  Tenant has not been granted an easement or 
other view by any structure which may be erected on or adjacent to the Premises shall in no way effect 
this Lease or the obligations of Tenant hereunder or impose any liability on Landlord. 
 

j. Authority of Parties.  Each party signing this Lease represents and warrants to 
the other that it has the authority to enter into this Lease, that the execution and delivery of this Lease 
has been duly authorized, and that upon such execution and delivery, this Lease shall be binding upon 
and enforceable against the party on signing. 

 
k. Time. “Day” as used herein means a calendar day and “business day” means any 

day on which commercial banks are generally open for business in the state where the Premises are 
situated. Any period of time which would otherwise end on a non-business day shall be extended to the 
next following business day. Time is of the essence of this Lease. 
 
 34. Exhibits and Riders.  The following exhibits and riders are made a part of this Lease, and 
the terms thereof shall control over any inconsistent provision in the sections of this Lease: 
 

a. Exhibit A 
b. Exhibit B 

 
 35. Agency Disclosure.  At the signing of this Lease, neither Landlord nor Tenant are 
represented by a broker.  
  
Landlord: 
 
GLACIERVIEW HAVEN SUBSTANTIVELY 
CONSOLIDATED BANKRUPTCY ESTATE 
 
 
 
_________________________________ 
By Andrew Wilson, Chapter 11 Trustee 

Tenant: 
 
GARY B. OUTZEN TRUST 
 
 
 
 
_____________________________ 
By Gary Outzen, Trustee 

Case 15-17327-TWD    Doc 179-1    Filed 12/20/16    Ent. 12/20/16 11:17:51    Pg. 15 of 16



{03228834.DOC;2 } 

2224 20161 am20ds06n8               

 
 

Case 15-17327-TWD    Doc 179-1    Filed 12/20/16    Ent. 12/20/16 11:17:51    Pg. 16 of 16




