/) PORT of OLYMPIA

Serving All of Thurston County
Commission Meeting
Monday, November 27, 2023
5:30 PM

Percival Plaza - Olympics Room
626 Columbia Street NW
Olympia, WA 98501

The meeting agenda is available on the Port’s website as of November 21, 2023.
https:/ /www.portolympia.com/commission

The public may join the meeting from their computer, tablet or smartphone at:
https://us02web.zoom.us/j/830049342532pwd=dzB6QWpscStXc2tHNEtFazkwTmpYUT09
or Telephone: 1 253 215 8782
Webinar ID: 830 0493 4253
Passcode: 740184

Please note that the Zoom link changes for each meeting.
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Written public comments may be submitted to commissioncoordinator@portolympia.com by 12:00 p.m. on the

date of the meeting. All written comments will be compiled and sent to the Commissioners prior to the meeting.
Verbal public comment is accepted in person at the meeting.

If you are attending the meeting via Zoom, you may raise your hand during the meeting to give public comment.
For those listening by phone, press *9 if you wish to raise your hand and provide comment.

AGENDA
Call to Order
Pledge of Allegiance
Approval of Agenda
Executive Director Report
Public Comment

Individual public comments are limited to 3 minutes per person. Members of the public may comment
on agenda items and other port business.

NOTE: Guidelines for public comment can be found in the Commission Rules in Resolution Article VI.

o Comments should be directed to Commission: Comments should be directed to the Commission as a whole
and should not include comments about individual Port staff or members of the public.

o  Courtesy: All speakers (members of the public, Port staff, and Commissioners) shall be courteous in
language and demeanor and shall confine remarks to those facts that are germane and relevant to the
question or issue under discussion.

Port of Olympia Mission
Creating economic opportunities and building community for all of Thurston County through responsible resource use.
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Consent Calendar
1. Swire Lease Amendment

2. Minutes: March 20, 2023; March 27, 2023; April 3, 2023; April 10, 2023; April 17, 2023; April 24,
2023; May 15, 2023; May 22, 2023; June 5, 2023; June 12, 2023; June 26, 2023; July 10, 2023; July 17,
2023; July 24, 2023; September 5, 2023; September 11, 2023; October 9, 2023; October 16, 2023; No-
vember 13, 2023; and November 20, 2023

. Pending Issues or Business

1. None

. Action Calendar

1. Capitol Little League: Warren Hendrickson, Director of Operations

2. Resolution 2023-08 Commission Rules: Camille St. Onge, Director of Strategic Initiatives &
Commission Affairs

3. Resolution 2023-09 Port of Olympia Citizens Advisory Committee (POCAC) Rules: Camille St.
Onge, Director of Strategic Initiatives & Commission Affairs

4. Budget Adoption — Resolution 2023-10 Adoption of 2024 Levy Amount and Resolution 2023-11
Adoption of the 2024 Annual Operating Budget: Tad Kopf, Interim Director of Finance

5. Public Comment on Action Calendar
Action/Other Calendar

1. None

2. Public Comment on Action/Other Calendar
Advisory Calendar

1. Surplus Property — Commerce Business Center (CBC) Resolution 2023-XX: Warren Hendrickson,
Director of Operations

2. Commerce Business Center (CBC) Purchase and Sale Agreement: Warren Hendrickson, Director of
Operations

3. Panattoni New Market Industrial Campus Lease: Warren Hendrickson, Director of Operations
4. Public Comment on Advisory Calendar

. Commissioner Reports/Discussion

. Other Business

=

Meeting Announcements

. Adjourn

Port of Olympia Mission
Creating economic opportunities and building community for all of Thurston County through responsible resource use.



COVER MEMO
Briefing Date/Time:  Nov. 27,2023

Staff Contact/Title: Warren Hendrickson, Director of Operations,
360.528.8050, warrenh@portolympia.com)

Subject: Swire Lease Amendment #1
Purpose: [J Information Only Decision Needed
Overview:

This is a Consent agenda item before the Commission. Consent approval requested.

Background:
The Port and Swire Land, Inc. entered into a Lease Agreement dated December 12,

2022, covering specific premises owned by the Port and leased to Swire for
manufacturing, warehouse/distribution, and administrative facilities.

Swire Land, Inc. executed a corporate name change to Swire Infrastructure Inc. on

February 2, 2023.

The Lease’s Contingencies and Due Diligence Period section anticipated completion
and approval of the Bush Prairie Habitat Conservation Plan no later than December
31, 2024. The completion and approval date of the Bush Prairie Habitat Conservation
Plan is now uncertain and cannot be reliably predicted. Therefore, the specific date of
December 31, 2024 no longer serves either the Port’s or the Tenant’s interests. Both
the Port and Swire wish to amend the lease to tie the lease’s due diligence period to an
“event” — namely the issuance of an Issuance Take Permit by the U.S. Fish and Wildlife
Service — rather than a specific calendar date.

That attached Lease Amendment 1 addresses both issues satisfactorily.

Documents Attached:

Swire Lease Amendment #1

Delaware Certificate of Amendment for Corporate Name Change
Excerpt of Swire Lease Agreement (for comparison purposes)



mailto:warrenh@portolympia.com

Financial Impact:
None.

Affected Parties:
Port of Olympia

Swire Infrastructure Inc.

Environmental Considerations:
None

Staff Recommendation:
Port Commission approval to authorize the Interim Executive Director to execute
Lease Amendment 1 with Swire Infrastructure Inc.



LEASE AMENDMENT NO. 1

PORT OF OLYMPIA GROUND LEASE
OLYMPIA REGIONAL AIRPORT

THIS LEASE AMENDMENT NO. 1 is made this of , 2023, by
and between the PORT OF OLYMPIA, a Washington municipal corporation (hereafter referred
to as “Port™), as Lessor and SWIRE LAND, INC., a Delaware corporation and/or its assigns
(hereafter referred to as “Tenant”), as Lessee.

WITNESSETH:

WHEREAS, the Port and Tenant entered into a Lease Agreement (“Lease”) dated
December 12, 2022, covering specific premises owned by Port and leased to Tenant for
manufacturing, warehouse/distribution, and administrative facilities, and

WHEREAS, the Tenant executed a corporate name change from Swire Land, Inc. to
Swire Infrastructure Inc. on February 2, 2023; and

WHEREAS, the Lease’s Contingencies and Due Diligence Period section anticipated
completion and approval of the Bush Prairie Habitat Conservation Plan no later than December
31, 2024; and

WHEREAS, the completion and approval date of the Bush Prairie Habitat Conservation
Plan is uncertain and the specific date of December 31, 2024 no longer serves either the Port’s or
the Tenant’s interests;

NOW, THEREFORE, IT ISHEREBY MUTUALLY AGREED that the Lease
between the parties shall be amended as follows:

1. Paragraph 1, LEASE SUMMARY, TENANT shall be amended as follows:

Tenant name is changed to Swire Infrastructure Inc. with no change in address,
phone number, or email contact information.

2. Paragraph 1, LEASE SUMMARY, CONTINGENCIES AND DUE
DILIGENCE PERIOD is deleted and the following language is substituted in its
entirety therefore:

This Lease is expressly contingent upon the Tenant conducting such due diligence
as it reasonably determines is necessary and/or appropriate to decide the
feasibility of development of the Premises, including but not limited to phase I
and phase Il environmental studies, source and wastewater studies, geotechnical
and soils studies, confirmation of availability of all utilities required at costs
Tenant determines as reasonable, final approval from the Tenant’s parent
company, and securing of needed financing to develop the Premises (“Due
Diligence”). The Due Diligence period and all contingencies shall continue until
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the Tenant approves in writing the Habitat Conservation Plan, which approval or
disapproval by Tenant shall occur within sixty (60) days from issuance of an
Incidental Take Permit (“ITP”) by the USFWS following receipt of the Habitat
Conservation Plan and approval of revisions of applicable municipal codes
regarding development related to the ITP (“Plan Approval or Disapproval
Deadline”), but in no case later than December 31, 2028. The Tenant shall
determine, in its sole discretion, whether the development of the Premises is
feasible, and shall promptly advise in writing the Port of its determination upon
completion of Tenant’s Due Diligence, including but not limited to the Habitat
Conservation Plan and all other contingencies. Additionally, the Lease is
expressly contingent upon the approval by Tenant in its sole discretion of the Site
Development Plan, Airport Layout Plan, actual completion and approval of the
Bush Prairie Habitat Conservation Plan by no later than the Plan Approval or
Disapproval Deadline, and the availability of “mitigation credits”. The Tenant
shall have the right to terminate the Lease until the Plan Approval or Disapproval
Deadline, even after waiver or satisfaction of contingencies by Tenant.

THE REST AND REMAINDER OF THE LEASE shall remain in full force and effect and is
affirmed and ratified by the signatures of the parties.

LESSOR: TENANT/LESSEE:
PORT OF OLYMPIA SWIRE INFRASTRUCTURE INC.
By: By:

Rudy Rudolph Robby Gehring

Interim Executive Director Vice President
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STATE OF WASHINGTON )
) sS
COUNTY OF THURSTON )

I certify that | know or have satisfactory evidence that RUDY RUDOLPH is the person who
appeared before me, and said person acknowledged that she signed this instrument, on oath stated
that she was authorized to execute the instrument and acknowledged it as the Interim Executive
Director of the Port of Olympia, to be the free and voluntary act of such party for the uses and
purposes mentioned in this instrument.

DATED this day of , 2023.

Print Name:
NOTARY PUBLIC in and for the State of
Washington, residing at

My commission expires:

STATE OF UTAH )
) SS
COUNTY OF SALT LAKE )

I certify that 1 know or have satisfactory evidence that ROBBY GEHRING is the person
who appeared before me, and said person acknowledged that she signed this instrument, on oath
stated that she was authorized to execute the instrument and acknowledged it as the Vice President
of Swire Infrastructure Inc., to be the free and voluntary act of such party for the uses and purposes
mentioned in this instrument.

DATED this day of , 2023.
Print Name:
NOTARY PUBLIC in and for the State of:
residing at

My commission expires:
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “SWIRE LAND, INC.”,
CHANGING ITS NAME FROM "SWIRE LAND, INC." TO "SWIRE
INFRASTRUCTURE INC.", FILED IN THIS OFFICE ON THE SECOND DAY OF

FEBRUARY, A.D. 2023, AT 4:22 O CLOCK P.M.

hib

Jll'lr|'|l W, Bullock, Secretary of State )

7160686 8100
SR# 20230355924

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202641807
Date: 02-03-23




State of Delaware
Secretary of State
Division of Corporations

Delivered 04:22 PM 02/02/2023
STEED 0 S A0 CERTIFICATE OF AMENDMENT

SR 20230355924 - FileNumber 7160686 OF
CERTIFICATE OF INCORPORATION

OF
SWIRE LAND, INC.

Pursuant to Section 242
of the General Corporation Law of the State of Delaware

Swire Land, Inc., a corporation duly organized and existing under the General
Corporation Law of the State of Delaware (the “Corporation”), does hereby certify that:

Is The Certificate of Incorporation of the Corporation is hereby amended
solely to reflect a change in the name of the Corporation by deleting the text of Article 1 thereof
and inserting the following in lieu thereof:

“The name of the corporation is Swire Infrastructure Inc.”

2. The Board of Directors of the Corporation has adopted a resolution
approving and declaring advisable the amendment described herein in accordance with the
provisions of Section 242(b)(1) of the General Corporation Law of the State of Delaware.

3 The amendment described herein has been duly adopted in accordance
with Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOQOF, the Corporation has caused this Certificate to be
executed by its duly authorized officer on this 2™ day of February, 2023.

SWIRE LAND, INC.

o Redacd

Name: Richard Gourley
Title: Vice President, Secretary and Treasurer

RLF128475266v.1



PORT OF OLYMPIA GROUND LEASE
TUMWATER PROPERTIES

THIS LEASE is made this 12th day of December, 20622, by and between the PORT OF OLYMPIA,

a Washington municipal corporation, Lessor, hereinafter referred to as “Landlord” or “Port”, and the Tenant
described below, hereinafter referred to as "Tenant”, on the following terms and conditions:

1. LEASE SUMMARY.

TENANT

Swire Land, Ine., and/or its assigns
12634 S 265 W

Draper, UT 84020

Phone Number: 1(801) 816-5300
Email: jyearsley@swirecc.com

PREMISES

Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, upon and subject to the
terms and conditions of this Lease, that certain real property consisting of approximately ninety five
(95) acres of land or Four Million One Hundred Thirty Eight Two Hundred (4,138,200) square feet,
to be mutually agreed upon by the parties, referred to as the “Premises” herein, out of one hundred
thirteen (113) acres, located in Tumwater, Thurston County, Washington as generally shown and
described in the site plan attached as Exhibit “A” hereto, and referred to as the “Property” subject
to encumbrances, rights, and reservations as shown therein or provided in this Lease, and as presently
existing or hereafter arising pursuant to governmental authority.

Tenant acknowledges and agrees that Tenant is responsible for applying for, processing, obtaining,
and recording such approvals as may be necessary for the division of the Premises from the farger
property owned by the Port of which the Premises are a part, whether by binding site plan and Tenant
shall bear all costs and expenses thereof. The Port shall be given the opportunity to review and
approve all applications and submissions made by Tenant in connection therewith prior to submission
to the City, with the Port’s approval not to be unreasonably withheld, conditioned or delayed. The
Port agrees to execute such documents as Tenant may reasonably request in such regard and for such
purpose and the Port further agrees to support and otherwise fully cooperate with such action
commenced by Tenant; provided, however, that except as otherwise provided in this Agreement: (i)
the Port shall not be required to incur any expense in doing so, (ii) Tenant shall exercise commercially
reasonable efforts (not including variances or other processes for deviations from normal code
requirements) to cause any such document to be so worded or submitted as to leave the Port and the
Property and all other Port property without residual liabilities, obligations or encumbrances should
Tenant fail to proceed with the government approvals, (iif) no action affecting the Property or any
other Port Property shall be finalized and no decument referencing the Property or any other Port
property shall be recorded without the Port's express written consent to such finality or recording,
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which shall not be unreasonably withheld, conditioned, or delayed (and, unless otherwise indicated,
the Port's execution of an application or petition shall not constitute the Port's consent to finalization
of the action requested in such application or petition or to recording of any document), and (iv) the
terms of such permits and any associated agreements are subject to the approval of the Port to the
extent that the terms thereof would bind the Port following expiration or termination of this
Agreement, which such approval shall not be withheld with respect to routine development
restrictions and covenants that would run with the land developed for a project like the Project (e.g,,
slope setback and non-disturbance provisions, rights to make cuts and fills for roads, etc.) or
restrictions and covenants otherwise required or customary for issuance of the requested approvals
(e.g., provisions applicable to decommissioning facilities used in the management of Hazardous
Material), and (v) such documents shall provide that the Port shall have no liability during the Term
for any costs or other liabilities related solely to such permits or agreements, applicable law or set
forth elsewhere in this Agreement.

Upon full execution of this Lease, the Port and Tenant agree to execute an addendum to this Lease

setting forth the description and size of the Premises in accordance with the binding site plan provided
by Tenant and approved by the Port.

PORT FINAL APPROVAL AUTHORITY

Notwithstanding the foregoing, and consistent with the terms provided in the Permitting and
Environmental Review provision in Section 1 of this Lease, the Port retains the right to modify the
Lease and otherwise condition the Project following the completion of the State Environmental
Policy Act (“SEPA”) review and either the Port or the Tenant may terminate the Lease pursuant to
the Early Termination provision in this Section 1 of the Lease and Section 3.1 of the Lease.

INITIAL TERM

The “Initial Term” shall be fifty (50) years with an option for an additional period of twenty-five
(25) years., Provided, that if there is not a final “Section 163 Determination” of nonaeronautical
property by the Federal Aviation Administration (“FAA”) with respect to the Property, then the
Lease shall not go into effect. The Tenant shall have the exclusive right to extend the lease at the
end of the Initial Term. The Port shall not withhold approval of the lease extension at the end of
the initial term. The initial term shall begin on a date elected by Tenant, upon verification of the
date for the completion and acceptance in writing by Tenant after acceptance of the Habitat
Conservation Plan (the “Lease Commencement Date”); provided that the commencement of this
Lease is subject to the Port’s receipt of first month’s rent, lease security in a form acceptable to the
Port, and certificate of insurance in a form acceptable to the Port. Tenant shall also have an
additional option to extend as outlined below.

EARLY TERMINATION

Either the Port or the Tenant may terminate the Lease on or before the completion of the SEPA
review pursuant to the condition precedent in the Permiiting and Environmental Review provision
in Section 1 of this Lease Either the Port or the Tenant may terminate the Lease within thirty (30)
calendar days of the date of competition of the SEPA review process. For the purposias of this
paragraph, the date of completion of the SEPA review process means the later date of: (i) the day
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following the expiration of any appeal period following a threshold determination of
Determination of Non-significance (“DNS”) or a Mitigated Determination of Non-significance
(“MDNS?”) if no appeals are filed; (ii) a final decision following an appeal and expiration of or
exhaustion of any subsequent appeal rights; or (iii) in the case of a threshold Determination of
Significance (“DS™), the competition of the Environmental Impact Statement (“EIS™) process and
any appeals thereof. To terminate this Lease early under this paragraph, the party intending to
terminate shall provide written notice to the other party according to Section 41 of the Lease. In
the event of the Early Termination of the Lease, the Port shall retain the Lease Security as provided
in Section 5 of the Lease until all outstanding expenses owed to the Port are reimbursed fully by
Tenant. Further, the indemnification and liability insurance obligations shall survive the Early
Termination of the Lease to the extent such a provision is triggered based upon Tenant’s activities
arising from this Lease or the Project.

OPTION TO EXTEND INITIAL TERM

The Tenant is granted by the Port options to extend for an additional period(s), the terms of which
will be negotiated in good faith by the parties commencing one (1) year prior to the termination of
the Lease, provided, however, this provision is non-binding on the Port except as to the obligation to
negotiate in good faith with the Tenant. Such extensions, if they occur, shall be upon the terms,
covenants, and conditions contained herein (except for rent, rental adjustments, and the times at which
rental adjustments shall be made, all of' which shall be determined in accordance with the then current
Port policy). The extension terms shall commence on the expiration of the immediately preceding
term. Such Option to Extend may be exercised only by writien notice to the Port no later than two
(2) years prior to the expiration of the then current term. Tenant shall not be entitled to extend this
Lease if Tenant is in uncured default of the performance of its obligations hereunder at the date notice
of extension is due or at the date the extension term is to commence. In addition, Tenant shall not be
entitled to renew this Lease if Tenant is a corporation, limited liability company, or other entity whose
stated duration will expire prior to the end of the renewal term.

INITIAL RENT AND BASE GROUND RENT

Initial Rent: Tenant shall pay monthly base rent in the amount of one-twelfth (1/12) of the annual
rental cost of Four and One Tenths Cents ($0.041 per square foot). According to the Rent
Commencement Date described below, the monthly base rent shall increase to one-twelfth of the
annual rental cost of Forty Eight Cents ($0.48 per square foot) (“Base Ground Rent™) in addition to
(not including) including Washington State Leasehold Tax, plus Common Area charges..

Rent Adjustments: During the Initial Term, the Base Ground Rent shall be increased every five
(5) years by ten percent (10%), with the first adjustment being effective as of the fifth (5%)
anniversary of the Leasc Commencement Date and each such date being hereafter referred to as a
“Rent Adjustment Date”. Provided, however, that the Base Ground Rent shall never be decreased.
Each adjustment shall be calculated on the applicable Adjustment Date and shall be effective as of
the applicable Adjustment Date. Within thirty (30) days of the date of the Port’s notice of
adjustment following completion of an adjustment calculation, Tenant shall pay to the Port the
amount of any deficiency in rent paid by Tenant for the period following the subject Adjustment
Date, and shall thereafter pay the adjusted rent until receiving the next notice of adjustment from
the Port.

Effective as of the beginning of the twenty-sixth (26") year df the Lease, and every ten (10) years
thereafter during the Initial Term, the Base Ground Rent shall be revised to an amount equal to one
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twelfth (1/12) of the then-current fair market rental value of the property as agreed to by the Parties
hereto, Provided, however, that at no point shall the Base Ground Rent be adjusted downward.

If the Parties cannot agree to a fair market rental value within 30 days after the end of the 26" year
of the Lease, the fair market rental value for rental revisions pursuant to this paragraph shall be
determined by independent appraiser, as outlined in Paragraph 36, APPRAISAL PROCEDURE,

Rental revisions for any extension of the Term in accordance with the Option to Extend Term shall
be in accordance with the then current Port Commission Policy.

RENT COMMENCEMENT DATE

Base Rent shall commence at the earliest to occur of either of: (a) date Tenant receives a temporary
Certificate of Occupancy issued by the City of Tumwater, or (b) twenty four (24) months from the
Tenant’s written approval of the completion of the Habitat Conservation Plan as further defined in
the Contingencies provisions herein or commencement date of the Lease term if the Tenant is
actually able to commence construction due to receipt of all required governmental approvals,
whichever is later,

LEASE SECURITY

In accordance with Paragraph 5 of the Lease, in an amount equal to one (1) year’s minimum ground
rent plus Washington State Leasehold Excise Tax, in a form acceptable to the Port, which may be
either in cash, a bond, letter of credit, or other customary form of security, and adjusted to reflect
rental adjustments and other changes to this Lease. Initial amount shall be Two Miilion Two Hundred
Forty-One Thousand Three Hundred Eighty-Two and 00/100 Dollars ($2,241,382.00) (one times the
annual rent plus Washington State Leasehold Excise Tax of 12.84%). The initial security amount
shall be posted with the Port by the date of removal of any and all Lease contingencies by the Tenant.
Any change in security shall be posted with the Port at least thirty (30) days prior to the effective date
of such change. Expiration Date: Ninety (90) days after satisfaction of all obligations under this
Lease.

USE OF PREMISES

Tenant may use the Premises for manufacturing, warehouse/distribution and administrative facilities,
or other uses as may be allowed on the Premises under zoning and other governmental regulations.
Tenant intents to construct a manufacturing, warehouse/distribution and administrative facility on the
Premises (the “Project™).

PERMITTING AND ENVIRONMENTAL REVIEW

Tenant shall not commence the Project or otherwise develop the Premises prior to obtaining all
necessary governmental approvals and permits, including without limitation, completion of SEPA
review. This requirement is an express condition precedent of the Lease. Either the Port or Tenant
may terminate the Lease if condition precedent identified in this paragraph is not satisfied or
pursuant to the Early Termination provision above and Section 3.1 of the Lease.

The Port will not act as the lead agency for the SEPA review, however, the Port remains an agency

with jurisdiction over the Project or other development actions on the Premises or Property.
Accordingly, the Port retains the right to require Tenant modify of the development, construction,
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and operational plans for the Project or other development actions proposed on the Premises to
comply with any mitigation conditions, limitations, or other requirements arising from the SEPA
review process. For example, and not by way of limitation, the Port may amend this Lease to adopt
additional mitigation requirements, heightened insurance requirements, or modify project
specifications in response to SEPA review,

INSURANCE

Bodily Injury/Death:  Combined Single Limit $1,000,000 each oceurrence.
Property Damage: $500,000 per occurrence.

Tenant shall submit certificates evidencing compliance with Paragraph 14, and at the Port’s request

shall provide the Port with the actual policies or copies thereof. Tenant shall furnish the Port with
evidence of renewal of such policies prior to their expiration.

ASSIGNMENT, SUBLEASE, OR LEASE MODIFICATION,

Tenant shall have the right to assign part or all of the Tenant’s interest in the Lease to any other person
or entity, after the Tenant and proposed assignee have complied with all of the terms, covenants and
conditions of this Lease, subject to the approval of the Port, which shall not be unreasonably withheld.
Any person or entity to which the Lease is assigned shall be deemed, without further act or deed, to
have assumed all of the obligations of the Tenant arising under the Lease on or after the date of such
assignment. Any such assignee shall, upon request, execute and deliver to the Port an instrument
confirming such assignment. Tenant shall be subject to a fee for any request for assignment, sublease,
or modification of this Lease as stated in Port Commission Fee Schedule, except as otherwise sent
forth in this Lease.

REAL ESTATE COMMISSIONS AND FEES

A real estate commission shall be paid by the Port to Charlie Cowan/Windermere RE Co., Inc., 301
NE 100" Street, Suite 200, Seattle, Washington 98125 (Broker/Firm), in accordance with the Real
Estate Commission Payment Agreement between the Port and such Broker/Firm dated March 28,
2022. Except as set forth above, each party represents and warrants that it has not dealt with any
broker or other person to which a commission or other fee is due in connection with any of the
transactions contemplated by this Agreement, and that insofar as it knows, no broker or other person
is entitled to any commission, charge, or fee in connection with the transactions contemplated by
this Agreement. Each party agrees to indemnify, defend, and hold harmless the other party against
any loss, liability, damage, cost, claim, or expense, including interest, penaities, and reasonable
attorney fees that the other party shall incur or suffer by reason of a breach by the first party of the
representations and warranties set forth in the preceding sentence.

COMMISSIONS AND FEES

In the absence of any agreement between the parties to the contrary, each party represents and
warrants to the other that it has not been represented by, or introduced to the other by, any broker or
agent. In the absence of any agreement between the parties to the contrary, each party hereby agrees
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to indemnify and hold the other harmless from and against any and all fees, commissions, costs,
expenses (including attorney fees), obligations, and causes of action arising against or incurred by the
other party by reason of any claim for a real estate commission or a fee or finder’s fee by reason of
any contract, agreement or arrangement with, or services rendered at the request of, the indemnifying

party.

CONTINGENCIES AND DUE DILIGENCE PERIOD

This Lease is expressly contingent upon the Tenant conducting such due diligence as it reasonably
determines is necessary and/or appropriate to decide the feasibility of development of the Premises,
including but not limited to phase I and phase 11 environmental studies, source and wastewater studies,
geotechnical and soils studies, confirmation of availability of all utilities required at costs Tenant
determines as reasonable, final approval from the Tenant’s parent company, and securing of needed
financing to develop the Premises (“Due Diligence”). The Due Diligence period and all contingencies
shall continue until the Tenant approves in writing the Habitat Conservation Plan, which approval or
disapproval by Tenant shall occur within sixty (60) days of receipt of the Habitat Conservation Plan.
The Tenant shall determine, in its sole discretion, whether the development of the Premises is feasible,
and shall promptly advise in writing the Port of its determination upon completion of Tenant’s Due
Diligence, including but not limited to the Habitat Conservation Plan and all other contingencies.
Additionally, the Lease is expressly contingent upon the approval by Tenant in its sole discretion of
the Siie Development Plan, Airport Layout Plan, actual completion and approval of the Bush Prarie
Habitat Conservation Plan by no later than December 31, 2024, and the availability of “mitigation
credits”. The Tenant shall have the right to terminate the Lease until December 31, 2024, even after
waiver or satisfaction of contingencies by Tenant.

ADDITIONAL PROVISIONS

1.

Riglit of First Refusal. The Port grants the Tenant a right of first refusal (“ROFR™) to lease any
portion of the Property not part of this Lease, i.e. the balance remaining of the approximately One
Hundred Thirteen (113) acres shown on Exhibit A attached hereto. The terms of the ROFR shall be
negotiated in good faith between the parties as part of the negotiations with regard fo the Lease, e.g.
right to inspect the Property, but shall include the right to lease at the same base rent and on the same
terms as the Port is willing to accept from a third party.

Exclusivity. The Port has entered into an Option to Ground Lease with CRG for the Property, with
an atlowance, for the “Evergreen Project”. Notwithstanding the provisions of the grant by the Port to

the Tenant of the foregoing ROFR, the Port reserves the right to exercise and support al! provisions
with CRG.

Confidentiality. The Port will make all reasonable efforts to be discrete concerning this Lease and
the project contemplated to be built on the Premises and the Property by the Tenant, and will not issue
any public announcements in any forrm concerning same. The Tenant has been advised that, as a
public entity, the Port is subject to the provisions of the State Public Records Act, Chapter 42.56 of
the Revised Code of Washington. It shall not be a violation of this Lease for the Port to comply with
the requirements of the Open Public Meetings Act (Chapter 42.30 RCW) and the Public Records Act
(Chapter 42.56 RCW),
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4, Facilities. Facility(ies), both during construction and upon completion, shall comply with all FAA
obstruction standards to ensure no impact on existing or future aircraft operations. Additionally, use
of any and all facility components — including but not limited to lighting, antennas, solar panels,
emissions of any type, heat plumes, electronics, etc. — shall not constifute a hazard to aviation and
aerial navigation

5. Assistance by Port in Mitigation Expenses. Upon final approval, the Habitat Plan is expected to
include a requirement for payment of fee-in-lieu mitigation to the City in order to develop the
Property. The Base Rent schedule in this Agreement reflects the fair market value for the Property in
fully mitigated condition under the Habitat Plan. In consideration of that valuation, the Port will be
responsible for paying fee-in-lieu mitigation imposed by the City for development of the Property,
up to a maximum cap of One Hundred Thousand Dollars ($100,000.00) per acre ot Nine Million Five
Hundred Thousand Dollars ($9,500,000.00) in the aggregate.

If the fee-in-lieu mitigation exceeds the maximum cap of One Hundred Thousand Dollars
($100,000.00) per acre or Nine Million Five Hundred Thousand Dollars ($9,500,000.00) in the
aggregate, the Tenant may, but will have no obligation, to fund the excess over the cap. If the
Tenant does not agree to fund the excess over the cap, the Port may immediately terminate this
Agreement upon written notice to Tenant with no further liability on the part of either party.

CONFLICTING PROVISIONS

To the extent any of the provisions of the foregoing Section 1, LEASE SUMMARY, conflicts with
any other provisions of this lease, the provisions of Section 1, LEASE SUMMARY, shall govern.
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Q) rorTofoLYMPIA

Commission Work Session Minutes
Tuesday, March 20, 2023

Commission President Amy Evans Harding called the Commission Work Session of March 20, 2023 to
order at 2:30 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, In
Olympia, Washington.

Present

Commissioners: Amy Evans Harding, President, Joe Downing esident and Bob lyall, Secretary.

Staff: Sam Gibboney, Executive Director; Rudy Rudolph
of Finance; TJ Quandt, Senior Harbor Manager; Afsi
Ellis, Accounting Coordinator; and Missy Goodell

Approval of Agenda

genda. Sec mmissioner D

ing. Motion
passed 2 to 1.

Financial Measures
Patricia Soule, Director of Fi
preferred method of upd

sed existing measures and the

=Executive Director, provided information on
rations, owning versus leasing options, and
ilti-partner building. Construction assumptions,
n, tenant services, and partnerships with non-
ing level estimates were shared.

forward with preliminary plansfor the Waterfront Center to be
hat administration space should be mcluded in the design and
d be considered (3 stories).

that maximum building height shd

Upcoming Topics
Sam Gibboney, Executive Director, shared a list of upcoming topics at future commission meetings.

Adjournment
The meeting adjourned at 4:31 p.m.

Commission Work Session Meeting Minutes
March 20, 2023 Page 1



PORT OF OLYMPIA COMMISSION

President, Amy Evans Harding

Vice President, Joe Downing

Secretary, Bob lyall

Commission Work Session

Meeting Minutes
March 20, 2023
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, March 27, 2023

‘

Commission Secretary Bob lyall called the Commission Meeting of March 27, 2023 to order at 5:30 p.m.
at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia, Washington.

Present
Commissioner: Bob lyall, Secretary.

Attended Remotely: Commissioner Joe Downing, Vice Pr

Excused: Commissioner Amy Harding, President.

Staff: Sam Gibboney, Executive Director; Rudy R
Counsel; Lisa Parks, Executive Services Director: Wa
Ellis, Accounting Coordinator; and Miss

, Operations Directo Hughes, Port General

Public: Sixteen individuals attended virtu
person.

Approval of Agenda
Commissioner Downin
motion. Motion passed un

Executive Di
Executive Di

Public Com

Motion passed unanimously.

Pending Issues
Executive Director Sam Gibboney provided updates on pending issues.

Action Calendar ‘
There were no items on the Action Calendar.

Action/Other Calendar
There were no items on the Action/Other Calendar.

Commission Meeting Meeting Minutes
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Public Comment on Action/Other Items
No comments were provided.

Advisory Calendar

ExelTech On-Call Professional Services Agreement Amendment No. 1 — Lisa Parks, Executive Services
Director, presented information to the commission to authorize an approved agreement amendment
for ExelTech to provide authorized services in environmental planning, civil and structural engineering,
landscape architecture, and project/construction management.

skillings On-Call Professional Services Agreement Amendment No. 1 - Lisa Parks, Executive Services
Director, presented information to the commission to authorize proved agreement amendment
for Skillings to continue providing authorized services in engir g, surveying, and
project/construction management services. ' '

SCJ Alliance On-Call Professional Services Agreemen
Director, presented information to the commissi
for SCJ Alliance to provide authorized services in
and construction management.

- Lisa Parks, Executive Services
authorize an approved.agreement amendment
ngineering, landscapearchitecture, and project

Public Comment on Advisory Items
None,

Commissioner Reports/Di

Meeting
Executive

Adjournment
The meeting adjourned at 6:43 p.m

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall

Commission Meeting Meeting Minutes
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@ PORT of OLYMPIA

Commission Agenda Setting Meeting Minutes
Monday, April 3, 2023

Commission President Amy Harding called the Commission Meeting of April 3, 2023 to order at 4:01
p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioner: Amy Harding, President.

Attended Virtually: Commissioner Joe Downing, Vice Pre

Staff: Sam Gibboney, Executive Director; Danny Ki
Commission Coordinator.

Approval of Agenda
Commissioner lyall moved to approve
motion. Motion passed unanimously.

Discussion Topics

Commissioners discussed
Real estate upda
Bargaining upda
POCAC application pr
Joint/g; mmi

‘enino, Tumwater and Lacey

Adjourn

The meeting a:‘ journed at 4:49

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall

Commission Agenda Setting Meeting Meeting Minutes
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, April 10, 2023

Commission President Amy Harding called the Commission Meeting of April 10, 2023 to order at 5:30
p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President; Joe Downing, Vice P

; and Bob lyall, Secretary.

Staff: Sam Gibboney, Executive Director; Rudy Rudolph
Counsel; Ben McDonald, Director of Human Resour
Finance; Warren Hendrickson, Airport Senior Manag¢
Executive and Commission Coordinator.

Public: Seven attendees attended virtu
Approval of Agenda

Commissioner Downing moved to approve:
motion. Motion passed unani ly.

Executive Director Repy
Executive Director Sam Gib

Public Com
None.

ove the Consent Calendar as amended. Commissioner Downing

Pending Issues
Executive Director Gibboney d a brief update to Pending Issues.

Action Calendar ,

ExelTech On-Call Professional Services Agreement Amendment No. 1. Patricia Soule, Director of
Finance, presented information to the commission to authorize an approved agreement amendment for
ExelTech to provide authorized services in environmental planning, civil and structural engineering,
landscape architecture, and project/construction management.

Commission Meeting Meeting Minutes
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Motion: Commissioner Downing moved to authorize the Executive Director to sign a contract amendment
with ExelTech to continue providing on-call professional services, extending the term of the agreement
through December 31, 2024, and adding $200,007 for a new total not to exceed amount of $300,000.00.
Commissioner lyall seconded the motion. Motion passed unanimously.

Skil]inqs On-Call Professional Services Agreement Amendment No. 1. Patricia Soule, Finance Director,
presented information to the commission to authorize an approved agreement amendment for Skillings
to provide authorized services in environmental planning, civil and structural engineering, landscape
architecture, and project/construction management.

Motion: Commissioner lyall moved to authorize the Executive Dire¢

Skillings to continue providing on-call professional services, e
December 31, 2024, and adding $200,001 for a new total not

to sign a contract amendment with
the term of the agreement through
d amount of $300,000.00.

icia Soule, Finance
ement amendment
for SCJ Alliance to provide authorized services in en tructural
engineering, landscape architecture, and :

Motion: Commissioner Downing moved to
with SCJ Alliance to continue providing on-cg
through December 31, 202
Commissioner lyall second

Action/Other Calendar
There were no |

Public Co
No public

| Materials — Sam Gibboney, Executive Director, gave historical

the public about the two new Port Commission positions and

[ -are aware of the increased number of commission positions and
new district boundaries. In o provide more information, the Port of Olympia will be conducting a
Port 101 Workshop on Saturday, April 29 from 9:00 to 11:30 am in the Olympics Room at 606 Columbia

Street NW, Olympia. It is requested that individuals interested in attending register on the Port's
website.

Public Comment on Advisory Items
One individual provided comments.

Commission Meeting , Meeting Minutes
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Adjournment

Commissioner lyall moved to adjourn. Commissioner Downing seconded the motion. Motion passed 2
to 1.

The meeting adjourned at 5:49 p.m,

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

ecretary, Bob lyall

Commission Meeting | Meeting Minutes

April 10, 2023 Page 3



@ PORT of OLYMPIA

Commission Work Session Minutes
Monday, April 17, 2023

Commission President Amy Harding called the Commission Work Session of April 17, 2023 to order at
2:30 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, In Olympia,
Washington.

Present
Commissioners: Amy Harding, President and Bob lyall, Secret

Attended Virtually: Commissioner Joe Downing, Vice Pres

Staff. Sam Gibbbney, Executive Director; Rudy Ru , Operations Diréel

Patricia Soule, Finance

Approval of Agenda
Commissioner lyall moved to approve t

Danny Kim, GL Accountant, gave an overview of the Small Cities Program and how the program will
assist the Cities of Bucoda, Yel enino and Rainier. Rob Gordon, Mayor of Bucoda, gave an overview
of the projects that will be completed with the funds awarded to them,

Statement of Support for Executive Director
Commissioner Downing read a statement on behalf of the Port Commission:

This is a statement of support for our Executive Director, Sam Gibboney. Sam is a though/tful and smart
administrator. She has led the Port through the difficult COVID period, and overseen the changing of
certain personnel who did not support the direction the Port was taking.

Commission Work Session Meeting Minutes
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We believe that Sam Gibboney is the right person to continue to lead the organization. Under her
leadership, we have many new initiatives that bring economic development to the area. We have an
organization made up of folks with increasing morale, and a love for their work. We trust Sam, and
believe she exemplifies high ethical and moral standards. We want to thank Sam and Port staff for
moving the Port in a good direction, with visible results.

Discussion Around Multi-Jurisdictional Letter and adding it to the Action/Other portion of the
April 24, 2023 Commission Meeting Agenda

Commissioner Harding suggested adding this item to the April 24, 2023 Commission Meeting Agenda,
as an Action/Other item to be voted on by the Commission.

: !
Commissioner lyall stated that he is not against putting this d
Commission Meeting agenda as he would like more infor

ion on the April 24, 2023

Commissioner Harding moved to add the agenda iter
supporting Deschutes Estuary” to the April 24, 20
seconded the motion. Two votes in the affirmativ
passed.

Multi-Jurisdictional Letter
genda. Commissioner lyall
negative. Motion

nnission Meeting
e received; one vote

Upcoming Topics

Sam Gibboney, Executive Director, share at future commission meetings.

Adjournment
The meeting adjourned

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall

Commission Work Session : ' Meeting Minutes
April 17, 2023 Page 2



@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, April 24, 2023

Commission President Amy Harding called the Commission Meeting of April 24, 2023 to order at 5:30
p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President; and Bob lyall, Secretary.

Attended Remotely: Commissioner Joe Downing, Vice President.

Staff: Sam Gibboney, Executive Director; Rudy Rudolph, Operations Director; Rick Hughes, Port General
Counsel; Ben McDonald, Director of Human Resources and Administration; Warren Hendrickson, Airport
Senior Manager; Danny Kim, GL Accountant; and Missy Goodell, Executive and Commission
Coordinator.

Public: Three individuals attended virtuallyﬁover Zoom.

Approval of Agenda
Commissioner lyall moved to approve the agenda as presented Commissioner Downing seconded the
motion. Motion passed unanimously.

Executive Director Report
Executive Director Sam Glbboney reported on recent Port events and activities.

Public Comment
Five individuals provided public comment.

Consent Calendar
Commissioner lyall moved to approve the Consent Calendar as amended. Commissioner Downing
seconded. Motion passed unanimously.

Pending Issues
There was no update to Pending Issues.

Action Calendar
Small Cities Program Grant Awards. Danny Kim, GL Accountant, provided an update to the Small Cities
Program Grant Awards.

Motion: Commissioner lyall moved to approve the 2023 Small Cities Program awards and authorize the
Executive Director to execute agreements with each of the cities for $10,000 each with a total program
amount not to exceed $40,000. Commission Downing seconded the motion. Motion passed unanimously.

Commission Meeting Meeting Minutes
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Action/Other Calendar

Deschutes Estuary Long Term Management Program Letter of Support or Resolution. Executive
Director Sam Gibboney provided information on the letter of support regarding the Deschutes Estuary
Long Term Management Program. Discussion followed.

Motion: Commissioner Harding moved to sign the multi-jurisdictional letter that was provided in the
meeting packet. Commissioner lyall seconded the motion.

Public comment was accepted by three individuals.

Motion passed 2 to 1.

Motion: Commissioner Harding moved to direct legal coun
approach to our Budd Inlet cleanup and DES Estuary proje
the motion. Motion passed unanimously.

a resolution regarding a watershed

Public Comment on Action/Other Items:
Three individuals provided public comment.

Advisory Calendar
Resolution 2023-XX Surplus Property — 6

the procedures to declare property surplus
the Comprehensive Scheme.

erty at 608 Washington Street

608 Washington Purchas TT - Rudy Rudolph, Operations Director,
provided historical i ' ‘

Other Business
None.

Meeting Announcements
Executive Director Sam Gibboney provided information on upcoming Commission meetings.

Adjournment
The meeting was adjourned at 6:40 p.m.

Commission Meeting Meeting Minutes
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Commission Meeting
April 24, 2023

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall

Meeting Minutes
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@ PORT of OLYMPIA

Commission Work Session Minutes
Monday, May 15, 2023

Commission President Amy Harding called the Commission Work Session of May 15, 2023 to order at
2:30 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President; Joe Downing, Vice President; and Bob lyall, Secretary.

Staff: Sam Gibboney, Executive Director; Rudy Rudolph, Operations Director; Ben McDonald, Director of
Human Resources and Administration; Warren Hendrickson, Airport Senior Manager; Afsin Yilmaz,
Marine Terminal Senior Manager; Hannah Ellis, Payroll Coordinator; and Missy Goodell, Executive and
Commission Coordinator.

Guest: Rob Webb, Dalton, Olmsted and Fuglevand.

Approval of Agenda
Commissioner lyall moved to approve the agenda. Seconded by Commissioner Downing.

Commissioner Downing moved to amend the agenda, to add an item entitled "Review of Resolution
2021-03 Code of Governance and Conduct” to be discussed after Item F., Budd Inlet Remediation
Update. Motion seconded by Commissioner lyall. Motion passed unanimously.

The motion to approve the agenda as amended was passed unanimously.

Working Agreements — Retreat Follow-Up
Nancy Campbell, Consultant, reviewed agreements from the recent Staff Retreat.

Allied Universal Security Services — Purchased Services Agreement Amendment

Afsin Yilmaz, Marine Terminal Senior Manager, provided background information on the Allied
Universal contract. At an upcoming meeting, Port staff will bring forward a request to extend the
contract to December 31, 2023, and to increase the not-to-exceed amount to a total of $1,220,000.00.

Matson Layberth Agreement

Afsin Yilmaz, Marine Terminal Senior Manager, provided background information on the Matson
Layberth agreement. Port staff will bring an amendment to the 2023 Capital Budget to the May 22,
2023 meeting for commission consideration.

Budd Inlet Remediation Update
Rob Webb, Dalton Olmsted and Fuglevand, updated the Commission regarding the status of funding
for Stages 1A and 1B of the Budd Inlet project.

Commission Work Session Meeting Minutes
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Review of Resolution 2021-03 Code of Governance and Conduct
Commissioner Downing reviewed sections of the Code of Governance and Conduct, Resolution 2021-
03.

Upcoming Topics
Sam Gibboney, Executive Director, shared a list of upcoming topics at future commission meetings.

Adjournment
The meeting adjourned at 3:53 p.m.

- PORT OF OLYMPIA COMMISSION

President, Amy Harding

Secretary, Bob lyall

Commission Work Session Meeting Minutes
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, May 22, 2023

Commission President Amy Harding called the Commission Meeting of May 8, 2023 to order at 5:30
p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President; Joe Downing, Vice President; and Bob lyall, Secretary.

Staff: Rudy Rudolph, Acting Executive Director; Lisa Parks, Executive Services Director; Rick Hughes, Port
General Counsel; Ben McDonald, HR and Admin Director; Warren Hendrickson, Airport Senior Manager,
Afsin Yilmaz, Marine Terminal Senior Manager; Danny Kim, GL Accountant; and Missy Goodell, Executive
and Commission Coordinator.

Guests: Maia Bellon, Cascadia Law Group; and Jim Maul, Gemini Environmental Strategies.
Public: Twelve individuals attended virtually over Zoom; three individuals attended in person.

Approval of Agenda

Commissioner Downing moved to approve the agenda as presented; Commissioner lyall seconded the
motion. Motion passed unanimously.

Executive Director Report , ,
Acting Executive Director Rudy Rudolph reported on recent Port events and activities.

Public Comment
No comments were provided.

Consent Calendar

Commissioner lyall moved to approve the Consent Calendar as presented. Commissioner Downing
seconded. Motion passed unanimously.

Pending Issues

There were no updates to Pending Issues. An update for scheduling off-site meetings will be provided
next month.

Action Calendar
Budd Inlet Agreed Order Amendment — Lisa Parks, Executive Services Director, provided background
information on the Agreed Order Amendment No. 2 for Budd Inlet Cleanup.

Commission Meeting Meeting Minutes
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Motion: Commissioner lyall moved to authorize the Executive Director to sign the Second Amendment to
agreed order No. DE 6083 between the Port of Olympia and the Washington State Department of Ecology,
as presented. Commissioner Downing seconded the motion. Motion passed unanimously.

608 Washington Purchase and Sale Agreement with LOTT — Rudy Rudolph, Acting Executive Director
gave background information on the purchase and sale of property with LOTT Clean Water Alliance.

Motion: Commissioner Downing moved to authorize the Executive Director to execute the purchase and
sale agreement with the LOTT Clean Water Alliance for designated port surplus property, Thurston County
Tax Parcel #78509600000 (located at 608 Washington Street NE, Olympia, WA) in the amount of
$1,130,000. Commissioner lyall seconded the motion. Motion passed unanimously.

Allied Universal Security Services — Purchased Services Agre mendment — Afsin Yilmaz, Marine
Terminal Senior Manager, shared information regardi )tE the.date of the contract with Allied
Universal Security Services and increasing the not-t

Resolution 2023-02 Economic Developme
Director gave historical informati

One individual provided comm

Advisory Calendar
-There were no items on the Advisory Calendar.

Public Comment on Advisory Items
None.

Commission Meeting Meeting Minutes
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Commissioner Reports/Discussion
Each commissioner provided an update of their current activities in the community.

Other Business
There was no other business.

Meeting Announcements
Acting Executive Director Rudy Rudolph provided information on upcoming Commission meetings.

Adjournment
The meeting adjourned at 6:08 p.m.

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall

Commission Meeting Meeting Minutes
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@ PORT of OLYMPIA

Commission Agenda Setting Meeting Minutes
Monday, June 5, 2023

Commission President Amy Harding called the Commission Meeting of June 5, 2023 to order at
4:01p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioner: Amy Harding, President; Joe Downing, Vice President; and Bob lyall, Secretary.

Staff: Rudy Rudolph, Acting Executive Director; Warren Hendrickson, Airport Senior Manager; and
Missy Goodell, Executive and Commission Coordinator.

Approval of Agenda

Commissioner Downing moved to approve the agenda as presented; Commissioner lyall seconded the
motion. Motion passed unanimously.

Discussion Topics

Commissioners discussed the following topics:

e Commissioner lyall requested to schedule a Commissioner Chat on June 20, 2023

e Joint/off-site commission meetings with Tenino, the Tumwater City Council, and the Squaxin Tribe
e Marina Building

e Asset Assessment

e Capitol Little League

e Children’s Hands On Museum

e Agenda items and how they are presented

e Financials

Adjournment
The meeting adjourned at 4:49 p.m.
PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall

Commission Agenda Setting Meeting Meeting Minutes
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, June 12, 2023

Commission President Amy Harding called the Commission Meeting of June 12, 2023 to order at 5:30
p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President; Joe Downing, Vice President; and Bob lyall, Secretary.

Staff: Rudy Rudolph, Acting Executive Director; Rick Hughes, Port General Counsel; Lisa Parks, Executive
Services Director; Ben McDonald, Director of Human Resources and Administration; Patricia Soule,
Director of Finance; TJ Quandt, Senior Harbor Manager; Warren Hendrickson, Airport Senior Manager;
Hannah Ellis, Accounting Coordinator; and Missy Goodell, Executive and Commission Coordinator.

Attended Remotely: Jim Darling, Leeward Strategies.

Guests: Rob Webb, Dalton Olmsted and Fuglevand and Jim Maul, Gemini Environmental Strategies.

Approval of Agenda
Commissioner lyall moved to approve the agenda as presented; Commissioner Downing seconded the
motion. Motion passed unanimously.

Executive Director Report
Acting Executive Director Rudy Rudolph reported on recent Port events and activities.

Public Comment
Four individuals provided public comment.

Consent Calendar
Commissioner lyall moved to approve the Consent Calendar as amended. Commissioner Downing
seconded. Motion passed unanimously.

Pending Issues
Acting Executive Director Rudolph provided an update to Pending Issues.

Action Calendar

Waterfront Center: Thomas Architecture Contract Amendment No. 3 — TJ Quandt, Harbor Senior
Manager, provided background on the TAS contract and requested an increase in the not-to-exceed
amount of the contract and to extend the term of the agreement.

Commission Meeting Meeting Minutes
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Motion: Commission lyall moved to authorize the Executive Director to sign Agreement Amendment No. 3
with Thomas Architecture Studios to continue work on the Port’s Waterfront Center building as part of
Destination Waterfront, extending the term of the agreement through December 31, 2023 and adding
$180,000.00 for a new total not to exceed amount of $380,000.00. Commissioner Downing seconded the
motion. Motion passed 2 to 1.

Waterfront Center: MIG Architecture Contract — TJ Quandt, Harbor Senior Manager, provided
background on the MIG Architecture contract along with requesting to increase the not-to-exceed
amount of the contract and extend the term of the agreement.

Port legal counsel was directed to review the sole source policy lates to the MIG Architecture

contract and report findings to the Acting Executive Director

Action/Other Calendar
There were no items on the Action/Other Calendar.

Public Comment on Action/Other ltems:
No comments were provided.

Advisory Calendar
Q1 Financial Report — Patricia Soule, Dir
2023.

d the Financial Report for Quarter 1 of

ParlZs, Executive Services Director,
n-the Budd Inlet project in order to
unding and work necessary to complete initial
L eeward Strategies, 2) Dalton Olmsted and
. 5) Gemini Environmental Strategies, 6)

Public Com
None.

Commissioner Reports
Each commissioner prov

e of their current activities in the community.

Other Business
None.

Meeting Announcements B
Acting Executive Director Rudolph provided information on upcoming Commission meetings.

Adjournment
The meeting adjourned at 7:12 p.m.
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Commission Meeting
June 12, 2023

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall

Meeting Minutes
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, June 26, 2023

Commission President Amy Harding called the Commission Meeting of June 26, 2023 to order at 5:30
p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President; Joe Downing, Vice President; and Bob lyall, Secretary.

Staff: Rudy Rudolph, Acting Executive Director; Rick Hughes, Port General Counsel; Ben McDonald,
Director of Human Resources and Administration; Warren Hendrickson, Airport Senior Manager; James
Sommer, Capital Assets Senior Manager; Hannah Ellis, Accounting Coordinator; and Missy Goodell,
Executive and Commission Coordinator.

Guests: Jim Maul, Gemini Environmental Strategies; and Maia Bellon, Cascadia Law Group.
Public: Twenty-four individuals attended virtually over Zoom.

Approval of Agenda

Commissioner lyall moved to approve the agenda as presented; Commissioner Harding moved to add
Capitol Little League Update as Item #4 under Pending Issues or Business. Commissioner Downing
seconded the motion. Motion passed unanimously.

Commissioner Downing made a motion to move the Budd Inlet Remediation Consultant Agreement
Amendments (1.a. through 1.g.) from the Consent Calendar to the Action Calendar. Commissioner
Harding seconded the motion. Motion passed unanimously.

Commissioner Downing moved to add an item to the Advisory Calendar as item #3 entitled “Inclusions
to Capitol Lake/Deschutes Estuary Proposed Interlocal Agreement.” Commissioner lyall seconded the
motion. Motion passed unanimously.

Commissioner lyall moved to approve the agenda as amended; Commissioner Downing seconded the
motion. Motion passed unanimously.

Executive Director Report
Acting Executive Director Rudy Rudolph reported on recent Port events and activities.

Public Comment
Twenty individuals provided public comment.
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Consent Calendar
Commissioner Downing moved to approve the Consent Calendar as amended. Commissioner lyall
seconded the motion. Motion passed unanimously.

Pending Issues

1. Remote/Joint Commission Meetings. Rudy Rudolph, Acting Executive Director, reported that
arrangements are currently underway to conduct remote/joint commission meetings.

2. Commission Compensation. Acting Executive Director Rudolph reported that a recent summary on
commission compensation at various Washington ports had been shared with Commissioners.

3. FAA Land Release. There was no current update to this item at this time.

4. Capitol Little League Update. Warren Hendrickson, Airport Se Manager, reported that two
meetings have been planned between the Port of Olympia Capitol Little League to determine a
resolution to this situation.

Action Calendar
Budd Inlet Remediation Consultant Agreement Ar
a. Leeward Strategies

Dalton, Olmsted & Fuglevand (DOF)
Cascadia Law Group

Cascadia Policy Group
Gemini Environmental Strategies
Chri%topher L. Reive
Lund Faucett

© ~0 00T

fon Consultant Agreement
. Motion passed unanimously.

Commission ist

Downing seconded the m

Public Comment on Action/Other Items
No comments were provided.

Advisory Calendar

Agreement No. 2023-1021 Moffatt & Nichol MARAD PIDP Grant. James Sommer, Capital Assets
Program Manager, presented background on the grant application process, award amounts, project
elements and grant support tasks related to the Moffatt & Nichol MARAD PIDP grant.
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Capitol Lake — Deschutes Estuary Resolution of Support — Maia Bellon of Cascadia Law Group reported
on the draft Resolution of Support for the Capitol Lake — Deschutes Estuary which will be reviewed and
finalized at a future Work Session.

Inclusions to Capitol Lake/Deschutes Estuary Proposed Interlocal Agreement — Commissioner Downing
read a statement he prepared regarding long range impacts of this project.

Public Comment on Advisory Items
Four individuals provided public comment.

Commissioner Reports/Discussion
Each commissioner provided an update of their current activi the community.
Other Business
None.

Meeting Announcements

Interim Executive Director Rudy Rudolph provided in pcoming Commission meetings.

Adjournment
The meeting adjourned at 6:50 p.m.

ORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall
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@ PORT of OLYMPIA

Commission Special Work Session Minutes
Monday, July 10, 2023

Commission President Amy Evans Harding called the Commission Special Work Session of July 10, 2023
to order at 4:02 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, In
Olympia, Washington.

Present
Commissioners: Amy Evans Harding, President, Joe Downing, Vice President and Bob lyall, Secretary.

Staff: Rudy Rudolph, Acting Executive Director; Ben McDonald, HR and Administrative Director; Camille
St. Onge, Strategic Initiatives and Commission Affairs Director; Patricia Soule, Finance Director; Warren
Hendrickson, Airport Senior Manager; Taber Lee, Communications and Marketing Senior Manager,
Emily Girton, Marketing and Outreach Coordinator; and Missy Goodell, Executive and Commission
Coordinator.

Guests: Dan Penrose, SCJ Alliance and Maia Bellon, Cascadia Policy Solutions.

Approval of Agenda
Commissioner Downing moved to approve the agenda. Seconded by Commissioner lyall. Motion
approved unanimously.

POCAC Work Plan and Recruiting
Dan Penrose of SCJ Alliance discussed the POCAC 2023 Work Plan and recruiting and the next steps
required to put the plan in motion.

Commission Agenda Setting Topics regarding the Olympia Downtown Improvement District
Commissioner Harding requested that a future Commission Meeting include a presentation from the
Olympia Downtown Improvement District.

Capitol Lake-Deschutes Estuary (CL-DE) Resolution

Maia Bellon with Cascadia Policy Solutions shared a draft resolution with the Commission supporting a
watershed-wide coordinated approach to restoring the Deschutes River, Deschutes River Estuary, and
Budd Inlet.

Capitol Lake-Deschutes Estuary (CL-DE) Future Interlocal Agreement (ILA) Language
Maia Bellon with Cascadia Policy Solutions presented potential draft language for a future Inter-Local
Agreement on a CL-DE Restoration.

Adjournment
The meeting adjourned at 4:58 p.m.
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Commission Special Work Session
July 10, 2023

PORT OF OLYMPIA COMMISSION

President, Amy Evans Harding

Vice President, Joe Downing

Secretary, Bob lyall
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@ PORT of OLYMPIA

Commission Work Session Minutes
Monday, July 17, 2023

Commission President Amy Evans Harding called the Commission Work Session of July 17, 2023 to
order at 2:30 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in
Olympia, Washington.

Present
Commissioners: Amy Evans Harding, President; Joe Downing, Vice President; and Bob lyall, Secretary.

Staff: Rudy Rudolph, Acting Executive Director; Ben McDonald, Director of Human Resources and
Administration; Camille St. Onge, Director of Strategic Initiatives and Commission Affairs; Warren
Hendrickson, Airport Senior Manager; Taber Lee, Communications and Marketing Senior Manager;
Hannah Ellis, Accounting Coordinator; Emily Girton, Marketing and Outreach Coordinator; and Missy
Goodell, Executive and Commission Coordinator.

Guests: Rob Webb, Dalton, Olmsted and Fuglevand, and Jim Maul, Gemini Environmental Strategies.

Approval of Agenda
Commissioner Downing moved to approve the agenda. Seconded by Commissioner lyall. Motion
approved unanimously.

Budd Inlet Sediment Management Discussion
Rob Webb, Dalton, Olmsted and Fuglevand, and Jim Maul, Gemini Environmental Strategies, gave a
presentation on the Budd Inlet project sediment management concepts.

Port Commissioner Compensation
Ben McDonald, Director of Human Resources and Administration, discussed RCW 53.12.260, section 3,
regarding a port commission setting compensation to be paid to commissioners.

POCAC Work Plan and Recruitment
Camille St. Onge, Director of Strategic Initiatives and Commission Affairs, reviewed assignments the
Commission has given the Port of Olympia Citizens Advisory Committee (POCAC).

Upcoming Topics
Rudy Rudolph, Acting Executive Director, provided a list of upcoming meeting topics.

Adjournment
The meeting adjourned at 4:04 p.m.
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, July 24, 2023

Commission President Amy Harding called the Commission Meeting of July 24, 2023, to order at 5:30
p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President; Joe Downing, Vice President; and Bob lyall, Secretary.

Staff: Rudy Rudolph, Acting Executive Director; Rick Hughes, Port General Counsel; Warren
Hendrickson, Acting Director of Operations; Camille St. Onge, Director of Strategic Initiatives and
Commission Affairs; Ben McDonald, Director of Human Resources and Administration; T) Quandt,
Harbor Senior Manager; Emily Girton, Marketing and Outreach Coordinator; Hannah Ellis, Accounting
Coordinator; and Missy Goodell, Executive and Commission Coordinator.

Public: Thirteen individuals attended virtually over Zoom.

Approval of Agenda

Commissioner lyall moved to approve the agenda as presented; Commissioner Downing seconded the
motion; Commissioner Harding moved to amend the agenda by moving Action Item #2. Capitol Lake —
Deschutes Estuary (CL-DE) Resolution, to Action Item #1. Commissioner lyall seconded the motion.
Motion passed unanimously.

Commissioner Downing moved to add to Action Calendar as Item #1: Capitol Lake — Deschutes Estuary
Interlocal Agreement (ILA) Content to the agenda. Commissioner lyall seconded the motion. Motion
passed unanimously.

Commissioner Downing moved to approve the agenda as amended; Commissioner lyall seconded the
motion. Motion passed unanimously.

Executive Director Report
Acting Executive Director Rudy Rudolph reported on recent Port events and activities.

Public Comment
One individual provided public comment.

Consent Calendar
Commissioner lyall moved to approve the Consent Calendar. Commissioner Downing seconded the
motion. Motion passed unanimously.

Commission Meeting Meeting Minutes
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Pending Issues
Warren Hendrickson, Acting Director of Operations, provided an update to the Capitol Little League
topic.

Action Calendar
Capitol Lake — Deschutes Estuary Interlocal Agreement (ILA) Content.

Motion: Commissioner Downing moved that in advance of the Port entering into any Interlocal
Agreement (ILA) supporting the Capitol Lake — Deschutes Estuary (CL-DE) project, we direct our staff to
explore and report on an engineered mitigation solution option as an integral part of the overall project.
The stated goal is to minimize dispersed sedimentation and dredging costs through 2050 and beyond for
the Port and the other funding entities. In addition, staff is di work with the State and other
stakeholders to develop mutually acceptable language to b ted into any ILA which commits the
State to funding and constructing a sediment mitigatio ale and scope necessary to
largely replace the catchment function served by the North*Basi Lake. Commissioner Harding
seconded the motion.

Public Comment on Action Calendar
One individual provided public comment.

itol Lake — Deschutes Estuary Resolution
ting. Commissioner lyall seconded the motion.

discussed th ! ning:grant application process, the expected outcomes and
next steps.

Motion: Commissioner uthorize the Executive Director to execute the Integrated Planning
Grant application with th t of Ecology in the amount of $300,000 with no Port matching

share. Commissioner Downin nded the motion. Motion passed unanimously.

Action/Other Calendar

Chmelik Sitkin & Davis Contract. Ben McDonald, Director of Human Resources and Administration,
presented information to increase the not-to-exceed amount of this contract and to extend the contract
date.

Motion: Commissioner Harding move to authorize the Executive Director to sign a contract amendment
with Chmelik Sitkin and Davis attorneys at law, extending the term of the agreement through December
31, 2023, and adding $50,000 for a new total not to exceed amount of $100,000. Commissioner lyall
seconded the motion. Motion passed unanimously.

Commission Meeting Meeting Minutes
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Public Comment on Action/Other Items
Four individuals provided public comment.

Advisory Calendar
Skillings Contract. — TJ Quandt, Harbor Senior Manager, provided a update for the approved 2023
capital project for adding a stormwater secondary filtration system at the Boatyard.

Public Comment on Advisory ltems
Two individuals provided public comment.

Commissioner Reports/Discussion
Each commissioner provided an update of their current ac he community.
Other Business
Motion: Commissioner Downing moved to direct

free parking provided by the Port of Olympia at the
motion. Motion passed unanimously.

ign that advertises the
er lyall seconded the

Meeting Announcements

Adjournment
The meeting adjourned

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Charles “Bob” lyall

Commission Meeting , Meeting Minutes
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@ PORT of OLYMPIA

Commission Agenda Setting Meeting Minutes
Tuesday, September 5, 2023

Commission President Amy Harding called the Commission Meeting of September 5, 2023, to order at
4:04 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioner: Amy Harding, President and Bob lyall, Secretary.

Excused: Commissioner Joe Downing.

Staff: Rudy Rudolph, Interim Executive Director; Camille St. Onge, Director of Strategic Initiative and
Commission Affairs; Ben McDonald, Director of Human Resources and Administration; Tad Kopf, Interim
Director of Finance; Danny Kim, Senior Financial Analyst and Budget Officer; and Missy Goodell,
Executive and Commission Coordinator.

Approval of Agenda

Commissioner lyall moved to approve the agenda as presented; Commissioner Harding seconded the
motion. Motion passed unanimously.

Public Comment
None.

Upcoming Agenda Items
Commissioners discussed the following topics:

e Strategic Plan Review
e Marine Terminal
e Chris Gerber Presentation

Interim Executive Director Compensation
Compensation for the Interim Executive Director was discussed.

Motion: Commissioner lyall moved to extend the 10% pay increase for the Interim Executive Director
through September 30, 2023. Commissioner Harding seconded the motion. Motion passed unanimously.

Q2 2023 Financial Report
Tad Kopf, Interim Executive Director, presented financials for Quarter 2 of 2023.

Adjournment
The meeting adjourned at 4:40 p.m.
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PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Bob lyall
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, September 11, 2023

Commission President Amy Harding called the Commission Meeting of September 11, 2023, to order at
5:30 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President; Joe Downing, Vice President; and Bob lyall, Secretary.

Staff: Rudy Rudolph, Interim Executive Director; Rick Hughes, Port General Counsel; Camille St. Onge,
Director of Strategic Initiatives and Commission Affairs; Ben McDonald, Director of Human Resources
and Administration; James Sommer, Capital Assets Program Senior Manager; Clarita Mattox, Real Estate
Senior Manager; Hannah Ellis, Payroll and Disbursements Coordinator; and Missy Goodell, Executive and
Commission Coordinator.

Public: Three attendees attended virtualrly over Zoom.

Approval of Agenda

Commissioner lyall moved to approve the agenda as presented; Commissioner Downing seconded the
motion; Commissioner Harding moved to amend the agenda to add after Meeting Announcements,
Item N., Executive Session, pursuant to RCW 42.30.110 to discuss with legal counsel representing the
agency potential litigation to which the agency is likely to become a party. Commissioner Downing
seconded. Motion passed unanimously.

Commissioner lyall moved to approve the agenda as amended; Commissioner Downing seconded the
motion. Motion passed unanimously.

Executive Director Report
Interim Executive Director Rudy Rudolph reported on recent Port events and activities.

Public Comment
Three individuals provided public comment.

Consent Calendar
Commissioner lyall moved to approve the Consent Calendar as amended. Commissioner Downing
seconded. Motion passed unanimously.

Pending Issues
An update to the Capitol Little League situation was shared.

Commission Meeting Meeting Minutes
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Action Calendar

Commission Compensation. Ben McDonald, Director of Human Resources and Administration,
provided background and an overview regarding considering approving a salary increase to future
and/or re-elected commissioners. Commission compensation is guided by RCW 53.12.260.

Motion: Commissioner Downing moved to approve Resolution 2023-06 which authorizes an increase in
the amount of $400/month to the Port of Olympia Commission salaries to take effect on January 1, 2024,
which will apply to newly elected commissioners and existing commissioners only after they are re-elected.
Commissioner lyall seconded the motion. Motion passed 2 to 1.

Capitol Lake — Deschutes Estuary (CL-DE) Resolution 2023-04 an
Language and Letter. Jim Maul, Gemini Environmental Solutio
supporting documentation for commission consideration.

ture Interlocal Agreement (ILA)
presented a draft resolution and

Motion: Commissioner Harding moved to approve th
Resolution 2023-04 and Future Interlocal Agreem
the accompanying Letter as presented. Commissior
unanimously.

utes Estuary (CL-DE)
tion 2023-05 ags well as
Motion passed

) Language and Re
yall seconded the mo

Public Comment
Commissioner Harding asked for public cc
public comment.

enda item; five individuals provided

Action/Other Calenda
Bid Authorization — Asp

smmer, Capital Assets Program
he request to authorize the port to solicit for a

Executive Director to solicit proposals for a new
exceed amount of $7,000,000 as presented.

Replacement. James Sommer, Capital Assets Program Manager,
for this project.

Motion: Commissioner lyall maved-to award the CBC Building 2 Roof Replacement bid to the lowest
responsive, responsible bidder, Chehalis Sheet Metal, in the amount of $326,370.00 and authorize the
Executive Director to execute a contract with the low bidder pursuant to the bid award. Commissioner
Downing seconded the motion. Motion passed unanimously.

Public Comment on Action/Other Items:
No comments were provided.

Advisory Calendar
None.

Commission Meeting Meeting Minutes
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Public Comment on Advisory Items
None.

Commiissioner Reports/Discussion
Each commissioner provided an update of their current activities in the community.

- Motion; Commissioner Downing moved to increase Rudy Rudolph’s pay by an additional 5% for the
duration of the term (in addition to the 10%) effective September 1, 2023. Commissioner lyall seconded
the motion. Motion passed unanimously.

Other Business
None.

Meeting Announcements
Interim Executive Director Rudy Rudolph provided i

nation on upcaming Commission meetings.

The Commission Meeting adjourned into Executive Session at 6:46 pm to discuss potential litigation.

Executive Session adjourned at 7:01 pm.

Commission Meeting reconvened at 7:03 pm.

Adjournment .
The meeting adjourned at 7:03 p.m.

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Charles “Bob” lyall

Commission Meeting Meeting Minutes
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, October 9, 2023

Commission President Amy Evans Harding called the Commission Meeting of October 9, 2023 to order
at 5:31 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, In Olympia,
Washington.

Present
Commissioners: Amy Evans Harding, President.

Attended Virtually: Commissioner Joe Downing, Vice Pres§

Excused: Commissioner Bob lyall, Secretary.

Staff: Rudy Rudolph, Interim Executive Director; Ric
Human Resources and Administrative Di
Affairs Director; Warren Hendrickson, O
Senior Manager; Hannah Ellis, Contracts
Coordinator.

Guest: Cliff Moore, Proth

Approval of Agenda
Commissioner Downing mo
Harding. =

Commissioner Downin nd the agenda to allow the President of the Commission to
respond to public commer, ssioner Harding seconded the motion; motion passed
unanimously.

Commissioner Downing moved to approve the amended agenda. Commissioner Harding seconded the
motion; motion passed unanimously.

Indigenous Peoples’ Day Acknowledgment

Commissioner Harding recognized Indigenous Peoples’ Day and shared a personal story related to this
topic.

Commission Meeting Meeting Minutes
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Executive Director Report
Interim Executive Director Rudy Rudolph reported on recent Port events and activities.

Public Comment
Eighteen individuals provided comments.

Consent Calendar
There were no items on the Consent Calendar.

Pending Issues or Business

Rudy Rudolph, Interim Executive Director, updated the Commiss
information.

Capitol Little League

Action Calendar
There were no items on the Action Calendar.

Action/Other Calendar
There were no items on the Action/Other Calendar.

Advisory Calendar
Community Events

Taber Lee, Communications and Marketing
requests and recommendati

ed the proposed community events

Ben McDonald, Human Resalir ) ini rector shared information about the Port of
Olympia executi i iff Moore from Prothman also provided insight

of their current activities in the community.

Other Business
None,

Meeting Announcements
Interim Executive Director Rudolph provided information on upcoming Commission meetings.

Adjourn
The meeting adjourned at 7:25 p.m.
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Commission Meeting
October 9, 2023

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

Secretary, Charles “Bob” lyall
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@ PORTof OLYMPIA

Commission Work Session Minutes
Monday, October 16, 2023

Commission President Amy Harding called the Commission Meeting of October 16, 2023 to order at
3:00 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington. '

Present
Commissioners: Amy Harding, President and Bob lyall, Secret

Hendrickson, Director of Operations; Tad Kopf, Inte
Analyst and Budget Officer; Hannah Elli
Commission Coordinator.

Approval of Agenda

Agenda Setting Guidelines/Decision Matrix

Camille St. Onge, Director of Strategic Initiatives and Commission Affairs, communicated that staff are
working to develop and refine processes for work session topics, agenda topics and issues the
Commission and staff need to act on. A Decision Matrix was also shared.

Response to Public Comment Draft Resolution
Camille St. Onge, Director of Strategic Initiatives and Commission Affairs presented a suggested process

that will allow people in the community to have a pathway to ask questions about Port business and
presentations.

Commission Work Session Meeting Minutes
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Adjourn
The meeting adjourned at 4:55 p.m.

PORT OF OLYMPIA COMMISSION

President, Amy Harding

Vice President, Joe Downing

cretary, Charles “Bob” lyall

Commission Work Session

Meeting Minutes
October 16, 2023
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@ PORT of OLYMPIA

Commission Meeting Minutes
Monday, November 13, 2023

Commission President Amy Harding called the Commission Meeting of November 13, 2023 to order at
5:30 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, in Olympia,
Washington.

Present
Commissioners: Amy Harding, President and Bob lyall, Secretary.

Attended Remotely: Commissioner Joe Downing, Vice President.

Staff: Rudy Rudolph, Interim Executive Director; Rick Hughes, Port General Counsel; Camille St. Onge,
Director of Strategic Initiatives and Commission Affairs; Shawn Gilbertson, Director of Environmental
Planning and Programs; Tad Kopf, Interim Director of Finance; Warren Hendrickson, Director of
Operations; Danny Kim, Senior Financial Analyst and Budget Officer; Taber Lee, Communications and
Marketing Senior Manager; Clarita Mattox, Real Estate Senior Manager; James Sommer, Capital Assets

Program Manager; Hannah Ellis, Contract Coordinator; and Missy Goodell, Executive and Commission
Coordinator. =

Public: Twelve attendees attended virtually over Zoom.
Approval of Agenda 7
Commissioner lyall moved to approve the agenda as presented; Commissioner Downing seconded the

motion; motion passed unanimously.

Executive Director Report
Rudy Rudolph, Interim Executive Director reported on recent Port events and activities.

Public Comment
One person provided public comments.

Consent Calendar
None.

Pending Issues
There was no update to Pending Issues.

Action Calendar
None.
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Action/Other Calendar

2023 Capital Budget Amendment

Warren Hendrickson, Director of Operations, gave an overview of a budget amendment to the 2023
Capital budget. This amendment would authorize the Port to amend the 2023 Capital Budget and
reallocate existing and unused funds from two previously approved capital projects to one previously

deferred project and one new project. No additional supplemental funds are required by this
amendment.

Motion: Commissioner Downing moved to adopt Resolution 2023-07 approving an amendment to the
2023 Capital Investment Plan to: 1) add purchase of an e-transit cargo van with a not to exceed (NTE)
amount of $65,000, and 2) add the Marine Terminal sewer system r with a NTE amount of $170,000.

Contract Award — Asphalt Paving Open Order Contrac
James Sommer, Capital Assets Program Manager br
prior to the asphalt plants closing in December.
the lowest bidder, Puget Sound Paving & Const

responsible bidder, Puget Sound Paving
Executive Director to execute a 3-year co

Public Comment on A
Two individuals provide

Advisory Calend
Strategic Initi

Draft 2024 Propose
Commissioner Har

Discussion and comment > by Commissioners.
Public Comment: Three individuals provided public comment.

Commissioner Harding closed the Public Testimony portion of the Public Hearing.

Public Comment on Advisory Items
None.

Commissioner Reports/Discussion
Each commissioner provided an update of their current activities in the community.

Commission Meeting Meeting Minutes
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Other Business
None.

Meeting Announcements
Interim Executive Director Rudy Rudolph provided information on upcoming Commission meetings.

Adjournment
The meeting adjourned at 7:31 p.m.

PORT OF OLYMPIA COMMISSION

President, Amy Harding

_sident, Joe Downing

Secretary, Charles "Bob” lyall
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@ PORT of OLYMPIA

Commission Work Session Minutes
Monday, November 20, 2023

Commission President Amy Evans Harding called the Commission Work Session of November 20, 2023,
to order at 3:30 p.m. at the Percival Plaza at 626 Columbia Street NW, Suite 1B, Olympics Room, In
Olympia, Washington.

Present :
Commissioners: Amy Evans Harding, President, and Bob lyall, Secretary.

Staff: Rudy Rudolph, Interim Executive Director; Camille St. Onge, Director of Strategic Initiatives and
Commission Affairs; Warren Hendrickson, Director of Operations; Hannah Ellis, Contract Coordinator;
and Missy Goodell, Executive and Commission Coordinator.

Attended Virtually: Commissioner Joe Downing, Vice President.

Guests: Bob Butts, Port of Olympia Citizens Advisory Committee (POCAC) Destination Waterfront
Subcommittee Chair; Don Krug, POCAC Vision 2050 Subcommittee Chair; POCAC Members: Debby
Pattin, Sue Patnude, Quentin Phillips, Harry Branch, and Bob Wubbena.

Approval of Agenda '
Commissioner lyall moved to approve the agenda. Seconded by Commissioner Downing. Motion
approved unanimously.

Port of Olympia Citizens Advisory Committee (POCAC) Destination Waterfront and Vision 2050
Teams Update

Don Krug, Vision 2050 Subcommittee Chair, gave an update of work completed to date by the Vision
2050 Subcommittee.

Bob Butts, Destination Waterfront Subcommittee Chair, provided an update of work completed to date
by the Destination Waterfront Subcommittee.

At 4:35 pm, the meeting was adjourned and the Commission moved to an Executive Session.
The Executive Session concluded at 5:00 pm.

At 5:07 pm, the Work Session reconvened.

Resolution 2023-XX Port of Olympia Citizens Advisory Committee (POCAC) Rules

Camille St. Onge, Director of Strategic Initiatives and Commission Affairs, shared updates proposed to
the POCAC Rules Resolution.

Commission Work Session Meeting Minutes
November 20, 2023 Page 1



Resolution 2023-XX Commission Rules
Camille St. Onge, Director of Strategic Initiatives and Commission Affairs, shared updates proposed to
the Commission Rules Resolution.

Adjourn
The meeting adjourned at 5:33 p.m.

PORT OF OLYMPIA COMMISSION

President, Amy Harding

ice President, Joe Downing

Secretary, Bob lyall

Commission Work Session Meeting Minutes
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PORT of OLYMPIA

O

COVER MEMO
Briefing Date/Time: = November 27, 2023/5:30 PM

Staff Contact/Title: Warren Hendrickson, Director of Operations
360.528.8050 warrenh@portolympia.com)

Subject: Capitol Little League Lease Amendment
Purpose: [J Information Only Decision Needed
Overview:

This is an Action agenda item presented to the Commission for a decision.
The Advisory presentation took place on November 6, 2023.

Background:
Capitol Little League leases approximately 10.6 acres of Olympia Regional Airport

property for ballfields from the Port of Olympia on Olympia Regional Airport
aeronautical use property. This lease commenced on February 1, 1999 on a temporary,
non-conforming basis.

The Port of Olympia’s airport property is subject to Federal Aviation Administration
(FAA) oversight and the airport’s FAA Airport Layout Plan (ALP). The FAA
prioritizes aeronautical uses on airport properties. When a parcel is used for non-
aeronautical purposes, the tenant is required to pay a fair market rate.

Capitol Little League’s lease is currently out of compliance because the League is not
paying fair market rate. Such non-compliance is a violation of FAA Grant Assurances
and places future federal funding eligibility for Olympia Regional Airport at risk. The
Port has been working in partnership with the Capitol Little League on a plan and
timetable to comply with FAA policies and regulations while minimizing the burden
on the Capitol Little League.

The Port Commission-approved market lease rate for the Capitol Little League facility
is $.35 per square foot. The League’s current lease rate is $.02 per square foot.

The Olympia Regional Airport’s ongoing Master Plan Update has confirmed the
tuture aeronautical need for the Capitol Little League parcel. Ultimately therefore, the
League will need to relocate its ballfields off Port property.



mailto:warrenh@portolympia.com

Documents Attached:
e Exhibit A: Aerial View/Leased Parcel/Field Map
e Port - Capitol Little League Lease Amendment #19
e Port - Capitol Little League Memorandum of Understanding

Historical Timeline:

1999: Initial execution of “temporary” and “non-conforming’ lease

2009: FAA released Airport Self-Sustainability guidance

2016: FAA issued clarification of non-aeronautical use implications

2021: Airport Master Plan Update confirmed aeronautical need of the League’s leased
parcel

2022: Port informed League of need to transition to market lease rate

2023: New lease executed implementing a two-year transition to market lease rate

Summary of Current State:

On January 26, 2023, a new one-year lease for continued temporary use — with two
one-year options — was signed with stipulations that would result in Capitol Little
League paying market rate over a two-year transition period, should those options be
exercised. The 2023-2024 lease year maintained the status quo lease rate, with a 5%
annual adjustment. The 2024-2025 lease year would increase the lease rate to 50% of
market rate. The 2025-2026 lease year would increase the lease rate to 100% of market
rate.

Communication efforts with League coaches, parents, and interested community
partners in early 2023 have focused on the Port explaining the FAA compliance
requirements behind the increased lease rate. The needed change was never about
generating Port revenue; it was simply a necessity to avoid running afoul of FAA
compliance requirements for continued eligibility of federal funding. In March 2023
correspondence, the FAA Regional Compliance Program Manager confirmed the
requirement with no possibility of waiver. A detailed history and explanation of the
topic in the form of Frequently Asked Questions (FAQs) was, and remains, posted on
the airport website. Highly collaborative ongoing conversations between Port staff
and the League Officers and Board culminated in a joint open-to-the-public meeting
on July 16, 2023.

As 2023 progressed, it became evident that the League does not yet have the financial
resources to pay a market lease rate in the near term. The League has therefore
embarked on a multi-year strategic initiative to significantly increase its fundraising
efforts. Likewise, the Port acknowledges that these additional funds are better suited
to support the League’s relocation than to pay the Port a higher lease rate. A


https://airport.portolympia.com/wp-content/uploads/sites/8/2023/06/Ballfields-Background-and-FAQs-FINAL-12Jun2023.pdf

relocation serves the Port purposes in two ways: enabling the redirection of the
League’s current parcel to aviation-related activity and removing completely the
concern of an FAA non-compliance issue.

Beginning August 24, 2023, the Port and the League began an exchange of proposals
to meet the needs of both organizations. The Port and the League reached full
agreement on October 15, 2023.

e The Port will extend the existing lease for four years, from February 1, 2024
through January 31, 2028 at the existing lease rate, plus a five percent (5%)

increase per annum.

e The League, among other provisions, has committed to achieving a fundraising
target of $160,000.00 by the end of the four-year lease period. This dollar
amount is functionally equivalent to today’s market lease rate.

e Funds raised will be placed in a dedicated League relocation bank account that
is firewalled from League operations.

The full list of agreed-upon provisions is contained within a memorandum of

understanding (MOU) to be executed by both parties.

FAA staff have been fully briefed on the Port-League agreement and the transition
plan to be put into place. The FAA will not object to this lease amendment,
recognizes that these changes meet the needs of both organizations, and accepts that
such a significant transition for the League will require time to fully implement.

Financial Impact:
Current Lease Rate: $  9,177.36 per year ($.02 per square foot)
Planned 2024 Lease Rate: §  9,636.24 per year (§.02 per square foot)

Lease rate will increase five percent (5%) per year in 2025, 2026, and 2027.

No longer applicable:
Market Lease Rate: $ 162,447.60 per year ($.35 per square foot)

Affected Parties:

Port of Olympia

Olympia Regional Airport

Capitol Little League

Federal Aviation Administration

1,600 youth, parents, coaches, and interested parties




Staff Recommendation:
Approval by the Interim Executive Director of the revised lease and the

memorandum of understanding with Capitol Little League.

Next Steps/Timeframe:
1. February 1, 2024
a. New lease effective date.
2. January 31, 2028
a. Lease termination date.
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Catl Little Lee Lease Amendment

Warren Hendrickson
Director of Operations
Nov. 27, 2023

Today'’s Presentation

Action Requested
Aavisory Presentation on Nov. 6, 2023

= Capitol Little League update
= Lease amendment
= Memorandum of Understanding (MOU)
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Background
Capitol Little League

= Olympia Regional Airport property

= 10.6 acres

= Parcel designated for aeronautical use (i.e., aviation-related activity)
= Temporary, non-conforming use since 1999

= Lease not in compliance with FAA policies and regulations
* Market lease rate not being paid
* Airport grant eligibility at risk

e
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Background (cont'd)
Capitol Little League

* Incremental transition to market lease rate initially planned
* Stepped increases over two+ years 2023-2025
* Market rate achieved in February 2025
= League does not currently have sufficient financial resources:
* To achieve market rate by February 2025 — OR —
* To relocate

* How then to meet the needs of both organizations?

4 Q portoroLympia
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History
Capitol Little League Lease History

= 1999: Initial “temporary” and “non-conforming” lease
= 2009: FAA released Airport Self-Sustainability guidance
= 2016: FAA issued clarification of non-aeronautical use implications

= 2021: Airport Master Plan Update confirmed aeronautical need of
the League’s leased parcel

= 2022: Port informed League of need to transition to market lease rate

= 2023: New lease executed implementing a two-year transition to
market lease rate
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2023 Port-League Collaboration

Mutual Understanding of Needs and Resources

= Creating an understanding of Port's needs
* March 2023: FAA Regional Compliance Program Manager confirmation
* June 2023: Explanatory FAQs document placed on Airport website

= Acknowledging the League's constraints
* July 2023: Joint Port-League meeting open to public
* Financial inability to pay market rate
* Land not readily available to relocate elsewhere in City or County

9 @ PORTof OLYMPIA

2023 Port-League Collaboration

Exchange of Proposals -> Agreement Reached

= Objectives:
* Establish a path that ensures Port meets FAA compliance requirements
* Provide time for League to raise funds for relocation

= Agreement reached on October 16, 2023
* Port will extend existing lease for four years through January 2028
* League commits to raising $160,000 annually by end of lease
o Dollar amount approximates annual market lease rate
« Additional financial/relocation commitments by League
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Port-FAA Collaboration

Demonstrating a Path to Compliance

= Port-FAA staff meeting October 27, 2023

= FAA acknowledges constraints on both Port and League
= FAA accepts that a transitional time period is required

= FAA will not object to new lease terms

11 O PORTof OLYMPIA

Financial Implications
Lease Rates Current and Future

= Revised Lease Amendment terms:
* Current lease rate:  $  9,177.36 per year ($.02 per square foot)
» 2024 lease rate: $ 9,636.24 per year ($.02 per square foot)

= No longer applicable:
* Market lease rate:  $ 162,447.60 per year ($.35 per square foot)
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Future Port Commission Action Required
Memorializing the Port-League Agreement

= Lease greater than one year requires Commission approval
* Per Commission-approved Port Policy 1100

= Authorize Interim Executive Director to execute lease amendment

= Authorize Interim Executive Director to execute Memorandum of
Understanding (MOU)

* MOU memorializes the agreed-upon provisions by Port and League

13 O PORTof OLYMPIA

Timeline
Next Steps

* February 1, 2024
» Revised lease effective date

= January 31, 2028
» Revised lease termination date

14 Q portoroLympia
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Questions and Comments
Suggested Motion

“..move to authorize the Interim Executive Director to execute both the
2024-2028 lease amendment and its associated Memorandum of
Understanding (MOU) with Capitol Little League.”

15 Q rortoroLympia
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LEASE AMENDMENT NO. 19

PORT OF OLYMPIA GROUND LEASE
OLYMPIA REGIONAL AIRPORT

THIS LEASE AMENDMENT NO. 19 is made this of , 2023,
by and between the PORT OF OLYMPIA, a Washington municipal corporation (hereafter
referred to as “Port”), as Lessor and CAPITOL LITTLE LEAGUE ASSOCIATION, a
Washington nonprofit corporation (hereafter referred to as “Tenant”), as Lessee.

WITNESSETH:

WHEREAS, the Port and Tenant entered into a Lease Agreement dated September 13,

2007, covering specific premises owned by Port and leased to Tenant for children’s baseball
fields; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 1 dated
July 31, 2008, to adjust the rent and revise the surety requirement accordingly; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 2 dated
June 15, 2009, to adjust the rent and revise the surety requirement accordingly; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 3 dated
May 24, 2010, to adjust the rent and revise the surety requirement accordingly; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 4 dated
February 11, 2011, to adjust the rent and revise the surety requirement accordingly; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 5 dated
March 28, 2012, to adjust the rent and revise the surety requirement accordingly; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 6 dated
September 19, 2012, to extend the term and provide term options; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 7 dated
February 11, 2013, to adjust the rent and revise the surety requirement accordingly; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 8 dated
June 4, 2014, to adjust the rent and revise the surety requirement accordingly; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 9 dated
December 4, 2014, to extend the term, define the Use of Premises and the Additional Provisions
sections of the Lease; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 10 dated
February 23, 2015, to adjust the rent and revise the surety requirement accordingly; and
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WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 11 dated
February 8, 2016, to extend the lease term, add options to renew, adjust the rent and revise the
surety requirement accordingly; and

WHEREAS, Port received letter from Tenant dated January 19, 2017 exercising the first
two options to renew and extend the term commencing February 1, 2017 and ending January 31,
2019; and

WHEREAS, the Port and Tenant amended the Lease by Lease Amendment No. 12 dated
February 6, 2017, to exercise two (2) options to renew, extend the lease term, adjust the rent, and
revise the surety requirement accordingly; and

WHEREAS, the Port and Tenant amended the Lease by Amendment No.13 dated
February 2, 2018 for the purpose of adjusting the rent, memorializing the date for evidence of tax
exemption status from State of Washington Department of Revenue and revising the surety
requirement accordingly; and,

WHEREAS, the Port and Tenant amended the Lease by Amendment No 14 for the
purpose of memorializing exercise of options three and four and extending the term.; and,

WHEREAS, the Port and Tenant amended the Lease by Amendment No. 15 dated
February 6, 2019 for the purpose of memorializing adjustment to the rent, and surety
requirements accordingly; and,

WHEREAS, the Port and Tenant amended the lease by Amendment No. 16 dated
February 7, 2020 for the purpose memorializing adjustment to the rent, and surety requirements
accordingly; and,

WHEREAS, the Port and Tenant amended the Lease by Amendment No. 17 dated
January 14, 2020 for the purpose of memorializing Port granting extension of the Term by
Option 6, memorializing exercise by Tenant of both Options 5 and 6, adjusting the rent and
surety requirements through January 31, 2023; and,

WHEREAS, the Port and Tenant amended the Lease by Amendment No. 18 dated
January 26, 2023, for the purpose of memorializing the Port granting extension of the Term by
one year or through January 31, 2024, adjusting monthly rent and surety requirements through
January 31, 2024, adding Options to Renew 7 through January 31, 2025, and Option 8 through
January 31, 2026, memorializing the monthly rent and surety requirements for Options 7 and
option 8; and,

WHEREAS, the Port and Tenant now desire to amend the Lease for the purpose of

extending the Lease Term, adjusting the monthly rent, revising the surety requirements
accordingly, and canceling Options to Renew 7 and §;

NOW, THEREFORE, IT IS HEREBY MUTUALLY AGREED that the Lease
between the parties shall be amended as follows:
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1. Paragraph 1, LEASE SUMMARY, TERM shall be amended as follows:

The term of the lease is hereby extended by additional four (4) years commencing
February 1, 2024, and ending January 31, 2028.

2. Paragraph 1, OPTION TO RENEW is hereby amended by the following:
Options 7 and 8 are canceled.

3. Paragraph 1, LEASE SUMMARY, RENT shall be amended as follows:

The Monthly Rent for the additional four (4) years of the term shall be adjusted
by annual increase of five percent (5%) as follows:

Monthly Rent Annual Surety
Lease Year Commencing * Annual Requirement
Increase by 5%
February 1, 2024, to January 31, 2025 $803.02 $9,636.23
February 1, 2025, to January 31, 2026 $843.17 $10,118.05
February 1, 2026, to January 31, 2027 $885.33 $10,623.94
February 1, 2027, to January 31, 2028 $929.60 $11,155.16

Washington Leasehold Excise Tax: Tenant exempt from paying Washington
Leasehold Excise Tax per the Property Tax Exemption Determination Letter
issued by the Washington State Department of Revenue (DOR), dated June 2,
2017, and as verified by email dated September 26, 2022, from Exemption
Determination Auditor Mark Baca. Tenant will continue to meet standards for
property tax exemption and report annually as required by DOR. Tenant will
notify the Port in writing if such exemption status is changed.

4. Paragraph 1, LEASE SUMMARY, SURETY shall be amended as follows:

Surety requirement shall be submitted to the Port in the amount stated in the above
table.

THE REST AND REMAINDER OF THE LEASE shall remain in full force and effect and is
affirmed and ratified by the signatures of the parties.

LESSOR: TENANT/LESSEE:
PORT OF OLYMPIA CAPITOL LITTLE LEAGUE ASSOCIATION
By: By:

Rudy Rudolph Loris Gies

Interim Executive Director President
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STATE OF WASHINGTON )

COUNTY OF THURSTON )

I certify that I know or have satisfactory evidence that RUDY RUDOLPH is the person who
appeared before me, and said person acknowledged that she signed this instrument, on oath stated
that she was authorized to execute the instrument and acknowledged it as the Interim Executive
Director of the Port of Olympia, to be the free and voluntary act of such party for the uses and
purposes mentioned in this instrument.

DATED this day of , 2023.

Print Name:
NOTARY PUBLIC in and for the State of
Washington, residing at

My commission expires:

STATE OF WASHINGTON )
) ss
COUNTY OF THURSTON )

I certify that I know or have satisfactory evidence that LORIS GIES is the person who
appeared before me, and said person acknowledged that she signed this instrument, on oath stated
that she was authorized to execute the instrument and acknowledged it as the President of Capitol
Little [ .eague Association, to be the free and voluntary act of such party for the uses and purposes
mentioned in this instrument.

DATED this day of , 2023.

Print Name:
NOTARY PUBLIC in and for the State of
Washington, residing at

My commission expires:

Lease Amendment No. 19 Page |4 10/31/2023



MEMORANDUM OF UNDERSTANDING
BETWEEN THE PORT OF OLYMPIA AND CAPITAL LITTLE LEAGUE ASSOCIATION
REGARDING AN AGREEMENT PURSUANT TO LEASE AMENDMENT 19 AND RELATED FINANCIAL AND
RELOCATION COMMITMENTS

l. RECITALS
This Memorandum of Understanding (“MOU”) is made and entered into this day of

, 2023 by and between the Port of Olympia (“Port”) and the Capitol Little League
Association (“League”), referred to collectively as “Parties” or “the Parties.”

Whereas, the Port owns certain property bounded by 76" Avenue SW, New Market Street SW, 78"
Avenue SW, and Terminal Street SW in Tumwater, WA, parcel #12710100000 (“premises”); and

Whereas, the Port and the League agree that the premises are identified as aeronautical use property
by the Olympia Regional Airport Master Plan and by the Federal Aviation Administration (FAA)-approved
Airport Layout Plan; and

Whereas, the Port has leased the premises to the League for temporary, non-conforming non-
aeronautical use since February 1, 1999; and

Whereas, the FAA Airport Compliance Manual (Order 5190-6B) and other related FAA guidance
requires the League to pay market lease rate to the Port for non-aeronautical use of said premises for
the Port to remain in compliance with its FAA Grant Assurances and to remain eligible for future federal
grant funding; and

Whereas, the League does not have sufficient financial resources at its immediate disposal to either
pay market lease rate or relocate off Port property; and

Whereas, the Parties appreciate their partnership through the years to provide over 1,600 youth per
year the opportunity to play baseball and wish to express their shared commitment to meet each
other’s respective needs within a reasonable timeframe, subject to FAA approval; and

Whereas, the Parties have reached mutual agreement on certain respective commitments to each
other;

Now, therefore, the Parties intend by this document to memorialize steps to be taken in preparation
for the League to achieve the required level of financial sustainability and/or relocation from Port
property as further set forth below.

Il STEPS TO BE TAKEN FOR LEAGUE FINANCIAL SUSTAINABILITY AND RELOCATION
AND PORT COMPLIANCE

A. The Parties will continue due diligence regarding the existing lease, as amended, and the benefits
provided therein.

B. The League understands that the Port eventually intends to develop the premises for aviation-
related activity and that it may need to vacate the premises as early as 2026. The League has
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therefore begun the process of identifying a new location to provide little league play, and further,
will establish a short-term relocation contingency option by 2026, should the Port need the
premises prior to 2028.

While the League undergoes the process of securing sufficient land to relocate and develop fields for

continued play and future expansion, the Port will extend its existing lease with the League for four
years, through January 31, 2028.

D. The Port’s current lease rate terms with the League, through January 31, 2023, are $9,177.36 per
year (5764.78 per month). The lease rate will increase five percent (5%) per annum effective
February 1, 2024 and each subsequent annual anniversary date for the duration of the lease.

E. PriortoJanuary 31, 2028 —the end of the four-year lease period —the Port at its option will
consider, without guaranteeing, annual one-year lease extensions of its lease with the League at
terms that will be determined at that time.

F. To demonstrate its intention to act in good faith, the League agrees to the following:

a.

To immediately establish a separate bank account for funds raised or donated for new fields
with a $10,000.00 initial deposit from the League’s General Operation Funds,

To sequester and reserve the donated funds for relocation/development to ensure they are not
commingled with General Operations Funds,

To assess, beginning in spring 2024, a minimum $10.00 per player fee for each of the League’s
program seasons with all such revenue to be solely dedicated to the procurement of new
baseball fields,

To establish a campaign to allow individuals and businesses to make financial contributions to
build new CLL fields,

To pursue a variety of fundraising events with proceeds earmarked for new fields,

To pursue grants from the State of Washington for a feasibility study, land procurement, site
development, and construction, to build new League fields,

To pursue grants and direct federal appropriations from the Federal Government to assist in
land procurement, site development, and construction of new fields,

To work with local parks departments and local governments to identify any available field
options in the Thurston County area,

To pursue any local grants or funding available,

To pursue sponsorships from Little League International and their partners to help build new
fields,

To pursue Seattle Mariners grants to help build new CLL fields,

To organize available in-kind donations of goods and services from community members to help
build new fields,

. To track donations, fundraising, grant applications, and funds received in a spreadsheet, backed

by periodic bank statements, and shared with the Port on a regular basis,
To raise funds at a rate to reach or exceed the following end of year targets, with all such funds
to be dedicated to the procurement of new fields:
i. 2024: $ 40,000.00
ii. 2025: $ 80,000.00
iii. 2026: $120,000.00
iv.  2027: $160,000.00

Port of Olympia / Capitol Little League Memorandum of Understanding
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0. To meet twice yearly with the Port in April and October of every year, starting in 2024, to report
progress on each of these actions,
p. To identify, by spring of 2025, a preferred location for the construction of new fields.

The Port agrees to allow the obligated financial commitments stated above to be met with
guaranteed promissory notes in lieu of cash donations.

The Port will proactively engage the FAA to seek its approval and support of this MOU and its
revised lease with the League as sufficient to meet its near-term FAA compliance requirements.

In accordance with this MOU, the Parties will work in good faith to complete the lease extension of
the premises by January 31, 2024.

. ADDITIONAL CONDITIONS

The League recognizes the Port is currently negotiating, in partnership with the City of Tumwater,
with the U.S. Fish and Wildlife Service for the Bush Prairie Habitat Conservation Plan (“HCP”). The
League acknowledges that requirements of the approved HCP may require the Port to revise both
this MOU and the Lease Amendment. The Port will provide notice in advance, to the maximum
extent possible, of any such HCP-related impact on the League.

This MOU is not in itself a lease. Rather, it is an expression of the Parties’ intent to demonstrate
their shared commitment to the Port’s compliance requirements, the League’s operations, and the
baseball youth of the wider community.

V. SIGNATURES
CAPITOL LITTLE LEAGUE ASSOCIATION
Date:
Loris Gies, President
PORT OF OLYMPIA
Date:

Rudy Rudolph, Interim Executive Director

Port of Olympia / Capitol Little League Memorandum of Understanding
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EXHIBIT A
Property of Interest
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COVER MEMO
Briefing Date/Time:  Nov. 27, 2023

Staff Contact/Title: Camille St. Onge, Director of Strategic Initiatives &
Commission Affairs, 564.669.3100,

camilles(@portolympia.com

Subject: Commission Rules Resolution

Purpose: [J Information Only Decision Needed

Background/Overview:

The Commission reviewed a resolution draft at the work session on Nov. 20, 2023.
The Commission is now being asked to adopt Resolution 2023-08.

Port staff reviewed the Commission Rules to incorporate changes that reflect a five-
member Commission and other administrative changes.

Documents Attached:
Resolution 2023-08.

Staff Recommendation:
“...move to anthorize the adoption of Rules Resolution 2023-08.”



mailto:camilles@portolympia.com

PORT OF OLYMPIA COMMISSION
RESOLUTION 2023-08

A RESOLUTION OF THE PORT OF OLYMPIA COMMISSION
ADOPTING RULES GOVERNING THE TRANSACTION
OF PORT COMMISSION BUSINESS AND SUPERSEDING RESOLUTION 2023-XX

WHEREAS, the Port of Olympia Commission seeks to adopt rules governing the
transaction of Port Commission business as required by RCW 53.12.245;

AND WHEREAS, this Resolution supersedes Port of Olympia Commission Resolution
2022-09;

NOW, THEREFORE, BE IT RESOLVED that the Port of Olympia Commission
hereby adopts the Rules set forth below, which shall be effective upon adoption.

ARTICLE |
Preamble

These Rules will govern the transaction of business by the Port of Olympia Commission.

ARTICLE Il
Organization of the Commission

A The Commission will annually elect a President, Vice-President, and Secretary.

The Commission will elect officers at its first regular meeting at the beginning of
each calendar year. The term will run for one (1) year beginning when elected,
and terminate at the election of a successor. Vacancies in an office may be filled
at any regular or special meeting of the Commission.

ARTICLE Il
Duties of Officers

A. The President shall:

Preside at all meetings of the Commission and during executive sessions of the
Commission in a manner consistent with these Rules; sign all resolutions, contracts, and
other instruments on behalf of the Commission as authorized by the Commission;
perform all such other duties as are incident to the office or are properly required by the
Commission; meet with the Executive Director to prepare and review agendas and
meeting packets as specified in this Resolution; and authorize the issuance of notices for
regular and special meetings of the Commission as provided for in these Rules.
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B. The Vice-President shall:

During the absence or disability of the President, exercise all the functions of the
President; and have such powers and discharge such duties as may be assigned from time
to time by the Commission.

C. The Secretary shall:

Ensure the recording of the minutes, motions and resolutions adopted by the Commission
by Port of Olympia staff; and otherwise perform such further duties as are incident to the
office and as are properly required by the Commission.

D. Temporary Absence:

Any Commissioner who shall be elected to act for an incumbent elected officer during
the temporary absence or disability of such officer shall exercise all the functions of the
incumbent officer, but only during the continuance of the absence or disability of such
official.

ARTICLE IV
Meetings

A. Meetings Schedule:

The Commission will adopt a calendar with its year-long schedule for its regular
meetings at its first regular meeting of the calendar year, or the soonest meeting possible.
The Commission will post its calendar to provide notice of all meetings on its website at
http://www.portolympia.com in accordance with the Open Public Meetings Act (Ch.
42.30 RCW). The Commission schedule shall include a recess of approximately two-
weeks the second half of the month in August and December. Accordingly, the
Commission schedule should reflect one regular meeting in both August and December.
The Commission’s regular and special meetings shall be open and public except as
otherwise provided by these Rules.

B. Reqular Meetings:

The Port of Olympia Commission regular meetings are scheduled on the second and
fourth Monday evenings of each month at 5:30 p.m. at the Port of Olympia, Percival
Plaza, 626 Columbia Street NW, Suite 1-B, Olympia, Washington, unless specified
otherwise. The Port will post the location of all regular meetings on its website at
http://www.portolympia.com prior to each meeting date in compliance with the notice
requirements of the Open Public Meeting Act . Regular meetings shall be open and
public except as otherwise provided by these Rules.

Port of Olympia Commission Page | 2
Resolution 2023-08



C. Work Sessions:

The Port of Olympia Commission holds regular work sessions on the third Monday of
each month at 2:30 p.m. at the Port of Olympia, Percival Plaza, 626 Columbia Street NW,
Suite 1-B, Olympia, Washington, unless specified otherwise. The Port will post the
location of all work sessions on its website at http://www.portolympia.com at least 20
days prior to each work session date.

The purpose of work sessions is three-fold:

1. Work sessions are an opportunity for the Commissioners to informally discuss
Port issues and exchange ideas without the structure of a regular business
meeting. Consistent with this purpose, the Commissioners may propose
topics for future work sessions during the “Other Business” agenda item at a
regular business meeting. The Commission will indicate their agreement to
include a topic by voting as provided for in Art. V' (E) herein. Scheduling of
topics for particular work sessions will be agreed upon by the President and
the Executive Director, during their regular weekly meeting. Attempts to
schedule will not be made during a regular meeting or work session.

2. Work sessions are an opportunity for staff to present topics for preliminary
feedback that may be considered later at a regular business meeting.

3. Work sessions are an opportunity for the Executive Director to update the
Commission on business, operational, and strategic issues for informal
discussion. The Executive Director will coordinate with Port staff and
Commissioners to add agenda items to work sessions.

The President will set the agenda for the work sessions with input from Commissioners
and the Executive Director. Although the Commission may legally take action at a work
session consistent with the Open Public Meetings Act (Ch. 42.30 RCW), it will strive to
limit action during work sessions to extraordinary, exigent, or emergency circumstances
where action is necessary prior to the Commission’s next scheduled regular meeting. In
the event action is taken during a work session, a period for public comment will be
added to the agenda, after Commission discussion and prior to action being taken.

Meeting materials for work sessions will be provided and made available to the public
consistent with these Rules.

D. Special Meetings:

The President or any Commissioner may call a special meeting of the Commission by
notifying the Executive Director and Commission Coordinator of the proposed meeting
date and business to be transacted at the special meeting. Notice of a requested special
meeting under this provision must be provided sufficiently in advance of the requested
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special meeting date to allow Port staff to provide required twenty-four (24)-hour written
notice of the meeting to Commissioners and to provide adequate public notice of the
meeting and agenda, both of which are required under the Open Public Meetings Act.

Special meetings shall be open and public except as otherwise provided by these Rules.
A special meeting is limited to matters identified in the notice. The Commission may
hold an executive session during a special meeting with appropriate notice.

E. Executive Sessions:

An executive session is understood to mean the part of a regular or special meeting of a
governing body closed to the public. The Commission may meet in executive session,
which shall be closed to the public during a regular or special meeting for all the purposes
permitted by the Open Public Meetings Act (RCW 42.30) and other laws, including, but
not limited to, the following:

1. The consideration of matters affecting national security (RCW
42.30.110(1)(a));

2. The selection of a site or the acquisition of real estate by lease or purchase,
when public knowledge regarding such consideration would cause a likelihood
of increased price (RCW 42.30.110(1)(b));

3. The sale or lease of real estate when public knowledge regarding such
consideration would cause a likelihood of decreased price (RCW
42.30.110(2)(c));

4. Review of negotiations on the performance of publicly bid contracts when
public knowledge would cause a likelihood of increased costs (RCW
42.30.110(1)(d));

5. The appointment, employment, or dismissal of a public officer or employee;
provided that, final action setting that salary, discharging or disciplining an
employee, or interviewing or appointing a candidate to elective office shall be
at an open public meeting (RCW 42.30.110(1)(g) and (h));

6. The hearing of complaints or charges brought against such officer or employee
unless such officer or employee requests a public hearing (RCW
42.30.110(2)(f));

7. That portion of a meeting during which the Commission is planning or
adopting the strategy or position to be taken by the Commission during the
course of any collective bargaining, professional negotiations, or grievance or
mediation proceedings, or reviewing the proposals made in such negotiations
or proceedings while in progress (RCW 42.30.140(4)(a)), and;
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8. Communications with legal counsel respecting agency enforcement action,
litigation or potential litigation to which the Port, the Commission, and/or a
Commissioner or Port employee acting in an official capacity is, or is likely to
become, a party when public knowledge regarding the discussion is likely to
result in an adverse legal or financial consequence to the Port (RCW
42.30.110(2)(i)). Port legal counsel is required to attend executive sessions
called for this purpose.

The Commission may invite Port staff or others with some relationship to the matter
being discussed, or who provide assistance to the Commission, to the executive session.

In order to avoid inconvenience to the public during regular meetings, the Commission
will endeavor to hold executive sessions immediately prior to a regular meeting of the
Commission and, if possible, at the same location or in close proximity to the location of
the regular meeting. Notwithstanding this provision, the Commission may enter into
executive session during any meeting for any purpose consistent with the Open Public
Meetings Act.

The public meeting will be reconvened following an executive session. Items discussed
in the executive session will be considered during the meeting, as appropriate and
required by law.

Commissioners will not take notes during executive session using an electronic device
such as, but not limited to, a computer, tablet, or cell phone. Commissioners may take
handwritten notes during executive session; however, all handwritten notes will be
provided to the Executive Director at the conclusion of the executive session for
appropriate retention.

F. Adjournment or Continuation to a Special Meeting:

Adjournment or continuation to a special meeting, if necessary, shall be pursuant to
notice as required by law.

G. Commissioner Town Hall Guidelines:

A Commissioner Town Hall is a forum convened by an individual Commissioner who
desires to meet with members of the public for informal discussion of subjects related to
Port business. Individual Commissioners may hold Commissioner Town Halls subject to
compliance with the following guidelines:

1. Location and Staffing. A Commissioner Town Hall may be held in a Port
facility or meeting room, or other public meeting place in Thurston County.
Port staff will not be required to attend Commissioner Town Hall. Facility
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costs for Commissioner Town Hall sessions held at other than Port facilities
shall not be reimbursable.

2. Minutes and Recording. The Port will not create or retain minutes or
recordings of Commissioner Town Hall sessions.

3. Public Notice. The Port will publish the times and locations of scheduled
Commissioner Town Hall on the Port’s website, online calendar, and will be
sent to the e-mail distribution list for distribution of Commission agenda and
meeting materials. Times and locations for Commissioner Town Halls will
also be included as part of Port meeting announcements made at the conclusion
of regular Commission meetings.

4. Scheduling. Requests to schedule Commissioner Town Hall sessions must be
submitted to the Commission Coordinator no later than seven (7) days prior to
the Commissioner’s desired meeting date. Scheduling is subject to the
availability of Port facilities.

5. Attendance by Other Commissioners. Attendance of more than two (2)
Commissioners at a scheduled individual Commissioner Town Hall creates a
quorum of the Commission and requires compliance with the Open Public
Meetings Act. In order to ensure the Port’s compliance with the Open Public
Meetings Act, Commissioners shall not attend Commissioner Town Hall
sessions being held by other Commissioners.

6. Limitations on Use. Commissioner Town Hall sessions may not be used for
campaign purposes. Further, in order to ensure compliance with RCW
42.52.180 governing use of public resources for political campaigns, individual
Commissioners may not hold Commissioner Town Hall sessions as defined in
this section during any period of the Commissioner’s active candidacy for re-
election to the Commission or other elected office. The term of “active
candidacy” for purposes of this limitation shall run from the date the
Commissioner becomes a “Candidate” as defined in RCW 42.17.005(7) and its
implementing regulations until the results of the primary, general, or special
election on which the Commissioner appears as a candidate on a ballot are
certified pursuant to RCW 29A.60.190.

H. Quorum:
Three (3) Commissioners shall constitute a quorum for the convening of a
meeting.
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l. Cancellation of a Meeting:

The President may direct the cancellation of a regularly scheduled Commission
meeting.

J. Administration of Meetings:

Meetings shall be conducted in accordance with these Rules.

K. Commissioner Remote Attendance:

From time to time, a Commissioner may not be able to attend a Board of Commissioners
meeting in person. The Commission recognizes the benefits of fullest practicable
attendance and participation by its members. Attendance from remote locations is
intended to be an alternative and infrequently used method for participation by
Commissioners. Attendance by remote communication may occur as follows:

1.

Consistent with these rules, any Commissioner may attend a meeting via
remote communication to the extent permitted by the Washington Open Public
Meetings Act, RCW 42.30 as it now exists or as it may be amended in the
future.

A Commissioner planning to attend via remote communication must
provide notice to the Executive Director at least 24 hours prior to the scheduled
meeting. The notice must advise of the Commissioner’s intent to attend via
remote communication and the reason(s) why the Commissioner cannot attend
the meeting in person.

A Commissioner may not attend remotely unless satisfactory equipment is
available at the physical location of the meeting. Satisfactory equipment means
any telephone or other communications device equipped with a speaker
junction capable of broadcasting the Commissioner’s voice attending clearly
and sufficiently enough to be heard by those in attendance at the meeting, and
allowing a Commissioner attending remotely to hear discussion at the meeting.

During any meeting that a Commissioner is attending via remote
communication, the Commission President or presiding officer shall state for
the record that a particular Commissioner is attending via remote
communication and the reasons for such attendance.

Commissioners attending via remote communication may participate and vote
during the meeting as if they were physically present at the meeting.
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6. Commissioners attending via remote communication shall comply with all
rules and procedures as if they were physically present at the meeting.

7. In the case of executive sessions, the Commission may permit participation

from remote location(s) only when the Commission is confident in the security
of such remote communications.

L. Commissioner Absence and Excusal:

Each Commissioner is responsible for requesting to be excused from regular or special
meetings of the Port Commission, so as to avoid causing an inadvertent vacancy in the
office according to RCW 53.12.140. A Commissioner who is unable to attend a regular
or special meeting will notify the Commission Coordinator no later than two (2) hours
before the scheduled start of the meeting, if feasible to do so, to request excusal. The
Commission Coordinator will inform the President (or other officer presiding over the
meeting) of the Commissioner’s excusal request prior to the meeting. The President (or
presiding officer) shall note the Commissioner’s request for excusal on the record for the
minutes, and shall also state for that purpose whether the Commissioner’s absence is or is
not excused. Alternatively, during the Introduction of Commissioners portion of any
meeting, as noted in Article V below, the Commission may take action on the
Commissioner’s excusal request by motion as provided for in Article VI.

The Commission shall automatically excuse absence of a Commissioner resulting from
attendance to other Port business.

ARTICLE V
Order of Business

A. The President of the Commission and the Executive Director determine the
placement of items on the Agenda for the Commission. The Commission shall
vote to add agenda items to the list for a future work session or regular meeting
and allow for the President and Executive Director to schedule the item as
appropriate.

B. Regular meetings will ordinarily follow the below prescribed format:

a. Call to Order

b. Pledge of Allegiance

C. Approval of Agenda
d. Special recognition (if needed)
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e. Executive Director’s Report

f. Litigation Report
(at second regular Monday meeting of every month only)

g. Public comment

1. Commission statement on nature of public comment;
2. General public comment period,;

h. Consent Calendar
1. Approval of minutes
2. Warrants and vouchers;

i. Any warrant or voucher exceeding $200,000 will be listed with
the amount and the payee
3. Other consent items;

I. Pending Issues or Business

J. Agenda action items
1. Staff presentations, if needed
2. Action by motion, vote, or resolution

k. Agenda action items - OTHER
(matters brought for action without prior advisory);

1. Staff presentation, if needed
2. Public comment
3. Action by motion, vote, or resolution

l. Agenda advisory items

1. Staff presentations, if needed
2. Public comment (on all advisory items)
3. Commission discussion

m. Continued public comment, if needed

n. Commissioner Reports
0. Other business:
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(during this period, Commissioners may also raise new issue(s) and
request to add such issue or issues to a future work session agenda or to
send the issue or issues to the POCAC for review)

18. Future meeting announcements
19.  Adjourn

C. The Commissioners may agree to change the order of business set forth above at any
time.

D. All proceedings of the Commission will be by consensus, motion, or resolution
recorded in minutes and books maintained for that purpose, which shall be publicly
available.

E. If any vote is unanimous then it shall be so recorded. A record of the vote on any
resolution or motion shall be made by a roll call vote of “yea” or “nay” in the minutes
of the Commission. The proceedings of the Commission shall be carried on in such a
manner and such dispatch as may be mutually agreeable to the Members of the
Commission. Robert’s Rules of Order shall be applied for the governing of any
proceeding, and thereupon no resolution shall be considered or other action taken,
until the same has been duly moved, seconded and carried. All resolutions passed by
the vote of the Commissioners present at any meeting shall be deemed to have been
moved, seconded and passed in due form.

F. Any Commissioner or the Executive Director may make a point of order if necessary.

ARTICLE VI
Guidelines for Public Comment at Meetings

A. General Procedures: The following general procedures are applicable to all types
of public comment at Commission meetings.

1. Procedures for Providing Public Comment at In-Person Meetings: The
Port will provide a sign-in sheet for those who wish to provide general comment
at regular in-person Commission meetings. The sign-in period for public
comment will begin when the public meeting space opens and will close when the
meeting is called to order. Commenters must provide their legal name on the
sign-in sheet in order to be called, and may not wear costume masks that obscure
the entirety of their face to address the Commission. Commenters may wear face
coverings as per public health requirements and/or recommendations. To
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comment virtually, commenters will be asked to raise their virtual hand to
indicate they would like to comment. Commenters must provide their legal name.

2. Procedures for Providing Public Comment at Virtual Meetings: Those
who wish to provide verbal public comment at a Virtual Meeting must sign up in
advance with the Commission Coordinator by emailing
CommissionCoordinator@portolympia.com or by submitting the form on the
Port’s website (www.portolympia.com) by 12:00 noon on the date of the
meeting. The Commission President will call those who have signed up in
advance by name to provide comment. After all who have signed up are called,
the Commission President may accept further public comment.

3. Procedures for Providing Written Comment (In-Person and Virtual
Meetings). Members of the public may also provide the Commission with
written comment by sending the written comments via email to the Commission
Coordinator or by using the form on the Port’s website (www.portolympia.com)
from the time and date the agenda is published to the public through 12:00 noon
the day of the meeting. The Commission Coordinator will compile the public
comments received by the above-reference deadline and forward the compiled
public comments to the Commission prior to the related meeting.

4, Use of Electronic Media During Public Comment: Commenters may use
electronic media (such as presentations or video) to present information to the
Commissioners during the public comment period at regular Commission
meetings, subject to the following limitations:

a. Electronic media to be used during public comment must be related
to Port business.

b. Commenters must abide by the three (3) minute time limit when
using electronic media, and should select and edit presentations
accordingly. Commenters may not yield some or all of their allotted
three (3) minutes so as to result in a longer presentation time for
another commenter.

c. In order to protect the integrity of Port information systems,
electronic media or a link to internet-based information must be e-
mailed to the Commission Coordinator at
CommissionCoordinator@portolympia.com no later than noon on the
day of the Commission meeting where the electronic media is to be
used. To be accepted for presentation, email submissions must
include (i) the name of the individual who will be providing public
comment; (ii) the author of the electronic media being submitted;
and (iii) a brief description of the content of the electronic media.
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d. Commenters may not use jump drives, external drives, or other
direct connection to Port information systems to present electronic
media to the Commission during public comment. Links to
internet-based information must be accessible using the Port’s web
browser.  The Port will not be responsible for resolving
compatibility issues related to electronic media submitted for
public comment.

e. The Commission Coordinator will review all timely submitted
electronic media prior to the Commission meeting to determine
that the content is functional and viewable. Prior to the meeting,
the Commission Coordinator will provide the President with a
report identifying the electronic media submittals received, if any.
The report will include the commenter’s name, the author of the
electronic media, and the brief description of content provided with
the submittal.

f. The President will enforce the above guidelines and shall be
allowed to preclude commenters from using electronic media that
fails to comply with submittal guidelines, guidelines for public
comment, or otherwise contains information unrelated to Port
business.

5. Limitations on Use of Public Comment for Campaigning or Advertising:
No person may use public comment periods for the purpose of
campaigning or promoting a campaign, whetherfor an election or ballot
proposition. In addition, no person may use public commentperiods for the
purpose of commercial advertising. These limitations do not preventor
preclude any person addressing the Commission from expressing views or
opinionsover matters related to the Port’s business or within the
Commission’s jurisdiction. In addition, these limitations do not prohibit
individuals or organizations from promoting public events.

6. Comments to be Directed to Commission: Comments should be directed
to the Commission as a whole and should not include comments about individual
Port staff or members of the public.

7. Courtesy:  All speakers (members of the public, Port staff, and
Commissioners) shall be courteous in language and demeanor and shall
confine remarks to those facts that are germane and relevant to the question
or issue under discussion.
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B. Procedures for General Public Comment: The Commission will allow general
public comment on issues related to Port business at regular Commission
meetings, subject to the following procedures:

1. The general public comment period held at the beginning of the meeting
will be limited to 30 minutes;

2. Each commenter will be allowed three (3) minutes for individual comment;
and commenters may not yield some or all of the allotted three (3) minutes
so as to result in a longer comment period for another commenter. If a
commenter is interrupted during the allotted three (3) minutes, the
commenter shall be allowed to continue speaking beyond the three (3)
minute timer for a period equivalent to the interruption;

3. If there are more than ten (10) commenters who wish to make public
comments during the general public comment period, then the Commission
reserves the right to defer such additional general public comment to
proceed with meeting business, and instead hold an additional general
public comment period prior to the conclusion of the meeting;

4. The subject of public comments not directed to a specific agenda item or
items must be related to Port business, and;

5. The President will enforce these requirements and shall be allowed to curtail
any individual public comment that exceeds allotted time, is beyond the
reasonable scope of Port business, is overly repetitive or lengthy, or includes
disruptive behavior as defined in Section VI-D below.

C. Procedures for Public Comment on Advisory and Action-Other Items: The
Commission shall also provide separate public comment periods during the
meeting for advisory and action-OTHER items appearing on the meeting agenda.
These comment periods shall be subject to the general procedures set forth above
as well as the following:

1. Each commenter shall be allowed three (3) minutes for individual
comments; and commenters may not yield some or all of the allotted three
(3) minutes so as to result in a longer comment period for another
commenter; and

2. The President shall be allowed to curtail any individual public comment
that exceeds allotted time, is beyond the scope of the subject agenda item,
is overly repetitive or lengthy, or includes disruptive behavior as defined
in Section VI-D below.
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D. Disruptive Behavior: Disruptive behavior includes, but is not limited to: speaking
beyond the allocated time limit; preventing members of the public from hearing or
viewing the discussion of the Commission, whether by standing or holding a
banner or sign in a manner that obstructs view of or passage through the meeting
room; speaking in a volume louder than low, conversational tone when not
recognized by the President for public comment; and any threatening or harassing
comments or behavior, whether directed at any or all Commissioners, Port of
Olympia staff, or other members of the public.

E. Curtailing Public Comment and Disruptive Behavior:  The President has
discretion to curtail public comment and Disruptive Behavior which violates these
guidelines. The President will first request that the individual follow these
guidelines. If an individual fails to comply with the President’s request, the
President may deem the individual out of order and direct that the individual be
removed from the Commission meeting. If the individual is engaging in
Disruptive Behavior that is threatening or harassing, the President may direct the
individual be removed from the Commission meeting regardless of whether the
threatening or harassing behavior occurs during the public comment portion of the
Commission meeting. If the individual presents a threat to those present at the
meeting, the President may request assistance from law enforcement or security in
removing the individual.

F. Security: In order to promote the safety and efficiency of Commission meetings,
the President may request the presence of additional security for meetings
expected to address sensitive and/or controversial subjects.

ARTICLE VII
Motions

A. Except as otherwise required by these Rules, the Commission shall transact its
business by motion, which may be made by any Commissioner in attendance.

B. Voting on all motions shall be “yea” or “nay.” Robert’s Rules of Order shall be
applied for the governing of any proceeding, and thereupon no motion shall be
considered or other action taken, until the same has been duly moved, seconded and
carried. All motions passed by the vote of the Commissioners present at any meeting
shall be deemed to have been moved, seconded and passed in due form.

C. Concurrence of three (3) Commissioners shall be necessary and shall be sufficient for
the passage of any motion.

D. Commissioners shall vote by motion to direct the Executive Director’s work.
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E. Commissioners shall vote on all motions unless required to abstain due to an
actual or apparent conflict of interest under RCW Chapter 42.52 and Port of Olympia
Commission Resolution 2021-03, which sets ethical standards for Port Commissioners.

ARTICLE VIII
Resolutions

A All matters, which in the judgment of the Commission, are of a legislative
character shall be embodied in the form of resolutions. Text of the proposed
resolutions shall be provided prior to the public meeting as set forth in these
Rules.

B. Voting on all resolutions shall be “yea” or “nay.” Robert’s Rules of Order shall be
applied for the governing of any proceeding, and thereupon no resolution shall be
considered or other action taken, until the same has been duly moved, seconded
and carried. All resolutions passed by the vote of the Commissioners present at
any meeting shall be deemed to have been moved, seconded and passed in due
form.

C. Resolutions shall be numbered consecutively by the year in which they are
enacted and the original copy of each resolution shall be duly authenticated in
open session by the signatures of Commissioners present, which shall serve to
attest to a majority of the Commission members voting in favor of the Resolution.
Adopted resolutions shall be filed, published on the Port’s website, and recorded
in minutes and a book or books kept for such purposes, which shall be public

records.
ARTICLE IX
Minutes
A. Port staff will prepare draft action minutes of each meeting and distribute them to

Commissioners for their review as to accuracy of actions taken. The goal will be
to provide concise and complete minutes for Commission review no later than
thirty (30) days after the subject meeting. The Minutes must contain a record of
motions, agenda and agenda changes, participants, and actions taken. The
minutes may include a brief summary of each topic’s staff presentation and
discussion.

B.  The Commission Coordinator will send the draft minutes to Commissioners as
soon as possible following each meeting, and will include a date for
Commissioners to return corrections. Commissioners will individually send any
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corrections back to the Commission Coordinator. If a substantive correction is
offered to the draft minutes, the Commissioner offering the correction will include
a reference to the place in the Commission video timeline from where the
correction originates. The Commission Coordinator will prepare a final draft
incorporating corrections. The Executive Director will complete a final review of
the draft.

C.  In most cases, minutes will be presented for approval at the next regular business
meeting. Approval of the minutes will be in included in the Consent Agenda.

D.  Written public comments submitted directly to Commissioners or to the
Commission Coordinator pursuant to Article VI.A.3 will not be appended to or
included in the minutes. The minutes will reflect the names of commenters only.

E.  When the Commission has approved the minutes of a meeting, the minutes as
approved shall represent the final and considered determination of the
Commission as to the motions and actions set forth therein.

ARTICLE X
Publication of Meeting Materials

A. Agendas, reports, cover memos, and any supporting materials will ordinarily be
posted on the Port’s website no later than 3:00 p.m. two (2) business days before a
meeting, which will be the preceding Thursday before a regular Monday business
meeting or work session. Agendas and materials for special meetings of the
Commission called pursuant to Art. 1VV(C) of this Resolution will be posted no
later than 3:00 pm two (2) business days before a meeting as a rule; however,
consistent with the Open Public Meetings Act, in no event will agendas for
special meetings be posted later than 24 hours prior to the scheduled meeting.

Meeting materials posted on the Port’s website may be modified at any time
subsequent to posting and prior to the meeting based upon changes to the agenda
or to reflect updates to posted materials.

It is the responsibility of Staff to prepare materials for presentations including
PowerPoint slides, maps, or other materials for presentation to the Commission.
Commissioners will not provide supplementary materials to be considered for
inclusion in the meeting materials packet. Exception to this rule is when a
Commissioner has information to share regarding a committee they serve on
behalf of the Port. For that exception, the Commissioner must submit the
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proposed materials to the Commission Coordinator for inclusion by no later than
3:00 pm the preceding Thursday before a Monday meeting.

B. Members of the public may request to be included on a voluntary e-mail list for
distribution of Commission agenda and meeting materials. The Port will e-mail
the agenda and a link to the meeting materials to those on this voluntary e-mail
list on the same day the materials are posted on the Port’s website.

C. The Port will provide a hard copy of the agenda and/or meeting materials, if
requested, by visiting the Port’s administrative office during the Port’s regular
business office hours.

D. Meeting videos supplement efficient written meeting minutes documenting action
taken by the Commission. Video recordings for regular Port meetings held on or
after February 18, 2016, will be published and retained on the Port’s website, to be
readily and available for viewing. This is subject to system capacity and budget
authorization by the Commission. Video recordings will be maintained and
archived at the Washington State Archives pursuant to applicable state records
retention schedules.

ARTICLE XI
Amendment of Rules

These Rules may be amended by Resolution.

ADOPTED by a majority of the members of the Port Commission of the Port of
Olympia, a majority being present and voting on this Resolution at a regular Commission
meeting on November 27, as attested to by the signatures below of the Commissioners
this 27th day of November 2023.
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PORT OF OLYMPIA COMMISSION

By:
Amy Evans Harding, President

By:
Joe Downing, Vice-President

By:
Bob lyall, Secretary
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COVER MEMO
Briefing Date/Time:  Nov. 27, 2023

Staff Contact/Title: Camille St. Onge, Director of Strategic Initiatives &
Commission Affairs, 564-669-3100

camilles@portolympia.com)

Subject: Port of Olympia Citizens Advisory Committee
Resolution Update

Purpose: [J Information Only Decision Needed

Background/Overview:

The Commission reviewed a resolution draft at the work session on Nov. 20, 2023.
The Commission is now being asked to adopt Rules Resolution 2023-09.

Port staff reviewed the Commission Rules to incorporate changes that reflect a five-
member Commission, adding the option for an executive director designee and
administrative changes to reflect how the Port of Olympia Citizen Advisory
Committee operates today.

Documents Attached:
Resolution 2023-09.

Staff Recommendation:
“...move to anthorize the adoption of Rules Resolution 2023-09.”



mailto:camilles@portolympia.com

PORT OF OLYMPIA COMMISSION
RESOLUTION 2023-09

A RESOLUTION OF THE PORT OF OLYMPIA COMMISSION regarding the
citizen advisory committee known as the Port of Olympia Citizens Advisory
Committee (POCAC) and superseding Resolution 2022-15, 2021-06, 2019-03 & 2019-10

WHEREAS, the Port of Olympia desires to have a citizen advisory POCAC to advise the
Port Commission on matters it may wish to assign to the citizen advisory POCAC from time-to-
time; and

WHEREAS, this Resolution supersedes Port of Olympia Commission Resolution
2022-15, 2021-06, 2019-03 and 2019-10.

NOW, THEREFORE, BE IT RESOLVED, after due consideration it is the
determination of the Port of Olympia Commission that:

1. The Port of Olympia Citizen Advisory Committee (POCAC):

The Port of Olympia Citizens Advisory Committee (POCAC) is a Committee of citizens
selected through an application process as determined by the Port of Olympia Commission (“Port
Commission”). The purpose of the POCAC is to provide advice to the Port Commission on tasks
as assigned by the Port Commission. The POCAC is the successor of a former Committee referred
to as the Planning Advisory Committee.

2. Composition:

The POCAC shall consist of up to 17 members, with no less than 9 members serving as
selected by the Port Commission.

3. Duties:

The POCAC shall advise the Port Commission on matters assigned by the Port Commission.
It shall forward written, unsolicited public input received by POCAC members to the Port’s
Communication Manager who will determine how such unsolicited input shall be handled.

The Port shall supply an administrative assistant to publish the notice for scheduled meetings,
assist the POCAC by scheduling meetings, and other duties as authorized by the Executive
Director or designee and the POCAC.

The Executive Director or designee will serve as ex-officio, non-voting member of the

POCAC. The Executive Director or designee will provide guidance when requested by the
POCAC, and assign Port staff for expertise, if required.

4. Assignments:
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The Port Commission will assign tasks to the POCAC, including the scope of any
assignment.

The Port Commission will identify the type of work products to be delivered by the POCAC.
More than one product type may be requested:

a. Report or White Paper: This product will help to create an awareness of policy issues
among the Port Commission, staff and the public and to encourage an exchange of
information and analysis. It can also serve as an educational tool. The Port Commission
may or may not take action or give further direction to the Executive Director upon receipt
of this product. The Port Commission may also choose to produce a supplemental
document providing comment on a POCAC report of white paper.

b. Policy recommendation: This product will explain the need for a new policy or
modification or amendment to an existing policy to better align Port practices with Port
values and focus areas. If the Port Commission decides to take action on such a
recommendation, direction would be given to the Executive Director and or legal counsel
for further analysis and preparation of proposed policy language for Port Commission
consideration.

c. Project recommendation:  This product would present a recommendation for
implementation by the Port. Should the Port Commission choose to take action, direction
would be given to the Executive Director to include in the Port’s annual budget process.

d. Advice to Executive Director: This product serves to provide analysis and suggestions
on current Port operations. Should the Port Commission choose, this product would be
forwarded to the Executive Director for consideration. The Executive Director would
report back to the Port Commission within a reasonable timeframe on the feasibility of
implementation of suggestions and recommendations.

e. Citizen Advisory Committee assignment planning documents and supporting
products: This product allows the POCAC to act on assignments received from the Port
Commission and develop project plans to carry out their assignments and develop
necessary materials and products in coordination with the Executive Director or designee.
Cost of goods and products must be within the Port’s annual budget and coordinated with
Executive Director or designee.

5. Scheduled Meetings:

The POCAC will establish a meeting schedule consistent with the time necessary to complete
a work plan and the assignment. The chair of the POCAC shall report periodically and no less than
once a year to the Port Commission
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6. Community Involvement:

The POCAC shall have the authority to solicit public involvement in many ways, consistent
with work plans developed. The POCAC may request legal assistance through the Executive
Director or designee with respect to a particular form of public involvement being considered.

Any matter referred to a POCAC Sub-Committee must ultimately be presented to the full
POCAC for the POCAC’s consideration and approval prior to forwarding any recommendation to
the Port Commission.

All of the POCAC’s scheduled meetings will be open to the public.

7. Officers and Sub-Committees:

The officers of the POCAC shall be a Chair and Vice Chair to preside and facilitate POCAC
meetings and present special reports. The Chair and Vice Chair shall serve no more than two (2)
consecutive one-year terms. The Chair and Vice Chair shall be elected by the POCAC members.

The Chairperson of the POCAC, or a designated representative of the POCAC, shall report to
the Port Commission no less than once each year on POCAC activities. This report may be
provided, in writing, or given verbally at a Joint POCAC/Port Commission meeting. The
Chairperson of the POCAC shall determine the appropriate format for the report.

Each Sub-Committee will select a member to serve as a chair. The Sub-Committee Chair
shall submit updates to the POCAC at regularly scheduled POCAC meeting and present the final
report or presentation to the Port Commission.

8. Terms:

The POCAC members shall each serve no more than two (2) consecutive terms for a total of
six (6) years. A full term is three-years. Each year the Port Commission shall appoint or reappoint
persons to fill the expiring terms. At its discretion, the Port Commission will decide when it will
fill a vacancy of an unexpired term. If four or more member’s terms will expire simultaneously,
the Port Commission has the discretion to establish a different schedule for the appointments or
reappointments to prevent simultaneous expirations.

9. Selection of New Members:

The process to select new members will consist of press releases to local media advertising
the vacancy, recruitment process, and posted on the Port’s website. The interview team will consist
of the Port Commission Vice President or Port Commissioner Designee, the Executive Director or
designee, and the incoming Chair of the POCAC. Copies of each application will also be sent to
all Port Commissioners for their review.

The Port may use automated tools, such as NEOGOV®, website application, or similar
software, to intake and process applications for new POCAC members.
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The interview team will interview and evaluate each applicant based on past volunteer
activities, private/public work experience, experience or knowledge regarding the Port of Olympia,
representation of the five (5) Port Commissioner Districts in Thurston County, and reason(s) for
wanting to serve on the POCAC. In making recommendations for appointment, the interview team
will strive to maintain at least two members of the POCAC from each of the five (5) Port
Commissioner Districts in Thurston County. After completion of all applicant interviews, the Port
Commissioner serving on the interview team will recommend the appointment of the new
member(s) at a regularly scheduled Port Commission meeting.

10. Approval of Travel and Other Expenses:

The Port Commission will budget annually for unanticipated expenses and travel for POCAC
members. The POCAC Chair shall request approval of travel and other expenses for POCAC
members to the Executive Director or designee. All expenses shall be consistent with Port travel
and reimbursement policies. Any amount over the annual budget will come back to the Port
Commission for approval.

ADOPTED by a majority of the members of the Port Commission for the Port of Olympia,
a majority being present and voting on this Resolution at a regular Port Commission meeting on
November 27, 2023, as attested to by the signatures below of the Port Commissioners physically
present this 27" day of November 2023.

PORT OF OLYMPIA COMMISSION

By:
Amy Evans Harding, President

By:

Joe Downing, Vice President

By:
Bob lyall, Secretary

Port of Olympia Commission Page | 4
Resolution 2023-09



COVER MEMO

Briefing Date/Time:  November 27, 2023

Staff Contact/Title: Tad Kopf, Interim Director of Finance, 360.528.8004,
tadk(@portolympia.com)

Subject: 2024 Final Budget Adoption

Purpose: O Information Only Decision Needed

Background/Overview:

Budget Adoption: 2024 Operating Budget, Capital Investment Plan, and Tax Levy,
Resolution 2022-10 Tax Levy Certification; and Resolution 2022-11 Adoption of the
2024 Operating Budget and Capital Investment Plan including Rates and Fees.

Documents Attached:

PowerPoint presentation.

Resolution 2023-10 2024 Tax Levy Certification.

Resolution 2023-11 Adoption of the 2024 Operating Budget and Capital Investment.
Plan including Rates and Fees.

2024 Operating Budget and Capital Investment Plan.

Affected Parties:
Citizens of Thurston County.

Staff Recommendation:
Adoption of Resolutions 2023-10 and 2023-11.



mailto:tadk@portolympia.com

11/21/2023

PORT of OLYMPIA

Serving All of Thurston County

2024 Budget and Capital Investment Plan

Tad Kopf
Interim Director of Finance
Nov. 27, 2023

O PORT of OLYMPIA

T

Today's Presentation
Action Requested

= Budget and Capital Investment Plan

= Resolutions
« 2023-10 for the Budget adoption Tax Levy
« 2023-11 Adoption of Budget and Capital
Investment Plan

@ PORT of OLYMPIA




Capital Budget

11/21/2023

Business | Page
Unit # Project Name Capital Budg PORT Funds | Grant Funds Notes, C A P
Airfield Pilot Controlled Lighting
1 System $150,000 $15,000 $135,000 FAA NPE grant funds $135,000.
2 Airfield Lighting Regul S $500,000 $50,000 $450,000 FAA BIL/AIG grant funds $450,000.
3 Unleaded AvGas Tank & Fuel Truck $500,000 $50,000 $450,000 FAA NPE & BIL/AIG grant funds $450,000.
E 4 Runway 17/35 Rehab Design $75,000 $75,000 $0| Envi 1. 90% reimbursable in 2025 from grant.
:% 5 Airport/Operations Electric Vehicle x2 $173,800 $17,380 $156,420 FAA Sustainability Grant Project $156,420.
6 Airport Runway 8/26 Reconstruction** $250,000 $250,000 $0 Carry over from 2023.
7 Equipment: Airport Snow Plow $60,000 $60,000 $0 Suitable large snow plow vehicle for 2024-25 snow
8 WSP Hangar Roof $400,000 $400,000 $0 Awaiting 2023 evaluation.
$2,108,800 $917,380  $1,191,420
9 BW-Replace Media in Stormpond $60,000 $60,000 $0 Media in pond is over 20 yrs. old.
& g 10 BW-Stormwater unit/filtration** $150,000 $200,000 $0 2024.
g g 11 Equig t: Tractor Attachment $18,000 $18,000 $0
g § 12 Equipment: Asphalt Sealer $80,000 $80,000 $0
$308,000 $358,000 $0
3 Q rortoroLympIa
D24 Propo a D Budge
Business | Page
Unit # Project Name Capital Budg PORT Funds | Grant Funds Notes, C A pti
= 13 Asphalt/Repairs-Berth 1** $75,000 $115,000 $0[ PIDP Grant Award - Design, engi ing, permitting
£ 14 Mai e Facility** $75,000 $115,000 $0[ PIDP Grant Award - Design, engi ing, permitting
% 15 Marine Terminal Paving** $75,000 $120,000 $0[ PIDP Grant Award - Design, engi ing, permitting
: 16 Port Security - Gate Replacement $400,000 $100,000 $300,000 Port Security Grant
% 17 Fuel Containment Facility $65,000 $65,000 $0
= $690,000 $515,000 $300,000
s N/A
O ©
x o $0 $0 $0
18 Waterfront Center - Develog 4id $175,000 $55,000 $75,000
Marine Drive Asphalt (Heavy to MT
19 Gate) $1,500,000 $200,000/ $1,300,000 State appropri Eng ing & rebuild in 2024.
= 20 Billy Frank Jr Trail Signs** $50,000 $40,000 $0
g 21 S bility Infrastructure $97,900 $8,900 $89,000( Grant - Clean Energy 5 - Electrification of Transportation
< 22 IT - Needs $75,000 $75,000 $0
é. 23 IT-Phone Upgrades (VOIP) $20,000 $20,000 $0
g 24 | IT-Fiber to Port Cyber Security Infrast. $125,000 $31,250 $93,750 Port security grant
z 25 A&J $25,000 $25,000 $0
26 Contingency Capital Project(s) * $300,000 $200,000 $0 *Additional projects require commission approval
$2,367,900 $655,150  $1,557,750
Capital Total Port Total | Grants Total

** indicate a Capital carryover from a

previous year

$5,474,700

$2,445,530

$3,049,170

Vv_10.18.23

@ PORT of OLYMPIA




Statutory

Budget
(in 000%)

Cash 2024 -

11/21/2023

Beginning Cash & Investments

Operating Revenues
Operating Expense
Income from Operations
Property tax revenue
Non Operating
Operations & Other Income

Debt Service Payments
Capital Investments - Planned Projects
Projected Uses of Income

Ending Cash & Investments

$

2024 Budget
15,342

15,635
(14,347)

1,288
7,858
(4,395)

4,751

(4,616)
(2,446)

(7,062)

13,031

O PORT of OLYMPIA

Ending Cash / Working Capital

Total Cash: $13.0 Million
Cash Reserves: S 9.2 Million
Working Capital: S 3.8 Million
O rororoLrmeia




11/21/2023

Tax Levy -
Calculated Proposed Amount
1% + New Construction Increase
2023 levy amount $ 7,587,578
Increase on prior year levy 1% 75,876
Levy increase for new construction 115,453
Adminstrative Refund Re-Levy 79,261
Proposed 2024 tax levy $ 7,858,167
Increase (Decrease) $ 270,589
2024 Preliminary Assessed Valuation ‘ $60,139,661,071
2024 Millage Rate (calculated) $ 0.1307
2023 Millage Rate $ 0.1267
Difference $ 0.0040
7 Q porToroLyMPIA

—

Sample Motions

Budget adoption:

“. . .move to adopt Resolution 2023-10, a resolution to adopt the Levy
Amount for 2024, which is a 3.57% increase over 2023."

“...move to approve Resolution 2023-11, a Resolution of the Port of Olympia
Commission authorizing, providing for acceptance, approval, and adoption of
the Final 2024 Annual Operating Budget including, annual User Rates and
Fees and Capital Investment Plan pursuant to RCW 53.35.045"

8 @ PORT of OLYMPIA




Department of @ ] ]
Revenue Ordinance / Resolution No. 2023-10

WHEREAS, the Commission of Port of Olympia has met and considered
(Governing body of the taxing district) (Name of the taxing district)

its budget for the calendar year 2024  ; and,

WHEREAS, the districts actual levy amount from the previous year was $ 7,587,577.67 ; and,

(Previous year’s levy amount)

WHEREAS, the population of this district is X] more than or [ ] less than 10,000; and now, therefore,
(Check one)

BE IT RESOLVED by the governing body of the taxing district that an increase in the regular property tax levy

is hereby authorized for the levy to be collected in the 2024  tax year.
(Year of collection)

The dollar amount of the increase over the actual levy amount from the previous year shall be $ 270589

which is a percentage increase of  3.566 % from the previous year. This increase is exclusive of
(Percentage increase)

additional revenue resulting from new construction, improvements to property, newly constructed wind turbines,
solar, biomass, and geothermal facilities, and any increase in the value of state assessed property, any annexations
that have occurred and refunds made.

Adopted this 27 day of November : 2023

If additional signatures are necessary, please attach additional page.

This form or its equivalent must be submitted to your county assessor prior to their calculation of the property tax
levies. A certified budget/levy request, separate from this form is to be filed with the County Legislative Authority
no later than November 30™. As required by RCW 84.52.020, that filing certifies the total amount to be levied by
the regular property tax levy. The Department of Revenue provides the “Levy Certification” form (REV 64 0100)
for this purpose. The form can be found at: http://dor.wa.gov/docs/forms/PropTx/Forms/LevyCertf.doc.

To ask about the availability of this publication in an alternate format, please call 1-800-647-7706. Teletype (TTY) users may
use the Washington Relay Service by calling 711. For tax assistance, call (360) 534-1400.

REV 64 0101e (w) (12/9/14)



PORT OF OLYMPIA
Resolution 2023-11

A Resolution of the Port of Olympia Commission authorizing,
providing for acceptance, approval, and adoption of the Final
2024 Annual Operating Budget including annual User Rates and Fees and Capital
Investment Plan pursuant to RCW 53.35.045.

WHEREAS, a Preliminary 2024 Annual Operating Budget and Capital Investment Plan was
prepared and presented in a public meeting of the Port of Olympia Commission on October 23,
November 6, November 13, November 20 and November 27, 2023.

WHEREAS, public notices were published in a newspaper of general circulation in Thurston
County on October 31, and November 5 proclaiming the availability of the Proposed Final 2024 Annual
Operating Budget and Capital Investment Plan to taxpayers at the Port office and announcing a public
hearing on the Final Budget on November 13, 2023, all in accordance with RCW 53.35.030 and
53.35.045; and

WHEREAS, a public hearing was held on November 13, 2023 at 5:30 P.M., in person and
virtually after proper notice for a regular meeting of the Port Commission in the daily newspaper of
general circulation in Thurston County was given, and the Port Commission heard from all persons
desiring to be heard on the matter of the Final Budget all in accordance with RCW 53.35.030 and RCW
53.35.045.

NOW, THEREFORE, IT IS RESOLVED by the Port of Olympia Commission as follows:

1. The Final Annual Budget for Port Operations & Capital Investment Plan for 2024, appended
hereto as part of this Resolution is accepted and approved.

2. The Port’s 2024 Final Annual Budget for Port Operations & Capital Investment Plan shall
include schedules of all user rates and fees charged by the Port; and further,

3. The Port Commission’s adoption of the Final Annual Budget for Port Operations & Capital
Investment Plan shall serve as of the 2024 annual update to the Port’s user rates and fees.

This resolution shall become effective immediately upon its adoption and repeals any prior
resolutions on this matter.

ADOPTED by a majority of the members of the Port Commission of the Port of Olympia, a
majority being present and voting on this Resolution at a regular Commission meeting on November 27,
2023, as attested to by the signatures below of the Commissioners physically present this 27th day of
November, 2023.

Resolution 2023-11 — Adoption of the 2024 Operating Budget and Capital Investment Plan



PORT OF OLYMPIA COMMISSION

Amy Harding, President

Joe Downing, Vice President

Bob lyall, Secretary

Resolution 2023-11 — Adoption of the 2024 Operating Budget and Capital Investment Plan



COVER MEMO
Briefing Date/Time:  November 27, 2023

Staff Contact/Title: Warren Hendrickson, Director of Operations,
360.528.8050, warrenh@portolympia.com)

Subject: Surplus Property Resolution
Purpose: X Information Only [ Decision Needed
Overview:

This is an Advisory agenda item before the Commission. No action required.

Background:

1892 Holdings, LLC has offered to purchase the Port’s Commerce Business Center in
Lacey, Washington. This purchase involves three tax parcels and three buildings.
Before executing the sale of this property, the Port must first declare it surplus to its
needs by formal resolution.

RCWs 53.08.090 and 53.20.010 outline the procedures to declare property surplus to
Port District needs, amend the Comprehensive Scheme of Harbor Improvements
(CSHI) to delete the property, and allow for negotiated transfer.

Documents Attached:
PowerPoint

Surplus Property Certification
Public Notice

Surplus Property Resolution

Summary & Financial Impact:
Sale Proceeds Subject to Real Estate Reinvestment Policy

Affected Parties:
Port of Olympia
1892 Holdings, LL.C

Environmental Considerations:
None



mailto:warrenh@portolympia.com

Staff Recommendation:
Port Commission Adoption of Resolution

Next Steps:

Action Item: December 11, 2023 Port Commission Meeting



PORT of OLYMPIA

Serving All of Thurston County

e

Resolution 2023-XX - Surlu Property
Warren Hendrickson

Director of Operations
Nov. 27, 2023

11/21/2023

T

Today's Presentation
Aavisory Only — No Action Requested

= Resolution 2023-XX — Declaration of Surplus Property
* Prelude to sale of Commerce Business Center, Lacey

2 Q portoroLympia




11/21/2023

Location

Q rortoroLympia

Requirements
RCW 53.08.090 and RCW 53.20.010

= Property valued > $10,000: Disposal by Commission resolution
= Executive Director certification to Port Commission

= Public notice in newspaper (2x) with 10 days notice prior to Commission
action

= Public hearing
= Commission resolution

Q portoroLympia




Certification
Interim Executive Director

R

= Tax parcel and improvements no longer needed for Port District purposes
= Intent to remove the listed improvements from Comprehensive Scheme of

Harbor Improvements (CSHI)
* Intent to amend CSHI

= Negotiated transfer to 1892 Holdings, LLC in the public interest

Q rortoroLympia

11/21/2023

pE—

Schedule

Requirement Completion Dates

= Valuation

= Executive Director certification
= Newspaper public notices

= Executive Session

= Commission Advisory

= Public Hearing

Complete
Complete
In Process
Complete
Today

= Commission action on surplus and CSHI amendment

8/22/2023
11/20/2023

11/27/2023
12/11/2023
12/11/2023

0 PORT of OLYMPIA

(o)}



11/21/2023

Questions and Comments

7 Q rortoroLympia




( ) PORTof OLYMPIA

Serving All of Thurston County

606 Columbia St NW, Suite 300 | Olympia, WA 98501

360.528.8000 | F:360.528.8090 | portolympia.com

MEMORANDUM

From: Rudy Rudolph, Interim Executive Direct@/ S
To: : o

Port of Olympia Commissioners
Subject: RCW 53.08.090 Surplus Property Certification
Date: November 20, 2023

Consistent with RCW 53.08.090, the property listed within the Port's Comprehensive
Scheme of Harbor Improvements, tax parcels numbers 4204-00-00100, 4204-00-
00200, and 4204-00-00300 - described as 2641 Willamette Dr NE, 2633 Willamette
Dr. NE, and 2625 Willamette Dr. NE respectively, all in Lacey Washington, and all of
those improvements located on the parcels, including three buildings, are no longer

needed for Port district purposes.

Consistent with RCW 53.08.090, a resolution will be brought to the Port Commission

consisting of the following:

1. The tax parcels and associated improvements described herein are no longer
needed for Port district purposes and are surplus to the Port’s needs, and the sale

of such property to 1892 Holdings, LLC is in the public interest.

2. The Port's Comprehensive Scheme of Harbor Improvements is to be amended to
find the described improvements surplus to the Port's needs and to remove listed
improvements from the Port's Comprehensive Scheme of Harbor Improvements to

permit a negotiated transfer of the same for consideration.

Creating economic opportunities and building community for all of Thurston County through responsible resource use.

Commissioners | Joe Downing | Bob lyall | Amy Evans Harding



To be published twice, once each week for two consecutive weeks, first
publication no later than November 30%", 2023.

Public Notice of Port of Olympia Public Hearing Pursuant to RCW 53.20.020. The
Port of Olympia Commission will hold a public Hearing in the Port of Olympia
Commission Meeting Room, 626 Columbia St. NW, Olympia, WA, at its regularly
scheduled meeting Monday December 11, 2023 at 5:30 PM, to consider a change
to the Port Comprehensive Scheme of Harbor Improvements (CSHI) to declare
the property at 2641 Willamette Dr NE (Tax parcel # 4204-00-00100), 2633
Willamette Dr. NE (Tax parcel # 4204-00-00200), and 2625 Willamette Dr. NE (Tax
parcel # 4204-00-00300), all in Lacey Washington, as no longer needed for district
purposes and to be subsequently sold to 1892 Holdings, LLC.

Per RCW 53.20.020, changes to the CSHI require a public hearing, following public
notice by newspaper publication to run once each week for two consecutive
weeks, providing ten days advance written notice. Please mail comments to Port
of Olympia, Attn: Clarita Mattox, 606 Columbia St. NW, Suite 300, Olympia WA,
98501, or email claritam@portolympia.com.



mailto:claritam@portolympia.com

PORT OF OLYMPIA COMMISSION
RESOLUTION 2023-03

A RESOLUTION OF THE PORT OF OLYMPIA COMMISSION PURSUANT TO RCW
53.08.090 AND 53.20.010
TO DECLARE PROPERTY SURPLUS TO ITS NEEDS AND TO AMEND ITS
COMPREHENSIVE SCHEME OF HARBOR IMPROVEMENTS TO DELETE THE
PROPERTY FROM ITS SCHEME TO ALLOW A NEGOTIATED TRANSFER FOR
CONSIDERATION.

WHEREAS, pursuant to RCW 53.08.010, the Port of Olympia has adopted a
Comprehensive Scheme of Harbor Improvements for the development of harbor improvements,
development of industrial lands, and other lands owned by the Port of Olympia, located in
Thurston County, Washington; and

WHEREAS the Port’s ownership of land included within the Port’s Comprehensive
Scheme of Harbor Improvements includes tax parcel numbers 4204-00-00100, 4204-00-00200,
and 4204-00-00300 — described as 2641 Willamette Dr NE, 2633 Willamette Dr. NE, and
2625 Willamette Dr. NE respectively, all in Lacey Washington, and all improvements located
on the parcels, including three buildings.

WHEREAS, pursuant to RCW 53.08.090, on November 20, 2023, the Port’s Interim
Executive Director or designee has made written certification to the Port of Olympia
Commission that the parcel and associated improvements are no longer needed for Port district
purposes; and

WHEREAS, pursuant to RCW 53.08.090, property that is part of the Port’s
Comprehensive Scheme of Harbor Improvements shall not be disposed of until the
Comprehensive Scheme of Harbor Improvements has been modified to find the property surplus
to the Port needs, and after public notice and hearing as provided by RCW 53.20.020; and

WHEREAS proper public notice was given, and a public hearing was held as required
by statute.

NOW, THEREFORE, BE IT RESOLVED that:

1. The tax parcel and associated improvements described herein are no longer needed for
Port district purposes and are surplus to the Port’s needs, and the sale of such property to
1892 Holdings, LLC is in the public interest.

2. The Port’s Comprehensive Scheme of Harbor Improvements is hereby amended to find
the described improvements surplus to the Port’s needs and to remove listed
improvements from the Port’s Comprehensive Scheme of Harbor Improvements to
permit a negotiated transfer of the same for consideration.



ADOPTED by a majority of the members of the Port Olympia Commission, a quorum

being satisfied and voting on this Resolution at a regular Commission meeting on December 11,

2023, as attested to by the signatures below of the Commissioners physically present this
day of , 2023.

PORT OF OLYMPIA COMMISSION

By:

Amy Harding, President
By:

Joseph Downing, Vice-President
By:

Bob lyall, Secretary



COVER MEMO
Briefing Date/Time:  November 27, 2023

Staff Contact/Title: Warren Hendrickson, Director of Operations,
360.528.8050, warrenh@portolympia.com)

Subject: Commerce Business Center Purchase & Sale Agreement
Purpose: X Information Only [ Decision Needed
Overview:

This is an Advisory agenda item before the Commission. No action required.

Background:
The Port and 1892 Holdings, LLC executed a Letter of Intent on September 25, 2023,

to evaluate a Purchase and Sale Agreement (PSA) for three parcels, including all

improvements, known as the Commerce Business Center, located respectively at 2625,

2633, and 2641 Willamette Drive NE, Lacey.

1892 Holdings, LL.C has identified the specific parcels as a business portfolio expansion
opportunity to serve existing and future tenants. The Port has determined that the
public interest would be served in completing this property sale.

An appraisal of the parcels was completed August 22, 2023 by MCA Realty, Inc. The
resulting valuation was $9,000,000.

The agreed-upon purchase price between the Port and 1892 Holdings, LLC is
$9,600,000. The purchase is subject to a seventy (70) day due diligence period by the
buyer.

Having reached a mutually acceptable sale price and conditions included within the
PSA, the Port and 1892 Holdings, LILC have decided to move forward and execute the
PSA subject to Port Commission approval.



mailto:warrenh@portolympia.com

Terms Summary:

* Location: Lacey: Tax Parcels #4204-00-00100, 4204-00-0200,
4204-00-0300

* Buyer: 1892 Holdings, LL.C

* Purchase Price: $9,600,000

* Valuation: Appraisal

* Payment Date: Closing

* Conditions: 70-Day Buyer Due Diligence Period

Port Completion of 2633 Roof Replacement
As Is, Where Is, and With All Faults Agreement

Documents Attached:
PowerPoint
Final Draft Purchase & Sale Agreement

Summary & Financial Impact:
Proceeds Subject to Real Estate Reinvestment Policy

Affected Parties:
Port of Olympia
1892 Holdings, LL.C

Environmental Considerations:
None

Staff Recommendation:
Port Commission Approval

Next Steps:
Action Item: December 11, 2023 Port Commission Meeting






11/21/2023

PORT of OLYMPIA

Serving All of Thurston County

e

Surplus Property Sale
Warren Hendrickson

Director of Operations
Nov. 27, 2023

pe———

Today's Presentation
Aavisory Only — No Action Requested

= Sale of Commerce Business Center, Lacey
= Subject to Resolution 2023-XX — Declaration of Surplus Property

2 Q portoroLympia




11/21/2023

Background
History

= Port and 1892 Holdings, LLC executed a Letter of Intent 9/25/2023
= Purchase and Sale Agreement (PSA) conditions evaluated

= Agreement on all conditions reached 11/20/2023

= Contingent upon Surplus Property Resolution

Q rortoroLympia

w

Location

Q portoroLympia




11/21/2023

R

Requirements
RCW 53.08.090 and RCW 53.20.010

= Property valued > $10,000: Disposal by Commission resolution
= Executive Director certification to Port Commission

= Public notice in newspaper (2x) with 10 days notice prior to
Commission action

= Public hearing
= Surplus property resolution
= Commission action on negotiated transfer

5 Q rortoroLympia

oo

chedule
Requirement Completion Dates

= Appraisal Complete  8/22/2023

= Agreed upon PSA Complete  11/20/2023

= Executive Director certification Complete  11/20/2023

= Newspaper public notices In Process

= Executive Session Complete

= Commission Advisory Today 11/27/2023

= Public Hearing 12/11/2023

= Commission action on surplus and CSHI amendment 12/11/2023

= Commission action PSA 12/11/2023
6 0 PORT of OLYMPIA

(o)}



Term Sheet

Commerce Business Center Sale

= Location:

= Buyer:

= Purchase Price:
= Valuation:

= Payment date:
= Conditions:

Tax parcels # 4204-00-00100, 4204-00-0200, 4204-00-0300
1892 Holdings, LLC

$9,600,000

Appraisal

Closing

70-Day Buyer Due Diligence Period

Port Completion of 2633 Roof Replacement

As Is, Where Is, and With All Faults Agreement

Q rortoroLympia

11/21/2023

——————

Questions and Comments

O PORT of OLYMPIA

00



REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT ("Agreement") is made and entered into this
___ dayof , 2023, by and between the PORT OF OLYMPIA, a Washington port district
("Seller”), and the 1892 HOLDINGS, LLC, a Washington limited liability company ("Buyer"). Seller and
Buyer are collectively referred to as the "Parties".

WHEREAS Seller is the owner of certain real property located in Olympia, Thurston County, Washington
more fully described below and as generally depicted in Exhibit A and legally described in Exhibit A-1;
and

WHEREAS Buyer wishes to purchase from Seller, and Seller wishes to sell to Buyer, upon the terms and
conditions set forth herein, the Property (as defined in Section 1 below).

NOW, THEREFORE, in consideration of the terms and conditions of this Agreement, and the mutual
promises and covenants herein, the Parties hereby agree as follows:

1. PROPERTY
1.1. Property Description. That certain real property commonly identified as Thurston County APN

#4204-00-00100 located at 2641 Willamette Dr NE, Lacey Washington; Thurston County APN #
4204-00-00200 located at 2633 Willamette Dr. NE, Lacey, Washington; and Thurston County
APN # 4204-00-00300 located at 2625 Willamette Dr. NE, Lacey Washington, together with all
improvements thereon and any easements, rights of ingress or egress, and other rights and
appurtenances, any minerals, oil, gas and other hydrocarbon substances thereon, all
development rights, air rights, water, water rights and water stock relating thereto (collectively,
the "Property").

1.2. Legal Description: LOTS 1,2 & 3 OF COMMERCE BUSINESS CENTER BINDING SITE PLAN NO.
BSP-0770004 LA, AS RECORDED OCTOBER 8, 2007, UNDER AUDITOR'’S FILE NO. 3963240.

1.3. Obligations of Seller regarding Property prior to Closing.

1.3.1 Attached hereto as Exhibit B is a list all tenancies affecting the property, including their
type of use and duration of use/lease (collectively, "Tenant Leases").

1.3.2 Seller shall notify all tenancies affecting the Property of sale pursuant to a mutually agreed
upon notice form attached hereto as Exhibit C. The notice will notify tenants of any material
impacts or changes the tenant might experience in the duration of their respective existing use
because of the sale.

2. PURCHASE PRICE AND EARNEST MONEY. The purchase price ("Purchase Price") to be paid by Buyer
to Seller for the Property shall be Nine Million Six Hundred Thousand and No Cents US Dollars
(59,600,000.00 US).

2.1 Purchase will include all work in progress and licenses owned by the Seller concerning the
Property, including but not limited to all plans, permits, third party reports and studies,
architectural and engineering work done to date on the Property or on behalf of Seller (if any).

Purchase and Sale Agreement Page 1



3.

2.2 Buyer shall deposit Two Hundred Fifty Thousand and No Cents US Dollars (5250,000.00) cash
within five (5) days of this agreement being executed. Said Earnest Money shall be refundable
until the end of the Investigation Period (or except as otherwise indicated herein) and is
applicable to the Purchase Price and shall be held by Closing Agent noted below in Section 10 —
Escrow/Closing Agent.

FUNDS TO BE PAID AT CLOSING. At Closing, the entire amount of the Purchase Price shall be paid by
Buyer to Escrow Agent in a form of payment recognized by Escrow Agent as immediately available
funds, subject, however, to the closing adjustments, prorations, and other provisions set forth in this
agreement.

CONDITIONS TO PURCHASE AND SALE.

4.1 Title Matters.

4.1.1 Title Binder. Within ten (10) business days from the execution of this Agreement by Buyer
and Seller, Buyer may obtain a title insurance policy commitment issued by Chicago Title
Insurance Company — Tacoma Office (the "Title Company"), or such other Title Company that
the Parties may agree to in writing, describing the Property, showing all matters pertaining to
the Property, listing Buyer as the prospective named insured, and showing as the policy amount
the total Property value without any deduction for credits. At the same time, the Title Company
shall deliver to the Buyer true, correct, and legible copies of all instruments referred to in such
title commitment as affecting title to the Property. Such title insurance policy commitment and
instruments affecting title are herein collectively referred to as the "Title Binder".

4.1.2 Title Objections. Buyer shall have twenty (20) business days after Buyer's receipt of the
Title Binder as to exceptions contained in such Title Binder, and twenty (20) business days after
Buyer's receipt of any supplemental report as to exceptions contained in such supplemental
report to disapprove any such exceptions other than Permitted Exceptions (defined below), in
Buyer's sole and absolute discretion. If Buyer fails to give Seller notice of its disapproval of any
exception (including any exception noted in the Title Binder as an exception to be deleted at or
prior to Closing upon the occurrence of certain specified events) within such period, then Buyer
shall be deemed to have approved such exception (except for monetary liens attributable to
Seller, which Seller shall pay or cause to be satisfied at or prior to Closing), subject, however, to
Buyer's continuing termination rights described in Section 4.2.4.

4.1.3 Action on Objections. If Buyer disapproves any exception appearing in the Title Binder or
any supplemental report, then Seller shall have thirty (300) days after receipt of Buyer's notice
to notify Buyer, in writing, of its agreement to cure or remove any of the disapproved
exceptions. Seller's failure to notify Buyer that it will cure or remove a particular exception shall
be deemed to constitute notice by Seller that it will not cure or remove that exception. Seller
shall remove or cure by Closing those exceptions that Seller has agreed to remove or cure. If
Seller notifies or is deemed to have notified Buyer that it will not cure or remove any exception
disapproved by Buyer, Buyer shall have twenty (20) days from the date of such notification to
notify Seller, in writing, whether Buyer in its sole discretion will waive such objections and close
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the transaction or terminate this Agreement, subject, however, to Buyer's continuing
termination rights described in Section 4.2.4. Buyer's failure to give such notice shall constitute
Buyer's election to waive its objections and close the transaction, subject, however, to Buyer's
continuing termination rights described in Section 4.2.4. In that event, the disapproved
exceptions shall become Permitted Exceptions. If Buyer elects to terminate this Agreement,
then Escrow Agent shall immediately return the entire amount of the Earnest Money Deposit
and any accrued interest to Buyer, Seller shall pay any cancellation fee or other cost of the Title
Company and Escrow Agent, and this Agreement and all rights and obligations of the parties
under this Agreement shall terminate, except for such obligations as expressly survive any
termination of this Agreement. Notwithstanding anything to the contrary contained herein, a
lien, encumbrance, or other exception to title representing a security interest relating to an
obligation to pay money and attributable to Seller shall be deemed disapproved and shall be
removed by Seller at or before Closing.

4.1.4 Title Policy. At Closing, Buyer may request the Title Company to issue to Buyer an ALTA
standard or extended coverage owner's policy of title insurance, in Buyer's discretion, in the
amount of the Purchase Price, without any deduction for credits, insuring Buyer against loss or
damage arising from defects in title to the Property other than Permitted Exceptions (the "Title
Policy"). The policy shall contain such endorsements as may be reasonably requested by Buyer.
The cost of such ALTA standard or extended policy shall be paid by Buyer, together with the cost
of a survey or an update of any existing survey, if such is required to obtain the extended
owner's coverage. Seller shall deliver an owner's affidavit and any such other affidavit or
indemnity as may reasonably be required by Title Company to issue an extended coverage Title
Policy. If at Closing the Title Company will not insure the title as provided above, Buyer may
either proceed to close despite the lack of required insurance or terminate this Agreement. If
Buyer terminates this Agreement, then Escrow Agent shall immediately return the Earnest
Money Deposit to Buyer, Seller shall pay any cancellation fee or other cost of the Title Company,
and this Agreement and all rights and obligations of the parties thereunder shall terminate,
except for such obligations as expressly survive any termination of this Agreement.

4.1.5 Permitted Exceptions. As used herein, the term "Permitted Exceptions" means, with
respect to the Property: (i) any lien for real property taxes and assessments not then delinquent;
(ii) matters affecting the condition of title to the Property created by or with the written consent
of Buyer; and (iii) all exceptions contained in the Title Binder which have been approved by
Buyer or which Buyer is deemed to have approved as provided in this Agreement.

4.2 Buyer's Investigation Period. Buyer's obligation to purchase the Property is subject to and
contingent on the satisfaction or waiver, within the applicable contingency period outlined below, of
the following conditions:

4.2.1 Documents from Seller. Within ten (10) days of mutual acceptance of this Agreement,
Seller agrees to provide Buyer with access to all documents regarding the Property in the
possession or control of Seller, including but not limited to copies of CC&R’s affecting The
Property, if applicable; Tenant ledgers and accounts receivable reports; historical property
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financials, dating back three (3) years; copies of all existing Tenant Leases (and amendments
thereto); Tenant insurance certificates to the extent available; any building or mechanical
warranties; any existing building plans or floor plans; any known reports pertaining to the
Property (Curvey, Phase 1, ADA, Seismic, Soils or other); copy of existing service contracts; any
current insurance claims; any pending permits; any outstanding Seller tenant improvement or
leasing commission obligations; and historical occupancy of the Property to the extent available
(collectively, "Property information"). Seller will make copies of such Property Information as
Buyer may request and Buyer shall pay for the cost of such copies. Alternatively, Seller may
provide electronic copies of the Property Information to Buyer at Seller’s discretion. Buyer shall
use the Property Information obtained from Seller only for purposes of analyzing whether it will
complete the purchase of the Property and shall not disclose the contents thereof to any person
other than its employees, attorneys, accountants, consultants, agents, and representatives who
are assisting Buyer in evaluating the Property, unless required by law. Upon termination of this
Agreement, Buyer shall return all copies of the Property Information to Seller, upon Seller's
written request, except such Property Information as Buyer is required to retain pursuant to any
applicable law. Seller represents to Buyer that Seller has provided all of the Property
Information in its actual possession or of which it is otherwise aware after a reasonably diligent
search.

4.2.2 Review of Property and Related Matters by Buyer — Investigation Period. Buyer shall
have a period of seventy (70) days following mutual execution as the "Investigation Period", in
which to investigate and review the Property and all matters relating thereto and to determine,
in Buyer's sole and absolute discretion, whether to proceed with this transaction. Buyer's
investigation and review may include but is not limited to the review of all existing surveys,
reports, plans, permits, third party reports and studies, architectural and engineering work done
to date on the Property or on behalf of Seller (if any), and other written materials regarding the
Property, the conducting of surveys, toxic and hazardous waste studies, engineering, electrical,
mechanical, historical use, structural, geologic, hydrologic, and other studies, and physical
inspections, soils sampling and/or tests (including borings) with respect to the Property; the
investigation and review of endangered species, habitat, wetlands, zoning, and other laws,
ordinances, codes, covenants, and/or restrictions affecting the Property; and the review of the
requirements and conditions of governmental bodies with jurisdiction over the Property, the
restrictions, if any, to demolishing any existing improvements on the Property, the certificates,
licenses, and permits existing with respect to the Property and the likelihood and anticipated
cost of obtaining additional certificates, licenses, and permits that Buyer desires to obtain with
respect thereto, the availability and access to public roads, the availability of utilities and sewer
capacity, the potential opportunity to acquire additional property adjacent to or contiguous with
the Property, the leases and other agreements affecting the Property, the past performance of
the Property and the potential future performance of the Property, the potential to finance the
Property and/or the development thereof in a manner satisfactory to Buyer, in all respects, and
the feasibility of Buyer's planned use of the Property. All reviews, investigations, inspections,
and studies made by Buyer shall be at Buyer's sole cost and expense. All investigations of the
physical condition of the Property shall be pursuant to the license provision, Section 5, or other
agreement between Seller and Buyer. If Buyer terminates this Agreement as provided elsewhere
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herein, then the results of all tests, surveys, reviews, investigations, inspections, and studies of
the Property made by or for Buyer, and all reports and other documents relating thereto, except
internal reports and strategic analyses prepared by or for Buyer, shall be made available to
Seller upon Seller's written request at no cost to Seller, except to the extent any such document
is privileged or cannot be freely assigned by Buyer. Nothing in this Agreement is intended by
Seller to suggest the nature and extent of the investigation that Buyer should undertake; Buyer
shall determine without any reliance on Seller the investigation necessary to evaluate the
Property.

4.2.3 Extension of Investigation Period. If Buyer has made a good faith and diligent effort to
complete its feasibility investigation within the initial Investigation Period but is unable to do so,
then Buyer may request an extension of the Investigation Period by up to an additional 90 days
if necessary to complete its feasibility investigation, and Seller shall not unreasonably withhold
its consent to such an extension.

4.2.4 Buyer's Right to Terminate. Buyer shall have the right to terminate this Agreement prior
to the expiration of the Investigation Period for any reason. If Buyer elects to proceed with the
Close of Escrow, Buyer shall provide a written approval notice to Seller prior to the expiration of
the Investigation Period ("Approval Notice"). If Buyer fails to provide an Approval Notice to
Seller by the expiration of Investigation Period, then Buyer shall be deemed to have disapproved
all matters relating to the Property and terminated this Agreement. If Buyer terminates this
Agreement or is deemed to have terminated this Agreement pursuant to this Section 4.2.4, then
Escrow Agent shall immediately return the Earnest Money Deposit to Buyer without the need
for further instruction from the parties. .

4.3 Buyer's Closing Conditions. Buyer's obligation to purchase the Property is subject to and
contingent upon the satisfaction or waiver, as of Closing, of the following conditions:

4.3.1 Seller shall have performed all other obligations to be performed by Seller hereunder and
under escrow on or before the Closing Date (or, if earlier, on or before the date set forth in this
Agreement for such performance).

4.3.2 At the time of Closing, Seller shall deliver title to the Property in the form of a statutory
warranty deed (the "Deed"), in substantially the same form as the statutory warranty deed
attached hereto as Exhibit D, conveying fee simple title to the Property in the condition
specified in Section 4.1 of this Agreement, subject only to the Permitted Exceptions.

4.3.3. The Title Company shall be prepared and irrevocably committed (subject to all

conditions to issuance imposed by or requested from the Title Company) to issue the Title Policy
in favor of Buyer with an effective date on the date of the Closing.
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4.3.4 At the time of Closing, the condition of the Property shall be substantially the same as it
was on the effective date of this Agreement, except for the effects of ordinary wear and tear
and completion of actions taken by either party in accordance with this Agreement.

4.3.5 All of the representations and warranties expressly provided in paragraph 9 herein of
Seller set forth in this Agreement shall be true, correct and complete as of the Closing Date, and
Seller, on or prior to the Closing, shall have complied with and/or performed all of the
obligations, covenants and agreements required on the part of Seller to be complied with or
performed pursuant to the terms of this Agreement.

4.3.6 No action or proceeding shall have been commenced by or against Seller under the
federal bankruptcy code or any state law for the relief of debtors or for the enforcement of the
rights of creditors and no attachment, execution, lien or levy shall have attached to or been
issued with respect to the Property or any portion thereof.

4.3.7. Seller shall provide Buyer copies of all lease agreements in effect and obtain any
necessary assignments for the benefit of Buyer prior to Closing. Any lease agreements that
expire after this Agreement becomes effective but before closing shall not be extended without
Buyer’s written permission unless required to be extended pursuant to the terms of a particular
lease.

4.4 Parties' Closing Conditions Concerning Governing Body Approval / Necessary Actions. The
Parties' obligations for the purchase and sale of the Property under this Agreement are subject to
and contingent on the following conditions being satisfied prior to Closing:

4.4.1 The approval of this Agreement and all terms of this transaction by the Port of Olympia
Commission prior to execution of this Agreement.

4.4.2 The Port of Olympia Commission declaring the Property to be surplus and amending the
Port's comprehensive plan, if necessary, to permit the sale of the Property in open public
meeting prior to Closing.

4.4.3 In the event this transaction does not close by the Closing Date due to a failure or one or
more of the conditions set forth in Sections 4.4.1 through 4.4.3, then the Earnest Money Deposit
shall be returned to Buyer, and Seller shall reimburse Buyer for the actual out-of-pocket costs
and expenses (including reasonable attorneys’ fees, costs and disbursements) incurred by Buyer
in connection with this transactions contemplated by this Agreement in an amount not to
exceed one percent (1%) of the Purchase Price.

4.5 Closing Date. The Closing shall be within twenty (20) days after completion of the Investigation
Period being complete and delivery of Buyer's Approval Notice to Seller, pursuant to Section 4.2.4.
The Investigation Period begins upon mutual execution of this Agreement by Buyer and Seller. Buyer
and Seller may adjust the Closing Date by mutual written agreement.
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5. BUYER'S LICENSE TO ENTER PROPERTY.

5.1 License to Enter Property. From the date of this Agreement through the Closing Date or earlier
termination of this Agreement, Buyer and its contractors, agents, servants, employees, and

licensees shall have the right and permission to enter upon the Property or any part thereof at all
reasonable times after notice to Seller, without materially interfering with the use of the Property by
Seller or any other person rightfully in possession of the Property, for the purpose of making any

and all soil tests, surveys, and such other studies and investigations of the Property as Buyer may
desire to make, all at Buyer's sole cost and expense. Provided, however, that Buyer shall not conduct
any sampling, boring, or other investigation of the soil or groundwater on the Property without first
providing a work plan for such investigation to Seller and obtaining Seller's prior written consent to
such work plan, which consent will not be unreasonably withheld, conditioned, or delayed, and
provided further that all work conducted by Buyer on the Property shall be strictly in accordance
with any work plan approved by Seller.

5.2 Insurance. Before entering the Property and thereafter for the duration of this Agreement,
Buyer at its sole cost and expense shall procure and maintain liability coverage valid in the State of
Washington reasonably acceptable to Seller, protecting Buyer against loss or liability caused by or in
connection with the performance of this Agreement by Buyer, its agents, servants, employees,
invitees, guests, contractors or subcontractors, in types and amounts not less than: (i) a Commercial
General Liability coverage or equivalent, with a minimum combined single limit of One Million
Dollars ($1,000,000) each occurrence, Two Million Dollars ($2,000,000) aggregate, for Bodily Injury,
Personal Injury, and Property Damage; and (ii) Workers' Compensation Insurance as required by law.
Buyer shall deliver to Seller documentation satisfactory to Seller evidencing the existence of
coverage. Buyer agrees that coverage will not be canceled or materially changed without thirty (30)
days' advance written notice to Seller.

5.3 Restoration of Property. If Buyer does not close the purchase of the Property, then Buyer shall,
as soon as possible and in any event within sixty (60) days from the termination of this Agreement,
and at Buyer's sole cost and expense, repair any damage to the Property caused by Buyer or its
agents, employees or contractors, and restore the Property to substantially the same physical
condition it was in immediately prior to the time Buyer and its agents, employees, or contractors
entered on the Property. If Buyer fails to so restore the Property within the specified timeframe,
then Seller may perform the restoration work and Buyer shall reimburse Seller for the reasonable
third-party cost thereof incurred by Seller within thirty (30) days after Seller's delivery of a bill for
such costs to Buyer. Notwithstanding anything to the contrary contained herein, Buyer shall have no
obligation to repair any damage caused by the acts or omissions of Seller, its agents or
representatives or to remediate, contain, abate or control any pre-existing condition of the Property
which existed prior to Buyer’s entry thereon.

5.4 Indemnification. Buyer shall defend, indemnify, and hold harmless Seller from and against any

mechanic's or other liens, and any other claims or encumbrances, that may be filed or asserted
against the Property or Seller arising out of or related to any actions of Buyer or Buyer's contractors,
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agents, servants, employees, or licensees in connection with Buyer's license to enter the Property. In
addition, to the fullest extent it may lawfully do so, Buyer shall defend, indemnify and hold harmless
Seller, its commissioners, members, directors, officers, agents, servants and employees, from and
against any and all liability, loss, costs, and expense of whatsoever nature growing out of property
damage, personal injury to, or death of, persons whomsoever, where such property damage,
personal injury, death, loss, destruction or damage arises from the occupation or use of the Property
by, or the presence thereon of, Buyer or Buyer's contractors, agents, servants, employees, or
licensees prior to Closing. Notwithstanding anything to the contrary contained herein, Buyer’s
indemnification obligations set forth herein shall not include any losses, cost, damage or expenses
resulting from (i) the negligent acts of Seller, its agents or representatives, or (ii) the discovery of any
pre-existing condition of the Property, or (iii) the mere results of any inspections, examinations or
tests conducted by Buyer or its agents, contractors, engineers or consultants.

5.5 Survival of Buyer's Obligations. Notwithstanding anything in this Agreement to the contrary, the
obligations of Buyer in this Section 5 shall survive any termination of this Agreement.

6. "ASIS" PURCHASE.

Except for the representations, warranties, and covenants of Seller set forth in this Agreement
and/or in the Deed, Buyer agrees that the Property is being sold to and purchased by Buyer "AS IS,
WHERE IS, AND WITH ALL FAULTS", and Seller hereby disclaims any and all warranties, and makes no
representations or warranties to Buyer of any kind, express or implied, regarding the Property,
including, without limitation, the physical or environmental condition, habitability, or suitability for
any particular purpose of the Property or any improvements or personal property located thereon.
Buyer acknowledges, covenants, represents, and warrants that: (i) Buyer has inspected or will
inspect the Property, the improvements thereon, if any, and all matters relating thereto which Buyer
desires; (ii) except as otherwise expressly provided in this Agreement and/or the Deed, neither
Seller nor anyone on Seller's behalf has made or is making any representations or warranties with
respect to the Property, and Seller expressly disclaims any representations or warranties concerning
the accuracy or completeness of any of the disclosures made to Buyer with respect to the Property;
(iii) Buyer is relying solely on Buyer's own investigation of the Property and all matters pertaining
thereto, including but not limited to the environmental condition of the Property; and (iv) except as
otherwise expressly set forth in this Agreement and/or the Deed, Buyer is purchasing the Property
"AS IS, WHERE IS, AND WITH ALL FAULTS". Buyer further agrees that, notwithstanding anything in
this Agreement to the contrary, in no event shall Seller be liable to Buyer for any special, indirect,
incidental, or consequential damages, including but not limited to claims for loss of use, rents,
anticipated profit or business opportunity, business interruption, diminution in value, or mental or
emotional distress or fear of injury or disease.

7. OMITTED.

8. REPRESENTATIONS AND WARRANTIES OF THE BUYER.

Purchase and Sale Agreement Page 8



Buyer hereby represents and warrants to Seller, which representations and warranties shall be
deemed made by Buyer to Seller also as of the Closing Date, that:

8.1 Buyer has the power and authority to enter into this Agreement, and each individual executing
this Agreement on behalf of Buyer has the full power and authority to enter into this Agreement and
to perform on Buyer's behalf all of Buyer's obligations hereunder.

8.2 Except as provided in Section 4.4 above, no consent, approval, authorization, or order of, or
registration or filing with, any court or governmental agency or body or other third party is required
in connection with Buyer's execution and delivery of this Agreement or the performance by Buyer of
its obligations hereunder.

8.3 The obligations of Buyer set forth in this Agreement are valid and binding obligations of Buyer,
enforceable against Buyer in accordance with the provisions of this Agreement.

8.4 Neither execution or delivery of this Agreement, nor consummation of the transactions
contemplated hereby, nor fulfillment of or compliance with the terms and conditions hereof,
contravenes any provision of any law, rule, statute, or ordinance to which Buyer is subject, or
conflicts with or results in a breach of, or constitutes a default under, any of the terms, conditions,
or provisions of any agreement or instrument to which Buyer is a party.

9. REPRESENTATIONS AND WARRANTIES OF SELLER.

Seller hereby makes the following representations and warranties to Buyer, which representations
and warranties shall also be deemed to be made by Seller to Buyer as of Closing:

9.1 This Agreement is, and the Deed and other closing documents herein provided to be executed or
caused to be executed by Seller shall be, upon consummation of the transaction contemplated
under this Agreement, duly authorized, executed and delivered by Seller and Seller has the legal
right, power and authority to enter into this Agreement and perform all of its obligations hereunder,
and the person executing this Agreement on behalf of Seller has the authority to act on its behalf
and bind it, and has been duly authorized to act on its behalf.

9.2 Except as provided in Section 4.4 above, no consent, approval, authorization, or order of, or
registration or filing with, any court or governmental agency or body or other third party is required
in connection with Seller's execution and delivery of this Agreement or the performance by Seller of
its obligations hereunder.

9.3 The obligations of Seller set forth in this Agreement are valid and binding obligations of Seller,
enforceable against Seller in accordance with the provisions of this Agreement.

9.4 Neither execution or delivery of this Agreement, nor consummation of the transactions

contemplated hereby, nor fulfillment of or compliance with the terms and conditions hereof,
contravenes any provision of any law, rule, statute, or ordinance to which Seller is subject, or
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conflicts with or results in a breach of, or constitutes a default under, any of the terms, conditions,
or provisions of any agreement or instrument to which Seller is a party.

9.5 Seller is the sole legal fee owner of the Property and is not holding fee title as a nominee for any
other person or entity. No person or entity other than Buyer has any right of first refusal or option
to acquire any interest in the Property or any part thereof, and Seller has not sold or contracted to
sell the Property or any portion thereof or interest therein other than as set forth herein. At Closing,
Seller shall deliver the Property free and clear of all liens and encumbrances, except for the
Permitted Exceptions. Seller shall not enter into any leases, grant any party any right of occupancy
or otherwise encumber the Property during the term of this Agreement without first obtaining
Buyer’s written approval.

9.6 There are no actions, suits, proceedings (condemnation or otherwise) pending and Seller has
received no written notice of any threatened against the Property, affecting the transaction
contemplated by this Agreement or the Property, at law or in equity, or before any federal, state,
municipal or other governmental department, commission, board, bureau, agency or other
instrumentality. To the extent there are any such actions, suits or proceedings pending as of, or
prior to, the Closing Date, Seller shall fully and finally dispose of same to the satisfaction of Buyer at
Seller’s sole cost and expense at or prior to Closing.

9.7 Except for contracts that predate the effective date of this Agreement which are identified by
Seller to Buyer in accordance with Section 4.2.1 hereof, there shall be no service contracts,
maintenance contracts, union contracts, concession agreements, licenses, leases (except as set forth
on Exhibit B), agency agreement, brokerage agreements or any other written contracts or
agreements entered into by Seller and affecting the Property or the operation thereof on of the
Closing Date. Between the Effective Date and the Closing, Seller shall not (a) enter into any new
contracts, agreements, leases or licenses affecting the Property without the prior written consent of
Buyer; or (b) offer the Property (or any portion thereof) for sale or market the same or sell, lease,
encumber or transfer any interest the Property in whole or in part.

9.8 Seller shall operate and continue to manage the Property in a manner consistent with its current
practice, and shall deliver the Property on the Closing Date in substantially the same condition as on
the date hereof, reasonable wear and tear excepted.

9.9 There are no attachments, executions, assignments for the benefits of creditors, receiverships,
conservatorship or voluntary or involuntary proceedings in bankruptcy pursuant to any other debtor
relief laws contemplated or filed by Seller or pending (or to Seller’s knowledge threatened) against

Seller or the Property.

9.10 Seller is not a “foreign person” within the meaning of Section 1445 of the Internal Revenue
Code.

9.11 Seller presently has no appeals pending for reduction of real estate taxes.
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9.12 As of the Effective Date and as of the Closing Date, there are no outstanding obligations,
agreements, or orders with, or by, any governmental entity or subdivision thereof with respect to
the construction or improvement of any on or off-site improvements, except for construction
related to a roof replacement at 2633 Willamette Drive at the expense of Seller which the Seller
expects to be completed by the end of 2023. Notwithstanding the date the roof replacement is
complete, Seller shall ensure all expenses except statutorily required retainage on public works
projects associated therewith are paid at or before Closing. Any retainage owing with respect to the
roof replacement will be the responsibility of the Seller. Prior to Closing, Seller will provide
documentation confirming completion and payment less retainage of said roof replacement.

9.13 There are no continuing legal actions or proceedings, or, to Seller's knowledge, threatened
legal actions or proceedings, which would in any way prevent or delay consummation of the
transactions contemplated hereunder or prohibit the enforceability of any clauses hereunder.

9.14 Except as may be otherwise disclosed in the Property Information, Seller has no actual
knowledge of any Hazardous Substance (as defined herein) having ever been generated, processed,
stored, released, discharged, transported, handled or disposed of on, in, under, about or in
connection with the Property. Buyer will review tenant leases provided by Seller and inspect the
Property as provided in this Agreement as Seller determines is necessary prior to the end of the
Inspection Period. As used in this Agreement, the term “Hazardous Substances” shall mean and
include any and all chemicals, substances, materials, wastes or components thereof which are now
regulated as hazardous or toxic by or under any present federal, state or local law, statute, act, rule,
regulation, requirement, order, directive, code or ordinance, and all amendments thereto,
pertaining in any way to the environment.

9.15 At Closing there will be no contracts made by Seller for any improvements to the Property
which have not been fulfilled or amounts owed for labor or materials furnished prior to Closing
which have not been paid for and there are (and on the Closing Date will be) no mechanic’s liens or
materialmen’s liens (whether or not perfected) on or affecting the Property.

9.16 Attached hereto as Exhibit B is a complete and accurate schedule (the “Lease Schedule”) of all
Tenant Leases now in effect, relating to any portion of the Property. There are no leases, license
agreements, occupancy agreements or tenancies for any space in the Property other than those set
forth on the Lease Schedule and there are no oral agreements relating to use or occupancy of any
portion of the Property or any oral leases which will be binding upon any portion of the Property or
Buyer. Seller has delivered to Buyer a true, correct and complete copy of each of the Tenant Leases
(including all amendments, modifications and supplements thereto). Except as may be otherwise
disclosed on the Lease Schedule or in the Property Information: (i) each of the Tenant Leases is in
full force and effect, each tenant is now in possession of the premises under its Tenant Lease; (ii)
there are no arrearages of base rent or any additional rent payable by any tenant in excess of one
(1) month; (iii) to the knowledge of Seller, none of the tenants is in default in the observance of any
of the covenants or conditions to be kept, observed or performed by it under its Tenant Lease; (iv)
no tenant is entitled to any free rent, rebate, rent concession, deduction or offset; (v) no tenant is
entitled to receive money, or any contribution from the landlord, either in money or in kind, on

Purchase and Sale Agreement Page 11



account of the construction of any improvements, and, all alterations, installations, decorations and
other work required to be performed by the landlord under the provisions of each Tenant Lease
have been completed and fully paid for; (vi) Seller has not received from any tenant under a Tenant
Lease a notice of default by Seller in performing any of its obligations as landlord under such Tenant
Lease and there are no pending claims for offsets against rent; (vii) Seller has the sole right to collect
rent under each Tenant Lease and such right has not been assigned, pledged, hypothecated or
otherwise encumbered; (viii) all security deposits required under the Tenant Leases have been paid
and are being held by Seller; (ix) no person, firm or entity, except for the Buyer, has any rights in, or
rights to purchase or acquire all, or any part of the Property, including, without limitation, a right of
first refusal or option to purchase with respect thereto, or any part thereof; (x) no tenant has paid
any rent for a period of more than thirty (30) days in advance; and (xi) no renewal, extension or
expansion options have been granted to any tenant.

9.17 On the Closing Date and at all times thereafter, there shall be no tenant improvement work,
tenant allowances, unpaid leasing commissions and other leasing costs that are payable or may
hereafter become payable in connection with any of the Leases described in the Lease Schedule or
any renewals or extensions thereof or any expansion options set forth in such Leases.

9.18 On the Closing Date, there will be no contracts or agreements in effect with any party for the
management or leasing of the Property (other than agreements entered into by Buyer).

9.19 Seller has not and will not, without the prior written consent of Buyer, take any action before
any governmental authority, the object of which would be to change the present zoning of or other
land use limitations, upon the Property, or any portion thereof, or its potential use, and, to Seller’s
knowledge, there are no pending proceedings, the object of which would be to change the present
zoning or other land use limitations.

9.19 Seller is not a Prohibited Person (as defined below). None of Seller’s investors, affiliates or
brokers or other agents (if any), acting or benefiting in any capacity in connection with this
Agreement is a Prohibited Person. The assets Seller will transfer to Buyer under this Agreement are
not the property of, and are not beneficially owned, directly or indirectly, by a Prohibited Person.
The assets Seller will transfer to Buyer under this Agreement are not the proceeds of specified
unlawful activity as defined by 18 U.S.C. §1956(c)(7). For purposes hereof, a “Prohibited Person”
means any of the following: (i) a person or entity that is listed in the Annex to, or is otherwise
subject to the provisions of, Executive Order No. 13224 on Terrorist Financing (effective September
24, 2001) (the “Executive Order”); (ii) a person or entity owned or controlled by, or acting for or on
behalf of any person or entity that is listed in the Annex to, or is otherwise subject to the provisions
of, the Executive Order; (iii) a person or entity that is named as a “specially designated national” or
“blocked person” on the most current list published by the U.S. Treasury Department’s Office of
Foreign Assets Control (“OFAC”) at its official website,
http://www.treas.gov/offices/enforcement/ofac; (iv) a person or entity that is otherwise the target
of any economic sanctions program currently administered by OFAC; or (v) a person or entity that is
affiliated with any person or entity identified in any of clauses (i), (ii), (iii) and/or (iv) above.
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9.20 Seller has no knowledge of and has not received any written notice from any governmental
agency exercising any right of eminent domain or threatening the exercise of any such right with
respect to the Property.

9.21 The Property is, and through the Closing shall be, insured pursuant to an “all risk” replacement
cost insurance policy. No insurance company has requested Seller to perform any work to the
Property.

9.22 Except as expressly set forth in this Agreement, Seller makes no representations or warranties
regarding the Property or any improvements, including without limitation any warranties with
respect to condition or suitability for a particular purpose.

9.23 The foregoing representations shall survive the Closing for a period of twenty-four (24) months
thereafter.

10. ESCROW.

10.1 Opening of Escrow. Upon execution of this Agreement by Buyer and Seller, Buyer shall open
escrow with Chicago Title Insurance Company-Tacoma, Washington ("Escrow Agent"), by depositing
with Escrow Agent a copy of this Agreement. This Agreement shall become a part of the escrow and
shall constitute the basic instructions of Buyer and Seller to Escrow Agent. However, Buyer and
Seller agree to execute such additional instructions and documents as are reasonably required to
complete the closing of the sale of the Property in accordance with the terms and conditions of this
Agreement. In case of conflict, this Agreement shall control.

10.2 Deposits into Escrow. Buyer and Seller shall deposit into Escrow, on or before the Closing Date,
all documents, and funds necessary to carry out this Agreement, including the following:

10.2.1 Deposits by Buyer. Buyer shall deposit into Escrow: (i) Funds in a form acceptable to
Escrow Agent equal to the Purchase Price, plus Buyer's share of escrow fees and related
charges; and (ii) the exact vesting required by Buyer for title to the Property. Buyer shall also
deposit into Escrow such other documents and funds as are reasonably required to close the
sale of the Property pursuant to the terms of this Agreement.

10.2.2 Deposits by Seller. Seller shall deposit into Escrow: (i) the Deed, in proper form for
recording (as approved by Buyer), which shall be duly executed and acknowledged by Seller so
as to convey to Buyer all of the Property in accordance with the terms of this Agreement; (ii) a
Real Estate Excise Tax Affidavit indicating Seller is exempt from excise tax pursuant to WAC 458-
61A-205, in proper form for submission to the Thurston County Auditor, and duly executed by
Seller, or other acceptable proof of exemption from excise tax (provided, however, that in the
event Seller is not able to fulfill the requirements for an exception, Seller shall remain obligated
to pay any applicable excise tax); (iii) an assignment of all Tenant Leases (in a form acceptable to
Buyer); (iv) an owner's affidavit and any other affidavit or indemnity reasonably required by Title
Company to issue the Title Policy; and (v) an affidavit executed by Seller to the effect that as of
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the Close of Escrow Seller is a "United States person" as that term is defined in Section 7701
(a)(30) of the Internal Revenue Code of 1986 as amended (the "Code"), and is not a foreign
person as defined by the Code ("FIRPTA Affidavit"). Seller shall also deposit into Escrow such
other documents and funds as are reasonably required to close the sale of the Property
pursuant to the terms of this Agreement.

10.3 Prorations. The following items shall be prorated as follows:

10.3.1 Real and personal property taxes and assessments with respect to the Property, and any
refunds thereof, which shall be prorated as of Closing. If any assessments on the Property are
payable in installments, then the installment allocable to the current period shall be prorated
(with Buyer being allocated the obligation to pay any installments due on or after the date of
Closing). Seller will be responsible for and will indemnify Buyer against any and all rollback taxes
and other taxes assessed from and after Closing which are attributable to the period prior to
Closing due to a change in land use, ownership or otherwise. If rollback taxes will be assessed,
Seller will pay or escrow with Escrow Agent an amount determined by Escrow Agent to be
sufficient for payment in full of the rollback taxes assuming a change in use at Closing. As used in
this section 10.3.1, the term "rollback taxes" shall have the meaning ascribed pursuant to WAC
458-16-150(2)(e).

10.3.2 Utility charges and assessments with respect to the Property, which shall be prorated as
of Closing, but Buyer and Seller hereby waive the services of the Closing Agent in disbursing
closing funds necessary to satisfy unpaid utility charges affecting the Property, pursuant to RCW
60.80.

10.3.3 All charges and payments made or received with respect to any contracts with respect to
the Property which are assigned to and assumed by the Buyer, which shall be prorated as of
Closing.

10.4 Fees and Costs. Seller shall pay (a) all Washington State real estate excise taxes and county and
city documentary transfer taxes, and (b) Seller’s share of prorations as described in Section 10.3 above.
Buyer shall pay (a) the standard or extended coverage premium for the Title Policy and all premiums for
any additional endorsements requested by Buyer, (b) all escrow fees, (c) all recording costs, and (d)
Buyer’s share of prorations as described in 10.3 above.

10.5 Closing Date. Provided that all conditions set forth in this Agreement have been fulfilled or
waived, this transaction shall be closed at the offices of the Escrow Agent on a date to be selected
by Buyer which shall be on or before twenty (20) days after Buyer's delivery of its Approval Notice
(the "Closing Date"); provided, however, that the Parties may by mutual agreement select an earlier
Closing Date;. This escrow may be extended only by a written extension agreed to and signed by
both Buyer and Seller. If this transaction does not close by the Closing Date as provided herein or as
subsequently agreed to by the parties in writing, then escrow shall be terminated. The Parties will
reasonably cooperate in adjustment of the closing date provided the party requesting the
adjustment has acted in good faith in meeting its requirements to close escrow.
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10.6 Closing. When all the conditions and instructions provided for herein have been satisfied and
complied with, Escrow Agent shall close this transaction (the "Close of Escrow" or "Closing") within
Twenty (20) days from contingencies satisfaction, and shall:

10.6.1 Record the original Deed for the Property and pay the appropriate excise tax.

10.6.2 Disburse funds on deposit in escrow to the appropriate persons in accordance with this
Agreement and final settlement statements approved by the Parties.

10.6.3 Deliver the original title insurance policy to Buyer.

10.6.4 Deliver copies of the recorded Deed, filed excise tax affidavit, final settlement
statements, and all other documents included in the sale of the Property, to Buyer and to Seller.

11. GENERAL PROVISIONS.

11.1 No Agency or Partnership. Buyer and Seller agree that nothing herein shall be construed to
create the relationship of principal and agent, joint venture, partnership, or any other form of legal
association which would impose liability upon one party for the act or failure to act of another party.

11.2 Amendment or Modification. No amendment, modification, or change of this Agreement shall
be valid unless made in writing and signed by the parties hereto.

11.3 Assignment. Buyer shall not assign, agree to assign, offer to assign, or solicit offers for, Buyer's
interest in or rights to purchase the Property, without the prior written consent of Seller, in its sole
and absolute discretion; provided, that upon notice to Seller, Buyer may assign its rights hereunder
to a wholly-owned subsidiary, parent, or sister entity of Buyer without Seller's consent.

11.4 Further Assurances. Each of the parties shall execute and deliver any and all additional papers,
documents and other assurances, and shall do any and all acts and things reasonably necessary in
connection with the performance of its obligations hereunder in good faith, to carry out the intent
of the parties herein.

11.5 Authority. Each of the signatories hereto hereby represents and warrants that they have the
right, power, legal capacity, and authority to enter into this Agreement and to bind the entity they
represent to this Agreement and the obligations hereunder.

11.6 Casualty or Condemnation. If on or after the date of this Agreement and prior to Closing any
fire, windstorm, or other casualty occurs with respect to the Property or any part thereof, or any
action is initiated by any governmental entity other than Buyer or Seller to acquire the Property or
any part thereof by condemnation, and such casualty or condemnation has a material and
substantial effect on the Property and on Buyer's proposed use of the Property, then Buyer may
elect, by written notice to Seller prior to Closing, to terminate this Agreement and the escrow

Purchase and Sale Agreement Page 15



created pursuant hereto, and be relieved of its obligation to purchase the Property. If Buyer makes
such election, then the entire Earnest Money Deposit and all interest earned thereon shall be
disbursed by Escrow Agent to Buyer, and upon such disbursement neither Buyer nor Seller shall
have any further liability to the other under this Agreement, except for such obligations as expressly
survive termination of this Agreement. If Buyer fails to make such election prior to the Closing Date,
this Agreement shall continue in effect, and Seller shall, prior to the Closing Date, assign to Buyer, by
an assignment in form and substance satisfactory to Buyer, its entire right, title, and interest in and
to all insurance and condemnation claims and proceeds to which Seller may be entitled in
connection with such casualty or condemnation. For the purposes of this subsection, the term
"material and substantial affect" shall mean one that would make the remaining or unaffected
portion of the Property unsuitable or economically unfeasible for Buyer's intended use. Seller shall
forthwith notify Buyer in writing of any casualty or condemnation affecting the Property. In the
event of any condemnation (or deed in lieu thereof) that does not have a material and substantial
affect, the Purchase Price shall be reduced pro rata based on the area of the Property so taken.

11.7 Commissions. Buyer is represented by Joel Jones, Nick Ratzke and John DeHan of Neil Walter
Company and they will be paid by the Buyer under a separate agreement. No other broker is
involved.

11.8 Counterparts. This Agreement may be executed in several counterparts, and all counterparts
so executed shall constitute one Agreement binding on the parties.

11.9 Default. If this transaction fails to close as a result of Seller’s default, and Buyer has not
defaulted this Agreement: (i) Buyer shall be entitled to enforce specific performance of Seller’s
obligation to close this transaction or to pursue any other remedy at law or in equity, or (ii) Buyer
may terminate this Agreement, in which case the Earnest Money Deposit shall be returned to Buyer,
and Seller shall reimburse Buyer for the reasonable out-of-pocket costs and expenses (including
reasonable attorneys’ fees, costs and disbursements) incurred by Buyer in connection with this
transactions contemplated by this Agreement in an amount not to exceed one percent (1%) of the
Purchase Price. In the event of Buyer's breach of its obligation to purchase the Property pursuant to
this Agreement without any default by Seller or failure of any condition to Buyer's obligations
hereunder, Seller at its election may either (i) request specific performance, or (ii) terminate this
Agreement. The foregoing shall be Seller's sole and exclusive remedies for Buyer's breach or default,
other than breach or default of a post-Closing obligation. Buyer further agrees that, notwithstanding
anything in this Agreement to the contrary, in no event shall Seller be liable for any special,
consequential, or other damages, including but not limited to claims for loss of use, rents,
anticipated profit or business opportunity, business interruption, diminution in value, or mental or
emotional distress or fear of injury or disease.

11.10 Exhibits. All exhibits attached hereto are incorporated herein by reference.

11.11 Extensions for Benefit of Seller. Should any dates of this Agreement be extended by mutual
agreement, to permit Seller to meet its obligations under this Agreement (including, but not limited
to, any time needed to complete the creation of a separate legal lot or cure title defects), then all
dates of this Agreement shall be extended by an equal number of days.
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11.12 Headings. The captions and paragraph headings used in this Agreement are inserted for
convenience of reference only and are not intended to define, limit, or otherwise affect the
interpretation or construction of any term or provision of this Agreement.

11.13 Inducements. The execution and delivery of this Agreement by the parties hereto has not
been induced by any statements, representations, warranties, or agreements other than those
expressed herein.

11.14 Integration. This Agreement constitutes the entire understanding and agreement of the
parties with respect to its subject matter, and any and all other agreements, understandings, or
representations with respect thereto are of no force or effect.

11.15 Interpretation. This Agreement is the result of negotiations between the parties hereto, each
of which was represented by legal counsel or had the opportunity to be represented by legal
counsel. Each party participated in the preparation of this Agreement and reviewed this Agreement.
No particular provision shall be deemed to have been drafted by any particular party, and no
question of interpretation shall be resolved by any rule of interpretation providing for interpretation
against a drafting party. This Agreement shall be interpreted and construed according to the intent
of the parties and a fair reading of the language of this Agreement as a whole, and not for or against
any particular party.

11.16 Notices. Any and all notices, requests, approvals, or other communications required or
desired to be given hereunder (collectively, "notice") shall be in writing and shall be validly given or
made if: (i) personally served; (ii) sent by certified, registered, or express mail with postage prepaid
thereon and return receipt requested; (iii) sent by e-mail if e-mail addresses are provided; or (iv)
sent by facsimile transmission with transmission and receipt confirmed and the original sent by
certified, registered, or express mail with postage prepaid thereon and return receipt requested;
provided, that in case of notice of breach or termination, notice shall be in writing and (i) personally
served or (ii) sent by certified, registered, or express mail with postage prepaid thereon and return
receipt requested. Notice shall be deemed given (i) at the time of personal service; (ii) three (3)
business days after mailing; or (iii)one (1) business day after e-mail or fax transmission as set forth
above. Notice shall be effective and deemed given only if properly addressed to the party to whom
such notice is to be given as follows:

To Seller: Port of Olympia
Attn: Executive Director
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606 Columbia St NE Suite 300
Olympia, WA 98501
Phone: (360) 528-8000

To Buyer: 1892 Holdings, LLC
c/o Corliss Management Group, LLC
3106 Sumner Tapps Hwy, Suite A,
Lake Tapps, Washington 98391
Attn: Mark Walsh
Email: markw@corlissco.com

With a copy to Buyer’s attorney:

Eisenhower Carlson PLLC

909 A Street, Suite 600

Tacoma, Washington 98402

Attn: Michael J. Royse

Email: mroyse@eisenhowerlaw.com

To Escrow Agent:
Chicago Title Insurance Company-Tacoma
Attn: Shelley Anderson
4717 S 19th St, Suite 101
Tacoma, WA 98405
Email: shelley.anderson@ctt.com

Any party may change its address for the purpose of receiving notices as herein provided by a
written notice given to the other parties hereto.

11.17 Possession. Buyer shall be entitled to possession of the Property upon closing.

11.18 Successors and Assigns. Subject to the provisions of Section 11.3 above, this Agreement shall
inure to the benefit of and shall be binding upon the parties hereto and their respective heirs, legal
representatives, successors, and assigns.

11.19 Third Party Beneficiaries. Except as otherwise expressly provided in this Agreement, nothing
in this Agreement is intended to confer any rights or remedies under or by reason of this Agreement
on any person other than the parties to it and their respective successors and assigns, if any, nor
shall any provision give any third parties any right of subrogation or action against any party to this
Agreement.

11.20 Time. Time is of the essence of each provision of this Agreement.

11.21 Waiver. No waiver shall be effective against a party unless set forth in writing and signed by
the party charged with making the waiver. No waiver of any provision of this Agreement shall
constitute a waiver of any other provision of this Agreement, whether or not similar, nor shall any
waiver constitute a waiver of any preceding, succeeding, or continuing occurrence or condition,
unless expressly stated in the waiver.
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11.22 Applicable Law; Venue. This Agreement shall be governed in all respects by the internal laws
of the State of Washington. The venue of any action or dispute regarding this Agreement shall be
Thurston County Superior Court, Thurston County, Washington.

11.23 Attorney Fees. In any legal action or proceeding, including but not limited to arbitration,
brought to enforce this Agreement, to declare the rights and duties under this Agreement, or to
resolve a dispute, breach, or default in connection with any of the provisions of this Agreement, the
prevailing party shall be entitled to recover reasonable attorneys' fees and other costs, including
expert witness fees, incurred in such action or proceeding, in addition to any other relief to which
such party may be entitled.

11.24 Dispute Resolution. In the event of any dispute, claim, question, or disagreement arising from
or relating to this Agreement, or the breach thereof, the Parties hereto shall use their best efforts to
settle the dispute, claim, question, or disagreement. To this effect, they shall consult and negotiate
with each other in good faith and, recognizing their mutual interests, attempt to reach a just and
equitable resolution. If the Parties do not reach such resolution within a period of 60 days from the
date the dispute first arose, then, upon written notice by a Party to the other, all disputes, claims,
questions, or differences shall be referred to non-binding arbitration administered by Judicial
Dispute Resolution ("JDR"), or such other organization as may be mutually agreed to by the Parties.
The Parties shall make good faith efforts to agree upon a single arbitrator to preside over any
arbitration. In the event the Parties cannot agree to the selection of an arbitrator, they will defer to
the organization selected by the Parties pursuant to this section for the selection of an appropriate
arbitrator. The Parties may by written stipulation agree to a panel of three arbitrators in lieu of a
single arbitrator and, if they so agree, each Party shall select one arbitrator from JDR or from a list of
arbitrators approved by the American Arbitration Association for the subject matter in dispute, and
the two arbitrators selected shall select a third arbitrator, who shall also be from JDR or from a list
of arbitrators approved by the American Arbitration Association for the subject matter in dispute.
Should an arbitration panel be selected and hear a dispute arising under this Agreement, a vote of at
least two out of the three shall be required for an award or decision to be rendered. If the Parties do
not reach a resolution of the dispute within thirty (30) days from the date of the decision rendered
in the non-binding arbitration, then either party may file a lawsuit to resolve the dispute.

11.25 1031 Exchange. Seller acknowledges that Buyer may desire to structure the purchase of the
Property as part of an exchange which qualifies for tax deferred treatment under Section 1031 of
the Internal Revenue Code. Seller shall cooperate with Buyer in connection with that exchange;
provided, however, that: (a) the cooperation shall be at no cost, expenses, or liability (actual or
potential) to Seller; (b) Seller shall to be required to undertake any liabilities, obligations, or risks not
already undertaken under this Agreement; (c) the consummation of the transaction contemplated
hereby is not thereby unreasonably delayed; and (d) Buyer shall provide to Seller, as soon as
feasible, but in any event at least five (5) business days prior to Closing, copies of all documents
proposed to be executed by Seller in connection with such exchange.

[Signatures on following page.]
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IN WITNESS WHEREOF, the parties have hereunto set their hands on the day and year written below.

SELLER:

BUYER:

Purchase and Sale Agreement

PORT OF OLYMPIA

By:

Robert Rudolph, Interim Executive Director

Date:

1892 HOLDINGS, LLC

By: Corliss Management Group, LLC, its Manager

By:

Name: Eric Corliss, Manager

Date:
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EXHIBIT A — General Depiction of the Property
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Exhibit A-1: Legal Description of the Property

LOTS 1,2 & 3 OF COMMERCE BUSINESS CENTER BINDING SITE PLAN NO. BSP-0770004 LA, AS RECORDED
OCTOBER 8, 2007, UNDER AUDITOR’S FILE NO. 3963240.
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Exhibit B

Tenant Leases

[SELLER TO PROVIDE]

Purchase and Sale Agreement Page 23



Exhibit C

Tenant Sale Notice Form

[PORT LETTERHEAD]

[INSERT CLOSING DATE]

[Tenant Address]

Re: Sale of 2625-2641 Willamette Dr. NE, Lacey, Washington
Dear Tenant:

This letter is to inform you that on [Insert Closing Date], the Port of Olympia ("Former Landlord")
sold the property located at 2625-2641 Willamette Dr. NE, Lacey, Washington ("Property") [Insert Buyer
Name] ("Buyer"). In connection with the sale of the Property, Prior Landlord also assigned all leases
relating to the Property, including the lease with [Insert Tenant Name], to Buyer.

Effective [Insert Closing Date], please direct all rents, other payments, and correspondence to
Buyer at the following address (or such address as Buyer may later direct):

[INSERT BUYER PAYMENT INFO AND ADDRESS]

Should you have any further questions regarding this assignment, please direct those questions
to the Buyer at the address noted above.

Best regards,

[PORT SIGNATURE BLOCK]
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Exhibit D
Form of Deed

See attached.
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AFTER RECORDING MAIL TO:

Michael J. Royse
Eisenhower Carlson PLLC
909 A Street, Suite 600
Tacoma, WA 98402

Document Title: Statutory Warranty Deed
Grantor(s): [INSERT SELLER]
Grantee(s): [INSERT BUYER]

Abrv. Legal Description: [INSERT ABBRV LEGAL]
Tax Parcel Nos.: [INSERT APN]

STATUTORY WARRANTY DEED
The Grantor, INSERT SELLER], for good and valuable consideration, conveys and warrants to [INSERT
BUYER], a Washington limited liability company, the following described real estate situated in Thurston
County, Washington, including any interest therein which Grantor may hereafter acquire:

SEE EXHIBIT A

Subject only to those exceptions to title set forth on EXHIBIT B.

EFFECTIVE as of ,2024.

GRANTOR:

[INSERT SELLER]

[INSERT SELLER SIGNATURE BLOCK]
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[INSERT NOTARY BLOCK FOR PORT]
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EXHIBIT A (to Deed)

Legal Description

[INSERT LEGAL DESCRIPTION]
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EXHIBIT B (to Deed)

EXCEPTIONS TO TITLE

[INSERT PERMITTED EXCEPTIONS]
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COVER MEMO
Briefing Date/Time: = November 27, 2023/5:30 PM

Staff Contact/Title: Warren Hendrickson, Director of Operations
360.528.8050 warrenh@portolympia.com)

Subject: Panattoni NMIC Ground Lease Form Amendment
Purpose: X Information Only [ Decision Needed
Overview:

This is an Advisory agenda item before the Commission. No action required today.

The objective of this topic before the Commission is to approve an amendment to the
Standard Lease Form with Panattoni, specifically incorporating an agreement between
for the Port’s reimbursement of Panattoni’s Center Street Improvements.

Background:
The Port and SSECC PDC, LLC (also known as Panattoni Development Company,

Inc.) executed an Option Ground Lease Agreement effective July 13, 2020 for 199
acres of Port property located in the New Market Industrial Campus. There have been
four amendments to date to the base agreement, the most recent executed on March
13, 2023 to extend the option agreement and due diligence period to August 31, 2024,
pending completion of the Bush Prairie Habitat Conservation Plan (HCP).

Additionally, on July 12, 2021, the Commission approved a Standard Lease Form to
be used as the Port ground lease document as individual parcels covered by the
Option Agreement are developed.

While most of the option property is subject to completion of the HCP, Panattoni has
identified a 29.27-acre parcel (Lot 1) that was not subject to the HCP (the parcel is
free of species covered by the Endangered Species Act). The Port approved phase
plan development of Lot 1 in February 2022.

Panattoni commenced its planning of a light manufacturing/industrial distribution
and warehousing facility at that time in coordination with City of Tumwater
Community Development.

Recognizing the impact of increased vehicular traffic from Panattoni’s proposed use,
the City has placed a permit approval obligation on Panattoni to improve Center
Street — a city-owned conveyance — to account for that increased vehicular traffic.



mailto:warrenh@portolympia.com

Approximately 3,000 feet of Center Street, between Tumwater Boulevard and the
southern terminus of Lot 1, will require improvement under the City Permit.
Panattoni’s Lot 1 parcel occupies 576 feet of that improvement area. The remainder
of the Center Street frontage to be improved serves current Port tenants, unleased
Port land, and future Panattoni option land. Recognizing that Port current and future
tenants will also be served by Panattoni’s Center Street improvements, the Port and
Panattoni entered into discussions and have developed a cost-sharing agreement to
tairly distribute the total cost of the road improvements across all affected Center
Street parcels.

Panattoni will pay the entire cost of the Center Street improvements to meet the
City’s requirements, with zero upfront financial contribution from the Port. In return
for this initial investment, each parcel facing Center Street has been identified and will
bear a future proportionate share of the road improvement costs as these parcels are
leased in the future. When Panattoni’s Lot 1 ground lease payments commence, the
Port will credit Panattoni’s initial monthly lease payments against the proportionately
allocated cost of road improvements. The Port will then in turn recover those rent
credits as the identified Center Street parcels are leased in the future — a “latecomers”
agreement for future tenants. The Port has used such agreements in the past to
recover upfront infrastructure costs.

Again, the Port will not incur any upfront cost for the Center Street improvements.
The Port will defer its initial lease revenue from Panattoni as a credit until Panattoni’s
road cost on behalf of other Center Street parcels is fully amortized. Future leases of
Port property will recover the deferred Panattoni lease revenue. The duration of
Panattoni’s lease credits is expected to be 12-16 months.

Panattoni does not anticipate commencing construction until spring 2024. The
purpose of the Standard Lease Form amendment will allow Panattoni to demonstrate
to its lenders that the Port has agreed to the proportional reimbursement of
Panattoni’s Center Street improvements. A formal ground lease will not be executed
until Panattoni has the necessary City permits in hand to commence construction.

Documents Attached:

e PowerPoint
e Draft Lease Agreement
e Property Exhibit



Historical Timeline:
Jul 2020:  Initial execution of Option Lease Agreement
Oct 2020:  Amendment #1 — Revision of development agreement conditions.

Jul 2021:  Amendment #2 — Subdivision application and extension of terms.
Jul 2021:  Commission approval of Standard Lease Form under Option Agreement
Jan 2022:  Amendment #3 — Extension of terms and expense reimbursement.

Feb 2022:  Phase 1 Port Approval — Subdivision of 199 acres
Feb 2022:  Phase 2 Port Approval — Lot 1 of Phase 1 subdivision
Mar 2023:  Amendment #4 — Extension of terms.

Lease Terms/Financial Impact:

Lease Acreage: 29.27 acres
Term: 55 years
Two ten-year options
Current Lease Rate: $ .48 per square foot
Monthly Lease Payment: § 50,994.16 per month plus LET
Adjustments: Ten percent (10%) every five years
Affected Parties:
Port of Olympia

Olympia Regional Airport
Panattoni Development Company, Inc.
City of Tumwater

Staff Recommendation:
No action required today.

Next Steps/Timeframe:
1. December 11, 2023/5:30 PM Port Commission Meeting
a. Action Agenda Item: Approval by Commission of Standard Lease Form
Amendment
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PORT of OLYMPIA

Serving All of Thurston County

s > e

anattonNM Gr Lease F Amedment

Warren Hendrickson
Director of Operations
Nov. 27, 2023

Today'’s Presentation
Aavisory Only — No Action Required

* New Market Industrial Campus (NMIC)
= Panattoni ground lease form amendment
= Center Street cost-sharing agreement
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Background

Panattoni Development Lease Option

= Ground option lease executed 7/13/2020

= 199 acres in NMIC

= Standard Lease Form approved by Commission 7/12/2021
= All but 29.27 acres subject to Habitat Conservation Plan

= Permitting underway to develop “Lot 1"

= Construction to begin in spring 2024

= Lease Form amendment requested now to demonstrate certainty to
Panattoni lenders in advance of construction

3 Q rortoroLympia
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Location
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History

Port-Panattoni History

= Jul 2020: Initial execution of option lease agreement

= Oct 2020: Amendment 1 — Development agreement conditions

= Jul 2021:  Amendment 2 — Subdivision application and extension of terms

= Jul 2021: Commission approval of Standard Lease Form

= Jan 2022: Amendment 3 — Extension of terms and expense reimbursement
= Feb 2022: Phase 1 & 2 Port Approvals — Subdivision and Lot 1 development
= Mar 2023: Amendment 4 — Extension of terms

5 O PORTof OLYMPIA

5
Term Sheet
Future Ground Lease

= 29.27 acres

= 55-year term with two 10-year options
= $.48 per square foot

= $50,994.16 per month plus LET

= Rate adjusts 10% every five years
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Center Street Improvements Required
City Permit Stipulations

= City of Tumwater has evaluated impact of increased vehicular traffic from Lot
1 development

= City will require certain Center Street (city-owned) improvements as a
condition for permit issuance

= Road length to be improved ~3,000 feet
» Tumwater Blvd to southern terminus of Lot 1

= Panattoni Lot 1 lease occupies ~576 feet of Center Street frontage
= Remainder occupied by current Port tenants and unleased Port property

7 @ PORTof OLYMPIA

7
Center Street Improvements Required
Cost-Sharing Agreement with Port

= Panattoni will pay full cost of road improvements without Port contribution
= All other Center Street parcels assigned a proportionate share of total cost

= Port will credit Panattoni initial lease revenue for these proportionate shares
until fully amortized

= Port will then recover the deferred revenue from future tenants via a
“latecomers” lease stipulation

= Impact of deferred Panattoni revenue ~12-16 months

8 Q portoroLympia
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Next Steps

Commission Action

= Approval of the Standard Lease Form amendment at 12/11/2023
Commission meeting

* Formal ground lease for Commission approval anticipated first or
second quarter 2024

9 O PORT of OLYMPIA

Questions and Comments
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PORT OF OLYMPIA GROUND LEASE
TUMWATER PROPERTIES

THIS LEASE is made this day of , 2023, by and between the PORT OF
OLYMPIA, a Washington municipal corporation, Lessor, hereinafter referred to as “Landlord” or “Port”, and
the Tenant described below, hereinafter referred to as "Tenant", on the following terms and conditions:

1. LEASE SUMMARY.
TENANT

Name: SSECC PDC GL1, LLC, a Delaware limited liability company
Address: 1821 Dock Street, Suite 100

City, State, Zip Code: Tacoma, Washington 98402

Phone Numbers: (206) 248-0555

Email: THale@Panattoni.com

PREMISES

Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, upon and subject to the
terms and conditions of this Lease, that certain real property consisting of approximately 29.27 acres
of land or approximately 1,274,854 square feet of land, per the November 7, 2023 amended survey,
located on Center Street SW in Tumwater, Thurston County, Washington as generally shown and
described in Exhibit “A” hereto, subject to encumbrances, rights, and reservations as shown therein
or provided in this Lease, and as presently existing or hereafter arising pursuant to governmental
authority (“Premises”).

Tenant acknowledges and agrees that Tenant is responsible for applying for, processing, obtaining,
and recording such approvals as may be necessary for the division of the Premises from the larger
property owned by the Port of which the Premises are a part, whether by binding site plan and Tenant
shall bear all costs and expenses thereof. The Port shall be given the opportunity to review and
approve all applications and submissions made by Tenant in connection therewith prior to submission
to the City, with the Port’s approval not to be unreasonably withheld, conditioned or delayed. The
Port agrees to execute such documents as Tenant may reasonably request in such regard and for such
purpose and the Port further agrees to support and otherwise fully cooperate with such action
commenced by Tenant; provided, however, that except as otherwise provided in this Agreement: (i)
the Port shall not be required to incur any expense in doing so, (ii) Tenant shall exercise commercially
reasonable efforts (not including variances or other processes for deviations from normal code
requirements) to cause any such document to be so worded or submitted as to leave the Port and the
Property and all other Port property without residual liabilities, obligations or encumbrances should
Tenant fail to proceed with the government approvals, (iii) no action affecting the Property or any
other Port Property shall be finalized and no document referencing the Property or any other Port
property shall be recorded without the Port's express written consent to such finality or recording,
which shall not be unreasonably withheld, conditioned, or delayed (and, unless otherwise indicated,
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the Port's execution of an application or petition shall not constitute the Port's consent to finalization
of the action requested in such application or petition or to recording of any document), and (iv) the
terms of such permits and any associated agreements are subject to the approval of the Port to the
extent that the terms thereof would bind the Port following expiration or termination of this
Agreement, which such approval shall not be withheld with respect to routine development
restrictions and covenants that would run with the land developed for a project like the Project (e.g.,
slope setback and non-disturbance provisions, rights to make cuts and fills for roads, etc.) or
restrictions and covenants otherwise required or customary for issuance of the requested approvals
(e.g., provisions applicable to decommissioning facilities used in the management of Hazardous
Material), and (v) such documents shall provide that the Port shall have no liability during the Term
for any costs or other liabilities related solely to such permits or agreements, applicable law or set
forth elsewhere in this Agreement.

Upon full execution of this Lease, the Port and Tenant agree to execute an addendum to this Lease
setting forth the description and size of the Premises in accordance with the binding site plan provided
by Tenant and approved by the Port.

The initial term shall be Fifty-Five (55) years beginning upon receipt of all permits necessary for
construction by the Tenant from the City of Tumwater, including but not limited to grading permit or
other permits necessary to begin and complete the construction project, (the “Lease Commencement
Date”) and ending on the last day of the month in which the Lease Term began, fifty-five (55) years
later, (the “Initial Term™); provided that the commencement of this Lease is subject to the Port’s
receipt of first month’s rent, subject to the Rent Credit due the Tenant from the Port as described in
the ADDITIONAL PROVISIONS section below, lease security in a form acceptable to the Port, and
certificate of insurance in a form acceptable to the Port. Tenant shall also have two (2) options to
extend the term as outlined below.

OPTION TO EXTEND TERM

Two (2) option(s) to extend for an additional period of ten (10) years each. Such extensions shall be
upon the terms, covenants, and conditions contained herein (except for rent, rental adjustments, and
the times at which rental adjustments shall be made, all of which shall be determined in accordance
with the then current Commission policy). The extension term shall commence on the expiration of
the immediately preceding term. Such Option to Extend may be exercised only by written notice to
the Port no later than one hundred and eighty (180) days prior to the expiration of the then current
term. Tenant shall not be entitled to extend this Lease if Tenant is in default of the performance of
its obligations hereunder at the date notice of extension is due or at the date the extension term is to
commence. In addition, Tenant shall not be entitled to renew this Lease if Tenant is a corporation,
limited liability company, or other entity whose stated duration will expire prior to the end of the
renewal term.

BASE GROUND RENT

Initial Rent: Tenant shall pay monthly base rent in the amount Fifty Thousand Nine Hundred
Ninety-Four Dollars and Sixteen Cents USD ($50,994.16), based on 1,274,854 square feet, (based on
$0.48 per square foot per annum) (“Base Ground Rent”) plus Washington State Leasehold Tax.

Rent Adjustments: During the Initial Term, the Base Ground Rent shall be increased every five
(5) years by ten (10%), with the first adjustment being effective as of the fifth (51) anniversary of
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the Lease Commencement Date and each such date being hereafter referred to as a “Rent
Adjustment Date”. Provided, however, that the Base Ground Rent shall never be decreased. Each
adjustment shall be calculated on the applicable Adjustment Date and shall be effective as of the
applicable Adjustment Date. Within thirty (30) days of the date of the Port’s notice of adjustment
following completion of an adjustment calculation, Tenant shall pay to the Port the amount of any
deficiency in rent paid by Tenant for the period following the subject Adjustment Date and shall
thereafter pay the adjusted rent until receiving the next notice of adjustment from the Port.

Effective as of the beginning of the twenty-sixth (26") year of the Lease, and every five (5) years
thereafter during the Initial Term, the Base Ground Rent shall be revised to an amount equal to one-
twelfth (1/12) of the then-current fair market rental value of the property as agreed to by the Parties
hereto.

If the Parties cannot agree to a fair market rental value within 30 days after the end of the 26" year
of the Lease, the fair market rental value for rental revisions pursuant to this paragraph shall be
determined by independent appraiser, as outlined in Paragraph 36, APPRAISAL PROCEDURE.

Rental revisions for any extension of the Term in accordance with the Option to Extend Term shall
be in accordance with the then current Port Commission Policy.

RENT COMMENCEMENT DATE

Base Rent shall commence at the earliest to occur of (a) date Tenant receiving a temporary
Certificate of Occupancy issued by the City of Tumwater or (b) nine (9) months from the
commencement date of the Lease term.

LEASE SURETY

In accordance with Paragraph 5 of the Lease, in an amount equal to one (1) year’s minimum ground
rent plus Washington State Leasehold Excise Tax, in a form acceptable to the Port, and adjusted to
reflect rental adjustments and other changes to this Lease. Initial amount shall be Six Hundred Ninety
Thousand Five Hundred One Dollar and Seventy-Two Cents USD ($690,501.72) (one times the
annual rent plus Washington State Leasehold Excise Tax of 12.84%). The initial Surety amount shall
be posted with the Port by the date of execution of the Lease by Tenant. Any change in Surety shall
be posted with the Port at least thirty (30) days prior to the effective date of such change. Expiration
Date: Ninety (90) days after satisfaction of all obligations under this Lease.

USE OF PREMISES

Tenant may use the Premises for: Commercial, manufacturing and industrial uses.
INSURANCE

Bodily Injury/Death: ~ Combined Single Limit $1,000,000 each occurrence.
Property Damage per Occurrence: $500,000.

Tenant shall submit certificates evidencing compliance with Paragraph 14, and at the Port’s request

shall provide the Port with the actual policies or copies thereof. Tenant shall furnish the Port with
evidence of renewal of such policies prior to their expiration.
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ASSIGNMENT, SUBLEASE, OR LEASE MODIFICATION.

Tenant shall be subject to a fee for any request for assignment, sublease, or modification of this Lease
as stated in Port Commission Fee Schedule, except as otherwise sent forth in this Lease.

REAL ESTATE COMMISSIONS AND FEES.

A real estate commission is payable to Kidder Matthews, , Olympia,
Washington (Broker/Firm), in accordance with the Real Estate Commission Payment Agreement
between the Port and such Broker/Firm, dated . Except as set forth above,

each party represents and warrants that it has not delt with any broker or other person to which a
commission or other fee is due in connection with any of the transactions contemplated by this
Agreement, and that insofar as it knows, no broker or other person is entitled to any commission,
charge or fee in connection with the transactions contemplated by this Agreement. Each party agrees
to indemnify, defend, and hold harmless the other party against any loss, liability, damage, cost, claim,
or expense, including interest, penalties, and reasonable attorney fees that the other party shall incur
or suffer by reason of a break by the first party of the representations and warranties set forth in the
preceding sentence.

COMMISSIONS AND FEES

In the absence of any agreement between the parties to the contrary, each party represents and
warrants to the other that it has not been represented by, or introduced to the other by, any broker or
agent. In the absence of any agreement between the parties to the contrary, each party hereby agrees
to indemnify and hold the other harmless from and against any and all fees, commissions, costs,
expenses (including attorney fees), obligations, and causes of action arising against or incurred by the
other party by reason of any claim for a real estate commission or a fee or finder’s fee by reason of
any contract, agreement or arrangement with, or services rendered at the request of, the indemnifying

party.
ADDITIONAL PROVISIONS

CONSTRUCTION COMMENCEMENT
No site preparation or construction of any nature may commence until a ground lease for the
Premises has been executed.

CENTER STREET IMPROVEMENTS (SCOPE)

1. Port and Tenant understand and agree the City of Tumwater (“City”) requires certain
improvements on Center Street (a city-owned street) between Tumwater Boulevard and the
south property line of Tenant’s Premises frontage, a length of approximately 3,000 linear feet
(“Center Street Improvements”). Such improvements are to be part of and as a condition to
the approval of permits for development of the Lease Premises.

2. City and Tenant have agreed to the specific scope of work (“Scope”) to be memorialized by
the City of Tumwater-issued permit for the Center Street Improvements hereto attached as
Exhibit H. The Scope, as identified in the city-issued permit and relevant supporting
documents, is specifically limited to meeting, and not exceeding in any measure, the City’s
conditional requirements for permit issuance. The Scope shall not include Tenant’s frontage
improvements. Any such Tenant frontage improvements that may be required by the City are
independent of any and all required Center Street Improvements.
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3. The Port shall have the opportunity to review and approve, within ten (10) business days
following submittal to the Port by the Tenant, and in advance of implementation, the Scope
for the Center Street Improvements plan, and such review shall not be unreasonably withheld.
Port approval shall not require any improvement(s) other than those required by the City.

CENTER STREET IMPROVEMENTS (PAYMENT)

1. Tenant agrees to pay one hundred percent (100%) of any and all costs associated with the
Scope, i.e., the City-required improvements of Center Street as defined, as part of Tenant’s
site development project.

2. Tenant has shared with the Port a Preliminary Estimate in the amount of $643,711, plus
reasonable design costs as agreed to by Port and Tenant, and Tenant shall submit to the Port a
final Accepted Bid for Center Street Improvements in accordance with the Scope and not
including Tenant’s frontage improvements. Tenant and the Port understand and agree that the
dollar amount of the Preliminary Estimate may fluctuate before the final Accepted Bid is
executed and reasonable design costs are determined. Such final Accepted Bid shall not
exceed $750,000.

CENTER STREET IMPROVEMENTS (RENT CREDIT)

1. Tenant will receive a credit in the amount of the final cost of Center Street Improvements,
including reasonable design costs, which represents the full cost of Center Street
Improvements per the City-approved plans and Scope, not including any cost directly
associated with Tenant’s frontage improvements, a length of approximately 576 linear feet, as
depicted in the attached Exhibit I.

2. Such credit will be applied on a continuing monthly basis, for the amounts that would have
been otherwise due in that month, against the Tenant’s obligated lease payments until the full
credit has been applied.

CONFLICTING PROVISIONS

To the extent any of the provisions of the foregoing Paragraph 1, LEASE SUMMARY, conflicts with
any other provisions of this lease, the provisions of Paragraph 1, LEASE SUMMARY, shall govern.

{00291961.DOCX; 1/07794 / LSE } Agreement Page 5



TABLE OF CONTENTS

PARAGRAPH PAGE

1. LEASE SUMMARY ..o s 1
2. PREMISES. ... s 8
3. TERMu o 8
A REN T . e 8
S, LEASE SURETY . ..ot 8
6. ACCEPTANCE OF PREMISES. .......ooiiiiii e 9
7. POSSESSION. ..ottt et b ettt 9
8. USE OF PREMISES. .......oiiii s 9
9. REQUIREMENTS AS TO IMPROVEMENTS. ..ot 10
10, RIGHTS-OF-WAY ... s 10
11. RESERVATION OF RIGHTS. ...ttt 10
12.  AIR SPACE RESERVATIONS AND USE RESTRICTIONS. ......c..ccovviiiiiiiiini 10
13, UTILITIES AND SERVICES. .......oooiiii e 11
14.  INDEMNIFICATION/LIABILITY INSURANCE. .......ccceoiiiiiiiiiniseesieseeeese e 11
15,  WAIVER OF SUBROGATION. .....coiiiiiiiit ittt 11
16, TAXES o 12
17.  MAINTENANCE AND REPAIR; SIGNAGE.........ccccooiiiiiiiii 13
18.  ALTERATIONS AND IMPROVEMENTS..........ccoiiiiiii 13
19. DISPOSITION OF IMPROVEMENTS. ...t 14
20, INSPECTION. ..ot e 14
21, RESTORATION. ...ttt abeene s 15
22, DEFAULTS. i 16
23. ADVANCES BY PORT FOR TENANT. ..ot 16
24, HOLDING OVER. ..ttt e 16
25.  ASSIGNMENT OR SUBLEASE. ..ot 17
26. MORTGAGES OF TENANT’S INTEREST. ....cccciiii 18
27. COMPLIANCE WITH PORT REGULATIONS/ALL LAWS.......ccoiieiiiiiiieceesee, 21
28. HAZARDOUS SUBSTANCES. ..ot 21
29. STORAGE TANK LICENSES. ......ooiiiiiiii e 24
30. INSPECTIONS AND NOTICE OF CHANGE. ........ccciiiiiiiiii 25
31.  EMINENT DOMAUN. ..ot 25
32, INSOLVENCY . oo e 26
33. PROMOTION OF PORT COMMERCE..........cccooiiiiiiiiiiiic e 27
34. ATTORNEY'S FEES AND COSTS.......ooiiiiiiii i 27
35. NONDISCRIMINATION - SERVICES. ..ot 27
36. NONDISCRIMINATION - EMPLOYMENT. ..o 27
37.  APPRAISAL PROCEDURE. ...t 27
38. ARBITRATION PROCEDURE........c.cccoiiiiiiiiiiiiii e 28
39.  JOINT AND SEVERAL LIABILITY . .ot 29
40. INVALIDITY OF PARTICULAR PROVISIONS. ... 29
A1, NOTICES. ...t ettt 29
42, WAIVER ... 29
A3, BINDER. ... s 29

{00291961.DOCX; 1/07794 / LSE } Agreement Page 6



44,  NO RECORDING. ....c.coiiiiiiiii s 30
45  ESTOPPEL CERTIFICATES/ATTORNMENT .....coiiiiiiiiiirieee e 30
46. REAL ESTATE COMMISSIONS AND FEES. ..., 30
EXHIBIT "A" — MAP OF PREMISES

EXHIBIT "B" - REQUIREMENTS AS TO IMPROVEMENTS

EXHIBIT "C" - LESSOR'S CONSENT AND AGREEMENT

EXHIBIT "D" - TOXIC, DANGEROUS AND HAZARDOUS SUBSTANCES STORAGE
LICENSE

EXHIBIT “E” - DEVELOPMENT GUIDELINES

EXHIBIT “F’ — MEMORANDUM OF GROUND LEASE

EXHIBIT “G” - FORM OF NON-DISTURBANCE AND ATTORNMENT AGREEMENT
EXHIBIT “H” — CENTER STREET IMPROVEMENTS SCOPE OF WORK

EXHIBIT “I” - TENANT PROPORTIONATE AREAS OF CENTER STREET
IMPROVEMENTS

{00291961.DOCX; 1/07794 / LSE } Agreement Page 7



THE PARTIES HEREBY AGREE AS FOLLOWS:

2. PREMISES.

The Port hereby leases to Tenant, and Tenant hereby leases from the Port, the Premises described
in Paragraph 1, LEASE SUMMARY above.

3. TERM.
This Lease shall be for the term specified in Paragraph 1, LEASE SUMMARY above.

4. RENT.

4.1. It is the intention of the parties hereto that the rent specified in this Lease shall be net to
the Lessor in each year during the term of the Lease. Accordingly, all costs, expenses and obligations of
every kind relating to the Premises (except as otherwise, specifically provided in the Lease) which may
arise or become due during the term of the Lease shall be paid by Tenant and the Port shall be indemnified
by the Tenant against such costs, expenses and obligations. All such costs, expenses, and obligations and
payments coming due hereunder shall be deemed as “additional rent”.

4.2. Tenant agrees to pay as rent for the use and occupancy of the Premises during the term of
this Lease, without deduction or offset, the rent specified in Paragraph 1, LEASE SUMMARY above,
payable to the Port in advance on or before the first day of each and every month and payable at such place
as the Port may designate.

4.3. If the Tenant does not pay the rent by the 10th of the month, then in addition to the overdue
rent, Tenant shall pay interest on the rent payment then due at a rate per annum equal to the greater of
eighteen percent (18%) per annum or two (2) percentage points over the composite prime rate of interest
set forth in the Wall Street Journal *"Money Rates" Column (or its successor) most recently prior to such
date. Such interest commences on the date the rent is due and continues until such rent is paid. If the
Tenant does not pay the rent when due and interest is incurred each month for three (3) consecutive months,
the rent called for herein shall automatically become due and payable quarterly in advance rather than
monthly, notwithstanding any other provision in this Lease to the contrary, and regardless of whether or
not the interest is paid or collected. The imposition of such interest does not prevent the Port from
exercising any other rights and remedies under this Lease.

S. LEASE SURETY.

Tenant shall, upon execution of this Lease, file with the Port a good and sufficient security in the
form of a bond, letter of credit, cash deposit, or other surety acceptable to the Port in its sole discretion, in
accordance with the requirements of state law RCW 53.08.085 and Paragraph 1, LEASE SUMMARY
above. The form and terms of the surety and the identity of the surety shall be subject to approval of the
Port, and the surety shall guaranty the full performance by Tenant of all the terms and conditions of this
Lease, including the payment by Tenant of the rents and all other amounts herein provided for the full term
hereof. Any acceptable surety instrument having an expiration earlier than the full lease term shall be
automatically renewable. Any company issuing such a surety instrument must give the Port at least ninety
(90) days advance written notice prior to the effective date of cancellation or expiration of such surety
instrument. These provisions as to lease surety are subject to the continued approval of the Port and to
revision and adjustment as may hereafter result from changes in state requirements or as established by the
Port Commission.

The Surety is a part of the consideration for execution of this Agreement. If Tenant shall have fully
performed all terms and conditions of this Agreement, the Surety (or such portion as remains without claim
by the Port) shall be returned to Tenant within thirty (30) days following the termination (or expiration)
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date; otherwise the Port shall, in addition to any and all other rights and remedies available under this
Agreement or at law or equity, retain title to that portion of the Surety sufficient to remedy the default.

The Port may apply all or part of the Surety to unpaid rent or any other unpaid sum due hereunder, or
to cure other defaults of Tenant. If the Port uses any part of the Surety, Tenant shall restore the Surety to its
then-currently required amount within fifteen (15) days after the receipt of the Port’s written request to do so.
The retention or application of such Surety by the Port pursuant to this Section does not constitute a limitation
on or waiver of the Port’s right to seek further remedy under law or equity.

6. ACCEPTANCE OF PREMISES.

Tenant has examined the Premises, and the adjoining premises of which the Premises are a part,
and accepts them in their present condition. There are no warranties expressed or implied as to any
condition apparent or unknown except as otherwise stated in this Lease. Tenant agrees to make any changes
in the Premises necessary to conform to any federal, state or local law applicable to Tenant's use of the
Premises.

7. POSSESSION.

If the Port shall be unable for any reason to deliver possession of the Premises or any portion thereof
at the time of the commencement of this Lease, the Port shall not be liable for any damage caused thereby
to Tenant, nor shall this Lease thereby become void or voidable, nor shall the term specified herein be in
any way extended, but in such event Tenant shall not be liable for any rent until such time as the Port can
deliver possession; provided that if Tenant shall take possession of any portion of the Premises in the
interim, it shall pay the full rent specified herein reduced pro rata for the portion of the Premises not
available for possession by Tenant; and provided further, that if the Port shall be unable to deliver
possession of the Premises at the commencement of this Lease, Tenant shall have the option to terminate
this Lease by giving at least thirty (30) days' written notice of such termination, and this Lease shall
terminate unless the Port shall deliver possession of the Premises prior to the effective date of termination
specified in such notice. If Tenant shall, with the Port's consent, take possession of all or any part of the
Premises prior to the commencement of the term of this Lease, all of the terms and conditions of this Lease
shall immediately become applicable, with the exception that Tenant shall not be obligated to pay any rental
for the period prior to the commencement of the term of this Lease unless otherwise mutually agreed.

8. USE OF PREMISES.

Tenant shall use the Premises only for those purposes stated in paragraph 1 above and shall not use
them for any other purpose without the prior written consent of the Port, which consent may be withheld in
the Port's sole discretion. The Premises shall be used only for lawful purposes; and only in accordance with
all applicable building, fire and zoning codes. Tenant shall use the entire Premises for the conduct of said
business in a first-class manner continuously during the entire term of this Lease. Tenant agrees that it will
not disturb the Port or any other Tenant of the Port by making or permitting any disturbance or any unusual
noise, vibration or other condition on or in the Premises. Tenant may install, post, erect and, as Tenant
desires or may be required, illuminate exterior facility identification, traffic control, safety, security, ADA,
and other code required signage complying with applicable building code, municipal code requirements,
and FAA regulations. No signs or other advertising matter, symbols, canopies or awnings shall be attached
to or painted on or within the Premises, including the windows and doors thereof, without the approval of
the Port, which shall not be unreasonably withheld, conditioned, or delayed. At the termination or sooner
expiration of this Lease, all such signs, advertising matter, symbols, canopies or awnings attached to or
painted by Tenant shall be removed by Tenant at its own expense, and Tenant shall repair any damage or
injury to the Premises and correct any unsightly condition caused by such removal. At no time shall the
Tenant have the right to remove or otherwise disturb timber, valuable minerals, sand, gravel or water, from
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the site, which materials belong to the Port and may only be used with consent and appropriate
compensation.

So long as Tenant is not in default under this Agreement and subject to the specific provisions,
covenants and agreements contained in this Agreement, the Port covenants and agrees that the quiet and
peaceful possession and enjoyment of the Property by Tenant shall not be disturbed or interfered with by
the Port or by any other party claiming by or through the Port.

9. REQUIREMENTS AS TO IMPROVEMENTS.

The specific requirements as to the planning, construction and completion of any major
improvements planned by Tenant on the Premises are attached hereto as Exhibit "'B** to this Lease, which
by this reference is incorporated herein as if set forth in full. Prior to the submission of any plans for
contemplated improvements on the Premises, Tenant shall furnish a survey of the appropriate Premises as
prepared by a registered and licensed surveyor, all at Tenant's own expense.

10. RIGHTS-OF-WAY.

The Port agrees to grant other such right-of-way easements across the property of the Port
reasonably available therefor, on reasonable terms and conditions, for the installation and maintenance of
necessary and adequate services to the Premises, including but not limited to reasonable ingress, egress,
and utilities to and from the Premises on established roadways, driveway, and corridors and sidewalks
provided there is no public road access, petroleum product pipelines, railroad spurs, railways and utility
lines.

11. RESERVATION OF RIGHTS.

The Port reserves to itself from the Premises rights of way upon, over, across, onto or beneath the
above-described lands for access ways, driveways, and other roads, pole and wire lines, gas, water and
sewage pipes and mains, conduits, and other utilities, and industrial or business area facilities of all kinds
now existing or to be constructed and maintained by it, either in addition to or in the substitution for those
now existing from any point or points and in any direction and also reasonable rights of entry upon the
Premises for the construction, repair, inspection and maintenance of them in efficient use and condition,
providing such action by the Port shall not materially interfere with or interrupt Tenant's operation and shall
be at the expense of the Port. The Port is hereby granted such continuous and perpetual easement or
easements that the Port believe are necessary within the Premises for such purposes, which easement or
easements may be further granted by the Port to third parties.

12. AIR SPACE RESERVATIONS AND USE RESTRICTIONS.

There is hereby reserved to the Port, its successors and assigns, for the use and benefit of the public,
a right of flight for the passage of aircraft in the air space above the surface of the Premises herein conveyed,
together with the right to cause in said air space such noise as may be inherent in the operation of aircraft,
now known or hereafter used for navigation of or flight in the air, using said air space or landing at, taking
off from or operating on the Olympia Regional Airport. Tenant, its successors and assigns, will not erect
or permit the erection of any structures nor permit the growth of any tree thereon which would exceed the
height limitations set forth in the "Zoning Ordinance", Olympia Regional Airport, Master Plan Update,
Thurston County, Washington, dated November _, 1996, and as may be amended from time to time.
Tenant, its successors and assigns, will comply in all respects with said zoning ordinance, which is hereby
made a part of this Lease. Tenant expressly agrees for itself, its successors and assigns to restrict the height
of structures, objects or natural growth and other obstructions on the Premises to a maximum height as
determined by applicable Federal Aviation Administration standards as currently in effect or as may be
hereafter issued or amended.
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Tenant expressly agrees for itself, its successors and assigns to prevent any use of the Premises
described which would interfere with landing or taking off of aircraft at the Olympia Regional Airport or
otherwise constitute an airport hazard as may be determined by the Port or the Federal Aviation
Administration (FAA) or any similar agency having jurisdiction over operations at the Olympia Regional
Airport. The prohibited use of the Premises referred to in this paragraph includes causing any visual
obstruction or radio or similar emission that may tend to interfere with the operations at the Olympia Regional
Airport.

If the Premises are located within the approach zone to the Olympia Regional Airport, Tenant would
therefore be subject to substantial use restrictions for the benefit of such airport and its uses. In view of these
restrictions, Tenant may not sublease the property until such sublessee shall have received written permission
from the Port as to the nature and extent of the use to which such the sublessee intends to devote the property
in order to ensure that such intended use will not in any way interfere with the operation of the Olympia
Regional Airport.

Tenant acknowledges that noise from both flight and non-flight operations may be generated from
activities at the Olympia Regional Airport and by other tenants of the Port. Tenant is taking the Premises
subject to such condition, whether now existing or hereafter arising, and hereby waives all claims (including,
without limitation, claims for damages, nuisance or injunctive relief) relating thereto; provided, however, that
Tenant does not waive any right to have applicable statutes and regulations regarding noise enforced.

13. UTILITIES AND SERVICES.

Tenant shall be liable for and shall pay throughout the term of this lease all charges for all utility
services furnished to the Premises, including but not limited to, light, heat, gas, janitorial services, garbage
disposal, security, electricity, water, stormwater and sewerage, including any connection fees, and any fire
protection, police protection, or emergency health services as furnished by local authorities and as may be
the subject of a contract between the Port and such local authorities or as imposed by ordinance or statute.
If the Premises are part of a building or part of any larger premises to which any utility services are furnished
on a consolidated or joint basis, Tenant agrees to pay to the Port Tenant's pro-rata share of the cost of any
such utility services. Tenant's pro-rata share of any such services may be computed by the Port on any
reasonable basis, and separate metering or other exact segregation of cost shall not be required.

14. INDEMNIFICATION/LIABILITY INSURANCE.

The Port, its employees and agents shall not be liable for any injury (including death) to any persons
or for damage to any property, regardless of how such injury or damage be caused, sustained or alleged to
have been sustained by Tenant or by others (including, but not limited to all persons directly or indirectly
employed by Tenant, and any agents, contractors, subcontractors, suppliers, customers, licensees, or
invitees of Tenant) as a result of any condition (including existing or future defects in the Premises), or
occurrence (including failure or interruption of utility service) whatsoever related in any way to the
Premises and the areas adjacent thereto; provided, however, that the foregoing provisions shall not be
construed to make Tenant responsible for loss, damage, liability or expense to the extent resulting from the
negligence or wrongful conduct of the Port or its employees, agents, contractors, subcontractors, suppliers,
or officers. Tenant hereby covenants and agrees to indemnify, defend (with attorneys reasonably
satisfactory to the Port), protect and hold the Port harmless against and from any and all damages, losses,
liabilities, obligations, penalties, claims, litigation, demands, defenses, judgments, suits, proceedings, costs,
disbursements or expenses of any kind or of any nature whatsoever (including, without limitation,
reasonable attorneys’ and experts’ fees and disbursements) which may at any time be imposed upon,
incurred by or asserted or awarded against the Port arising from or in connection with the loss of life,
personal injury and/or damage to property occasioned by any negligent or other wrongful act or omission
of Tenant or its employees, agents, contractors, subcontractors, suppliers, customers, licensees, or invitees.
In addition, Tenant covenants and agrees to indemnify, defend (with attorneys reasonably satisfactory to
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the Port), protect and hold the Port harmless against and from any and all damages, losses, liabilities,
obligations, penalties, claims, litigation, demands, defenses, judgments, suits, proceedings, costs,
disbursements or expenses of any kind or of any nature whatsoever (including, without limitation,
attorneys’ and experts’ fees and disbursements) which may at any time be imposed upon, incurred by or
asserted or awarded against the Port and arising from or in connection with the loss of life, personal injury
and/or damage to property arising from or out of any occurrence in or upon the Premises, unless caused by
any negligent or other wrongful act or omission of the Port or its agents, contractors, servants or employees.
If a court of competent jurisdiction determines that any activity covered by the indemnities under this
section of this Lease is subject to RCW 4.24.115, then, in the event of liability for damages arising out of a
bodily injury to persons or damage to property caused by or resulting from the concurrent negligence or
willful act or omission of Tenant and Landlord, its officers, officials, employees, agents, contractors, or
volunteers, the Tenant’s and Landlord’s liability hereunder shall be only to the extent of each such party’s
negligence or willful act or omission. It is further specifically and expressly agreed that Tenant hereby
waives any immunity it may have under industrial insurance, RCW Title 51, solely for the purposes of this
indemnification and only to the extent necessary to render the parties’ indemnity obligations enforceable.
This waiver was mutually negotiated by the parties. The provisions of this section shall survive the
expiration or termination of this Lease.

The Port indemnifies, defends, and holds Tenant harmless from claims that are: (i)(a) for personal
injury, death, or property damage or b) for incidents occurring in or about the Premises, building, common
areas or project; and (ii) caused by the negligence or wrongful conduct of the Port, its principals, agents,
contractors, or employees. This indemnification and hold harmless shall include reasonable attorney fees
and court costs incurred by Tenant with respect to such claims.

Tenant shall, at its own expense, provide and maintain commercial general liability insurance or its
equivalent with a reputable insurance company or companies reasonably satisfactory to the Port, and
including, but not limited to premises and operations; personal injury, contractual liability; independent
contractors; broad form property damage; completed operations and products; pollution liability; and such
additional types and amounts of liability insurance as the Port may deem reasonably necessary for the types
of services or activities offered by Tenant and customarily required by landlords under such circumstances
and with the minimum policy limits set forth above. The coverage afforded by such policies shall thereafter
be in such amounts as the Port may specify from time to time in accordance with what would be required
by a reasonable and prudent property manager in the same geographic area. The Port shall be named as an
additional insured on such policies. Such policies shall provide that such insurance may not be cancelled
without the insurance company first having given the Port thirty (30) days’ advance written notice of such
intent to cancel. Tenant shall submit certificates evidencing compliance with this paragraph by time of
execution of the Lease by Tenant, and at the Port’s request shall provide the Port with the actual policies or
copies thereof. Tenant shall furnish the Port with evidence of renewal of such policies prior to their
expiration.

15. WAIVER OF SUBROGATION.

The Port and Tenant hereby mutually release each other from liability and waive all right of
recovery against each other for any loss from perils insured against under their respective insurance
contracts, including any extended coverage endorsements thereto, provided, that this paragraph shall be
inapplicable to the extent it would have the effect of invalidating any insurance coverage of the Port or
Tenant. Each party agrees to cause their respective insurance carriers to include in its policies a waiver of
subrogation clause or endorsement.

16. TAXES.

Tenant shall be liable for, and shall pay, throughout the term of this lease, all license fees and taxes
covering or relating to the Premises and its use, including, without limitation, (a) all real estate taxes
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assessed and levied against the Premises; (b) all amounts due and payable for general or special assessments
against the Premises during the term of this lease (whether assessed prior to or during the term of this lease),
including any assessments for LIDs or ULIDs; and (c) all personal property taxes upon Tenant's fixtures,
furnishings, equipment and stock in trade, Tenant's leasehold interest under this lease or upon any other
personal property situated in or upon the Premises. Tenant shall reimburse the Port for all such taxes paid
or payable by the Port. All other tax amounts for which the Port is or will be entitled to reimbursement
from Tenant shall be payable by Tenant to the Port at least fifteen (15) days prior to the due dates of the
respective tax amounts involved; provided, that Tenant shall be entitled to a minimum of thirty (30) days’
written notice of the amounts payable by it. If any governmental authority at any time levies a tax on rentals
payable under this lease or a tax in any form against Lessor because of or measured by income derived from
the leasing or rental of the Premises, such tax shall be paid by Tenant; provided, however, that Tenant shall
not be liable for the payment of any tax imposed generally on Lessor's gross or net income without regard
to the source of such income.

17. MAINTENANCE AND REPAIR.

Tenant shall, at its own expense, keep the Premises and the buildings, structures and other
improvements located on the Premises, and the adjoining roadways, sidewalks and areas, in a neat, clean,
safe, sanitary, and good condition, reasonable wear and tear excepted, and to maintain the landscape and
undeveloped areas (including ditches and shoulders of adjoining roadways) in a clean, sanitary, orderly and
attractive condition, mowed and free from rubbish and debris.

Tenant shall also, at its own expense, at all times keep the Premises free from infestation of pests
and conditions which might result in harborage for, or infestation of, pests (pests shall include, without
limitation, rodents, insects, and birds in numbers to the extent that a nuisance is created). Tenant shall keep
the glass of all windows and doors on the Premises clean and presentable, and shall maintain and keep the
Premises in a good state of repair, and shall commit no waste of any kind, and, without limiting the
generality of the foregoing, shall replace all cracked or broken glass in the Premises, and keep the electrical
system and all drains clean and in a good state of repair, and shall protect all sprinkler systems and all pipes
and drains so that they will not freeze or become clogged.

Tenant shall replace any and all improvements which become worn out, obsolescent, deteriorated,
unsafe or unusable and shall replace such improvements with new fixtures and improvements of at least as
good a quality as originally installed at the commencement of this Lease. If Tenant fails to properly
maintain or repair the Premises or any improvements thereon, the Port shall be entitled, but shall not be
obligated, to enter the Premises after notice to Tenant and the expiration of any applicable cure period, and
perform such work as may be necessary to restore the Premises and improvements to the conditions set
forth herein. The cost of such repairs shall be billed to Tenant by the Port and shall be payable upon receipt
and subject to the same penalties for late payment as if such payment was additional rent. Tenant shall have
no claim as deduction or offset any monies or charges against the rent paid to the Port for maintenance or
repairs. Tenant has inspected the Premises and accepts the Premises "AS IS".

Tenant shall also keep the Premises free and clear of any liens and encumbrances arising or growing
out of the use and occupancy of the Premises by Tenant. At the Port's request, Tenant shall furnish the Port
with written proof of payment of any item which would or might constitute the basis for such a lien on the
Premises if not paid. Any dispute under this section shall be subject to arbitration under paragraph 38,
ARBITRATION PROCEDURE.

18. ALTERATIONS AND IMPROVEMENTS -- SIGNAGE.

18.1  Alterations and Improvements. Tenant shall make no alterations or improvements to or
upon the Premises or install any fixtures (other than trade fixtures which can be removed without injury to
the Premises) without first obtaining written approval of the Port. The Port's response to Tenant's requests
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for approval shall be prompt, and such approval shall not be unreasonably withheld. Upon installation,
Tenant shall furnish the Port with a copy of the “as-built" drawings including utility installations and site
plans detailing the nature of the additions, alterations or improvements. The Port reserves the right to have
Tenant remove, at Tenant's sole expense, all or any of such alterations, additions or improvements at the
end of the Lease term as provided in paragraph 19, DISPOSITION OF IMPROVEMENTS. Any dispute
under this section shall be subject to arbitration under Paragraph 37, ARBITRATION PROCEDURE.

18.2  Signage. Tenant may install, post, erect and, as Tenant desires or may be required,
illuminate exterior facility identification, traffic control, safety, security, ADA, and other code required
signage complying with applicable building code, municipal code requirements, and FAA regulations.
Tenant shall have no right to install Tenant identification signs in any location in or about the Premises that
are visible from the exterior of the building, without first obtaining written approval of the Port, which shall
not be unreasonable withheld, conditioned or delayed. The location, size, design, color and other physical
aspects of permitted signs shall be subject to (i) Port’s written approval prior to installation; (ii) any
covenants, conditions or restriction encumbering the Premises and (iii) any applicable municipal permits
and approvals.

19. DISPOSITION OF IMPROVEMENTS.

a. Except as otherwise agreed to in writing by the Port, in its sole and absolute discretion, within
sixty (60) days after the expiration or earlier termination of this Lease (including any and all extensions or
renewals thereof), the Tenant shall at Tenant's expense, remove, demolish or clear off from the Premises all
improvements and all property owned by Tenant, and after such removal or clearance, Tenant shall restore
the surface of the ground to a properly graded, filled, compacted, level, and uniform condition, free from all
debris, and in accordance with all applicable law and all provisions of this Lease, including but not limited to
Paragraph 27, HAZARDOUS SUBSTANCES.

b. If the Port, in its sole discretion, elects to have all or any portion of the improvements remain
on the Premises, then title to the same shall automatically pass to the Port, free of any right, title, or interest
of Tenant therein, or its successors or assigns, without the necessity of executing any further instrument and
without any allowance, compensation, or payment by the Port. Tenant hereby grants and conveys to the Port
all of its right, title and interest in and to such improvements, to be effective for all purposes only upon the
expiration or termination of this Lease and the Port’s election to have such improvements remain upon the
Premises. Upon such election by the Port, Tenant further agrees to execute, acknowledge and deliver to the
Port contemporaneously with the expiration or termination of this Lease, a proper recordable instrument quit
claiming and releasing to the Port to any right, title and interest of Tenant in and to the Premises and in and to
all improvements remaining on the Premises pursuant to the election of the Port, and agrees to give such
further assurances of title as may be required by the Port. In addition, upon such election by the Port, Tenant
shall, upon expiration or termination of the lease, surrender and deliver the Premises and all improvements to
remain on the Premises to the Port, without delay and in good order, condition and repair, ordinary wear and
tear excepted, and in a neat and clean condition, excepting only Tenant's or any subtenant's movable trade
fixtures, machinery, equipment and personal property that can be removed without injury to the Premises.
Tenant shall also deliver to the Port all documents necessary or appropriate for the proper operation,
maintenance and management of the Premises and remaining improvements.

C. Any dispute under this section shall be subject to arbitration under Paragraph 37,
ARBITRATION PROCEDURE.
20. INSPECTION.

The Port reserves the right to inspect the Premises at any and all reasonable times throughout the
term of this Lease, provided that it shall not interfere unduly with Tenant's operations. The right of
inspection reserved to the Port hereunder shall impose no obligation on the Port to make inspections to
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ascertain the condition of the Premises and shall impose no liability upon the Port for failure to make such
inspections. The Port shall have the right to place and maintain "For Rent" signs in conspicuous places on
the Premises for a reasonable period of time prior to the expiration or sooner termination of this Lease.

21. RESTORATION.

a. At all times during the term of this Lease, Tenant shall maintain in effect upon the Premises and
Tenant's improvements thereon, fire and extended coverage property insurance for physical loss and damage
excluding earthquake insurance and flood insurance, written by companies authorized to do business in the
State of Washington and approved by the Port's insurance carrier. Such policy or policies (a) shall be written
in the form of replacement cost insurance in an amount not less than 100% of the full replacement cost of the
Premises and Tenant's improvements thereon, which amount shall be adjusted not less frequently than
annually, (b) shall contain an endorsement waiving any and all rights of subrogation against the Port and (c)
shall provide that notice of cancellation of the policy or any endorsement shall be given to the Port and any
other party designated by the Port at least 10 days prior to cancellation. The Port and each other party
designated by the Port shall be named as additional insureds and loss payees on all such policies. Tenant shall
provide the Port and each other party designated by the Port with certificates of insurance evidencing such
coverage. Tenant shall provide evidence of renewal prior to the expiration of such policy or policies. Tenant
will also take out and maintain policies of insurance to cover the loss, damage or destruction of Tenant's
furniture, fixtures, equipment and other items owned by Tenant on the Premises, with limits based on the
reasonable value thereof.

b. If any building or improvement erected by Tenant on the Premises or any part thereof shall be
damaged or destroyed by fire or other casualty during the term of this Lease, Tenant shall, at its own cost and
expense, either (i) repair or restore the same according to the original plans thereof, or (ii) repair or restore the
same according to such modified plans as shall be previously approved in writing by the Port. Tenant shall
elect whether to proceed under (i) or (ii) above. Such work of repair or restoration shall be commenced within
sixty (60) days after the damage or loss occurs and shall be completed with due diligence but no later than
one (1) year after such work is commenced, and such work shall be otherwise done in accordance with the
requirements of the provisions hereof pertaining to the construction of improvements upon the Premises. All
insurance proceeds collected for such damage or destruction shall be applied to the cost of such repairs or
restoration. If (i) there are not insurance proceeds, or (ii) the same shall be insufficient for said purpose,
Tenant shall make up the deficiency out of its own funds. Should Tenant fail or refuse to make the repair or
restoration as hereinabove provided, then in such event said failure or refusal shall constitute a default under
the covenants and conditions hereof, and all insurance proceeds so collected shall be forthwith paid over to
and be retained by the Port on its own account, and the Port may, but shall not be required to, sue and apply
the same for and to the repair, restoration or removal of said Premises or improvements, and the Port may, at
its option, terminate this Lease as elsewhere provided herein.

C. Notwithstanding anything to the contrary contained in the preceding section, if any building erected
on said Premises shall be damaged by fire or other casualty, and if the cost of repairing or restoring the same
as provided above shall exceed the insurance payable for such damage, and if such damage shall occur during
the term so that the remaining term of this Lease is of insufficient length to allow Tenant to finance such cost
in a commercially reasonable manner, the Tenant shall have the option, to be exercised within sixty (60) days
after such event, to repair or restore said building as provided above, or to terminate this Lease by written
notice thereof to the Port, and upon termination, the Base Rent, Additional Rent and other charges under
this Agreement will be apportioned as of the date of destruction, and Tenant will be discharged from
responsibility to repair the damage, shall remove debris and restore the Premises to a clean, graded and safe
condition, and all proceeds of insurance covering the loss shall in that circumstance belong to Tenant free
of any claim thereto by the Port

d. Any dispute under this section shall be subject to arbitration under Paragraph 37 ARBITRATION
PROCEDURE.
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22. DEFAULTS.

Time is of the essence of this Lease, and in the event of the failure of Tenant to pay the rental,
interest or other charges provided in this Lease at the time and in the manner herein specified, or to keep
any of Tenant's covenants or agreements herein, the Port may elect to terminate this Lease and reenter and
take possession of the Premises with or without process of law, provided, however, that Tenant shall be
given thirty (30) days' notice in writing if the default is for the nonpayment of rent or other monetary default,
or sixty (60) days' notice in writing for any other default (or such longer period as is reasonably required
to cure the Event of Default so long as Tenant commences to cure within such sixty (60) day period
and diligently pursues such cure to completion), stating the nature of the default in order to permit such
default to be remedied by Tenant within the applicable time period. If the Port issues a notice of default
for the nonpayment of rent, in order to cure such default, Tenant must pay the overdue rent, together with
interest as set forth in paragraph 4 above, plus a Fifty Dollar ($50.00) lease reinstatement fee. If during any
consecutive twelve-month period, the Port has issued three notices of default, the Port shall not be required
to accept the cure of any subsequent default by Tenant and may terminate this Lease or exercise any other
rights or remedies available to it immediately by written notice to Tenant without the expiration of any
otherwise applicable cure period.

If upon such reentry there remains any personal property of Tenant or of any other person upon the
Premises, the Port may, but without the obligation to do so, remove said personal property and hold it for the
owners thereof or may place the same in a public garage or warehouse, all at the expense and risk of the
owners thereof, and Tenant shall reimburse the Port for any expense incurred by the Port in connection with
such removal and storage. The Port shall have the right to sell such stored property, without notice to Tenant,
after it has been stored for a period of thirty (30) days or more, the proceeds of such sale to be applied first to
the cost of such sale, second to the payment of the charges for storage, and third to the payment of any other
amounts which may then be due from Tenant to the Port, and the balance, if any, shall be paid to Tenant.
Notwithstanding any such reentry, the liability of Tenant for the full rental provided for herein shall not be
extinguished for the balance of the term of this Lease, and Tenant shall make good to the Port any deficiency
arising from a reletting of the Premises at a lesser rental than that chargeable to Tenant. At the Port’s option,
Tenant shall pay such deficiency each month as the amount thereof is ascertained by the Port, or the Port may
accelerate all future payments and Tenant shall pay the present value of all future payments at once. Payment
by Tenant to the Port of interest on rents and/or any other charges due and owing under this Lease shall not
cure or excuse Lessee's default in connection with rents and/or other charges. All remedies of the Port
hereunder are cumulative and not alternative.

23. ADVANCES BY PORT FOR TENANT.

If Tenant shall fail to do anything required to be done by it under the terms of the Lease, after any
applicable cure period, except to pay rent, the Port may, at its sole option, do such act or thing on behalf of
Tenant, and upon notification to Tenant of the cost thereof to the Port, Tenant shall promptly pay the Port
the amount of that cost. However, if the Port shall pay any monies on Tenant's behalf, Tenant shall repay
such monies, together with interest thereon commencing on the date the Port paid such monies and
calculated at the greater of the rate of eighteen percent (18%) per annum, or two (2) percentage points over
the composite prime rate of interest set forth in the Wall Street Journal "Money Rates" column (or its
successor) most recently prior to such date.

24. HOLDING OVER.

If Tenant shall, without the consent of the Port, hold over after the expiration or sooner termination
of this Lease, the resulting tenancy shall, unless otherwise mutually agreed, be on a month-to-month basis.
During such month-to-month tenancy, Tenant shall pay to the Port the rate of one hundred fifty percent
(150%) of the then-current rental under the terms of the Lease, unless a different rate shall be agreed upon,
and the Tenant shall be bound by all of the additional provisions of this Lease.
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25. ASSIGNMENT OR SUBLEASE.

Except as provided below, Tenant shall not assign or transfer (including any assignment or transfer
for security purposes) this Lease or any interest therein nor sublet the whole or any part of the Premises,
nor shall this Lease or any interest hereunder be assignable or transferable by operation of law or by any
process or proceeding of any court, or otherwise, without the advance written consent of the Port, which
may be withheld in the Port's sole discretion. Lessor agrees that it will consent to the assignment of this
Lease (or any interest herein) for security purposes to a bona fide lender, but only on the terms and
conditions contained in the form of Lessor's Consent and Agreement attached hereto as Exhibit “C”, which
must be signed by such lender. If Tenant is a corporation, limited liability company, limited partnership,
partnership, or other form of entity or association, Tenant further agrees that if at any time during the term
of this Lease, more than one-half (1/2) of the outstanding beneficial interests of any class of interest in
Tenant, or the managerial control of Tenant, shall belong to any persons other than those who hold such
interests or managerial control at the time of the execution of this Lease, such change shall be deemed an
assignment of this Lease within the meaning of this paragraph.

Notwithstanding anything to the contrary in this Agreement, Tenant may, without the Port's prior
written consent, assign this Agreement or sublet all or portions of the Premises to: (i) an Affiliate of Tenant, or
(ii) a successor corporation, limited liability company or other entity related to Tenant by merger, consolidation
or non-bankruptcy reorganization or (iii) any investor as part of the organization of Tenant or any entity owned
or controlled by Carl D. Panattoni, Adon Panattoni or Bart Brynestad (any of the foregoing are referred to
herein as “Permitted Assignments”). No Permitted Assignment shall take effect until Tenant shall has delivered
to the Port copies of the applicable transfer documents or sublease documents, including an assumption
agreement whereby the Permitted Assignee assumes the obligations of Tenant under this Agreement from and
after the date of the transfer, running in favor of the Port (except for subleases), and has provided the notice
address of the transferee.

Except for the Permitted Subleases, Tenant may not sublease, license or grant concession rights as
to any portion of the Premises without the Port’s prior written consent, which consent shall not be
unreasonably withheld, conditioned, or delayed and which consent shall be given if the proposed subtenant
is financially capable of performing the obligations of the Tenant under this Agreement for the portion of
the Premises or portion of the Term being subleased. Tenant shall at the time the Tenant requests the
consent of the Port, deliver to the Port such information in writing as the Port may reasonably require
respecting the proposed subtenant, including, without limitation, the name, address, nature of business,
ownership, financial responsibility and standing of such proposed subtenant and the proposed
documentation for the transfer as described below. In determining whether to grant such a consent to a
sublease, the Port may consider all factors which Lessor reasonably determines in good faith are relevant to
its decision. Within twenty (20) days after receipt of all required information, the Port shall, in its sole
discretion, elect one of the following: (a) to consent to such proposed sublease or (b) to refuse such consent.
Any such sublease shall be subject to all of the covenants, conditions, agreements and terms of this
Agreement. As used herein the term “Permitted Sublease” shall mean any sublease by Tenant to a user
who will occupy and use some or all of the Premises, so long as Tenant remains the tenant and obligated
under this Agreement and the term of the sublease is for a shorter period that the Term of this Agreement
and consistent with this Agreement.

Upon any sublease of the Premises or any part thereof, Tenant shall include the following
provision in the sublease:

Port Ground Lease. Lessee understands, acknowledges, and agrees that Lessor’s right to
the real property on which the Premises are located are pursuant to a Ground Lease between
Lessor and the Port of Olympia, a copy of which is attached as Exhibit __ hereto. Lessee
understands, acknowledges, and agrees that it shall be bound by all provisions in the Ground
Lease to which Lessor is subject, including but not limited to provisions related to protection
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of air space, environmental provisions, and any limitation on use of the property and
Premises. Lessee acknowledges that it has had an opportunity to review the Ground Lease
in its entirety and takes no exceptions to any provisions therein.

In connection and simultaneously with any Permitted Assignment of this Agreement or Permitted
Sublease, the Port agrees to execute and deliver to any Permitted Assignee or Permitted Sublessee a non-
disturbance and attornment agreement in substantially the form of Exhibit ““G”” attached hereto (the “NDA”),
whereby the Port shall agree not to disturb the Permitted Assignee’s or Permitted Sublessee’s occupancy and
quiet enjoyment of the Premises so long as Tenant or the Permitted Assignee or Sublessee is not in default
beyond applicable notice and cure periods on the terms described in the NDA.

Notwithstanding any assignment or sublease, Tenant, except in the case of a Permitted Assignment,
shall remain liable under the terms of this Lease, and this paragraph shall nevertheless continue in full force
and effect and no further assignment or sublease shall be made without the Port's consent pursuant to this
paragraph. Tenant shall pay all reasonable costs and attorney fees, not to exceed $5,000.00 incurred by the
Port with respect to any request by Tenant for assignment, sublease, or other encumbrance or transfer of
this Lease or the Premises or any interest therein.

No sublease by Tenant shall relieve Tenant of any obligation under this Agreement, including
Tenant’s obligation to pay Base Rent, fees or Additional Rent hereunder. Any purported sublease contrary
to the provisions hereof (or for which consent is not specifically obtained) shall be void. Any sublease shall
specifically be subject and subordinate at all times to this Agreement, and to all of its covenants, agreements,
terms, provisions, and conditions.

Subject to the terms of a Leasehold Mortgage, in the event that any portion of the Premises is sublet
or occupied by anyone other than Tenant, the Port may, upon the default of Tenant, collect rent from the
subtenant, licensee, concessionaire or occupant and apply the amount collected to the Rent reserved under
the terms of this Agreement, but without thereby affecting Tenant’s liability under this Agreement

26. MORTGAGES OF TENANT’S INTEREST.

a. Prior Notice Required; Limited Purpose. Upon prior notice to the Port, Tenant shall have
the right to mortgage its leasehold interest under this Agreement subject to the limitations set forth in this
Section 26 and the terms and conditions of Lender’s Consent and Agreement, attached here as Exhibit C.
Any such mortgage (“Leasehold Mortgage”) shall be for a term not to exceed the Term of this Agreement
plus any Extension Option that has been exercised, and shall be subject and subordinate to the rights of the
Port.

b. No Benefit Without Notice. No holder (“Leasehold Mortgagee”) of a Leasehold
Mortgage on this Agreement shall have the rights or benefits mentioned in this Section 26 nor shall the Port
be bound by this Section 26, unless and until an executed counterpart of such Leasehold Mortgage (or any
assignment thereof), together with a written notice setting forth the name, address, contact person (or
department) for the Leasehold Mortgagee, is delivered to the Port. The Leasehold Mortgagee may designate
other contact information by providing notice thereof to the Port in the manner provided by Section 41 of
this Agreement.

C. Obligations to Leasehold Mortgagee. If Tenant mortgages this Agreement in compliance
with this Section 26, then so long as such Leasehold Mortgage shall remain unsatisfied of record, the
following provisions shall apply:

i The Port shall serve upon the Leasehold Mortgagee, in the manner permitted by
Section 41 of this Agreement, a copy of any notice of default sent to Tenant and any other notices the Port
is required by the terms of this Agreement to provide to Tenant or that will materially affect the leasehold
interest, including but not limited to amendments to this Agreement, side letters that affect the economics
of this Agreement or any waivers of any rights or obligations under the terms of this Agreement.
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ii. The Port, upon providing Tenant any notice of (i) default under this Agreement or
(i1) a termination of this Agreement, or (iii) a matter upon which the Port may predicate or claim a default,
shall at the same time provide a copy of such notice to every Leasehold Mortgagee. No such notice by the
Port to Tenant shall be deemed to have been duly given unless and until a copy thereof has been so provided
to every Leasehold Mortgagee. After such notice has been given to a Leasehold Mortgagee, such Leasehold
Mortgagee shall have the same period after the giving of such notice upon it for remedying any default or
causing the same to be remedied as is given Tenant after the giving of such notice to Tenant plus, in each
instance, the additional periods of time specified in Sections 26(c)(iii) and 26(c)(iv) to remedy, commence
remedying, or cause to be remedied the defaults specified in any such notice. The Port agrees that it shall
accept such performance by or at the instance of the Leasehold Mortgagee as if the same had been made by
Tenant. For such purpose, the Port and Tenant hereby authorize the Leasehold Mortgagee to enter upon
the Premises and to exercise any of Tenant’s rights and powers under this Agreement and, subject to the
provisions of this Agreement, under the Leasehold Mortgage.

iii. Cure Notice to Leasehold Mortgagee. Notwithstanding anything to the contrary in
this Agreement, if any Event of Default shall occur that entitles the Port to terminate this Agreement, the
Port shall have no right to terminate this Agreement unless, following the expiration of the period of time
given Tenant to cure such default, the Port shall notify (“Cure Notice”) every Leasehold Mortgagee of the
Port’s intent to so terminate at least thirty (30) days in advance of the proposed effective date of such
termination if the nature of such default is the failure to pay a sum of money, and at least sixty (60) days in
advance of the proposed effective date of such termination if such default is not the failure to pay a sum of
money. A six (6) month extension of the date for termination of this Agreement as provided in Section
26(c)(iv) shall be granted by the Port if, during such thirty (30) or sixty (60) day Cure Notice period, any
Leasehold Mortgagee:

(@) Notifies the Port of such Leasehold Mortgagee’s desire to nullify such Cure
Notice; and

(b) Pays or causes to be paid all Base Rent and other payments then due and in
arrears as specified in the Cure Notice to such Leasehold Mortgagee and that may become due during
such 30- and 60-day period, provided that any Leasehold Mortgagee shall not be required to pay any
amount before the same is due and owing under this Agreement; and

() Complies or in good faith, with reasonable diligence and continuity, commences
to comply with all non-monetary requirements of this Agreement then in default and reasonably
susceptible of being complied with by such Leasehold Mortgagee.

Nothing herein obligates such Leasehold Mortgagee to cure any default of Tenant under the terms
of this Agreement. Notwithstanding the above, Leasehold Mortgagee shall not be required to cure any
default of Tenant resulting from insolvency or bankruptcy of the Tenant.

iv. Six-Month Extension. If the Port shall elect to terminate this Agreement by reason
of any default of Tenant, and a Leasehold Mortgagee shall have proceeded in the manner provided for by
Section 26(c)(iii), the specified date for the termination of this Agreement as fixed by the Port in its Cure
Notice shall be extended for a period of six (6) months, provided that such Leasehold Mortgagee, during
such 6-month period:

@) Pays or causes to be paid Base Rent and other monetary obligations of Tenant
under this Agreement as the same become due, including the payment of any sums due under any
Leasehold Mortgage; and
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(b) Continues its good faith efforts to perform all of Tenant’s other obligations under
this Agreement, including during any period during which the Leasehold Mortgagee has possession of the
Premises the obligation to operate and maintain the Project and Premises in accordance with the standards
set forth by the Port in this Agreement.

V. Termination; New Lease. In the event that this Agreement is terminated by the
Port for any reason under the terms of this Agreement or on account of a bankruptcy by or against Tenant,
the Port shall serve notice to the Leasehold Mortgagee that the Agreement has been terminated. The notice
shall include a statement of any and all sums which would at the time be due under this Agreement but for
such termination and of all other defaults under this Agreement then known to the Port. Every Leasehold
Mortgagee shall thereupon have an option, which must be exercised within forty-five (45) days after the
notice, to obtain a new lease (“New Lease”) in accordance with and upon the following terms and
conditions:

€)) The New Lease shall be effective as of the date of termination of this Agreement,
and shall be, for the remainder of the Term of this Agreement, at a rent and fee and upon all of the
original agreements, terms, covenants and conditions. Such New Lease shall require the lessee to perform
any unfulfilled obligation of the Tenant under this Agreement.

(b) Upon the execution of the New Lease, the lessee therein named shall pay any and
all sums which would at the time of the execution thereof be due under this Agreement but for
termination and shall pay all expenses, including reasonable attorneys’ fees, court costs and
disbursements, incurred by the Port in connection with any default and termination, the recovery of
possession of the Premises, and the preparation, execution and delivery of the New Lease.

(c) Nothing herein, however, shall be deemed to obligate the Port to deliver
possession of the Premises to the lessee under any New Lease. Upon the execution and delivery of such
New Lease, the lessee, in its own name or in the name of the Port, may take all appropriate steps as shall
be necessary to remove Tenant from the Premises. The provisions of this Section 26(c) shall survive the
termination of this Agreement.

vi. Subject to the provisions of this Section 26, the Leasehold Mortgagee may
exercise, with respect to the Premises, any right, power, or remedy under the Leasehold Mortgage. Every
Leasehold Mortgagee (or its designee) or any other purchasers in foreclosure proceedings may become the
legal owners and holders of Tenant’s interest in this Agreement through such foreclosure proceedings or
by assignment of this Agreement in lieu of foreclosure and shall provide notice of such assignment and
assumption to the Port in compliance with Section 25. Leasehold Mortgagee after a foreclosure or
assignment in lieu of foreclosure under the Leasehold Mortgage may subsequently assign the leasehold
interest or the New Lease to a third party who shall assume the lease and provide notice of the assumption
to the Port and otherwise comply with the Provisions of Section 25. Upon such assumption, the Leasehold
Mortgagee shall be released from all liability for the performance or observance of the covenants and
conditions in this Agreement (or such New Lease) contained on Tenant’s part to be performed and observed
from and after the date of such assignment.

vii. Notwithstanding Sections 26(c)(v) and 26(c)(vi), in the event that any person or
entity other than Leasehold Mortgagee (a “Foreclosure Purchaser”) shall acquire title to Tenant’s interest
in this Agreement as a result of foreclosure or assignment in lieu of foreclosure under the Leasehold
Mortgage, or under a New Lease pursuant to this Section 26, the Foreclosure Purchaser may not assign this
Agreement (or such New Lease) without the prior written consent of the Port in compliance with the
requirements of Section 25. If the Port’s consent is obtained, the assignee must assume Tenant’s obligations
under this Agreement and an executed counterpart of such assumption must be delivered to the Port. Upon
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such assumption, the Foreclosure Purchaser shall be released from all liability for the performance or
observance of the covenants and conditions in this Agreement (or such New Lease) contained on Tenant’s
part to be performed and observed from and after the date of such assignment.

viii. Notwithstanding Section 26(c)(a), no agreement between the Port and Tenant
modifying, canceling or surrendering this Agreement shall be effective without the prior written consent of
the Leasehold Mortgagee.

iX. Tenant's share, as provided by Section 31 of this Agreement of the proceeds arising
from an exercise of the power of eminent domain shall, subject to the provisions of such Section 31, be
disposed of as provided for by any Leasehold Mortgage.

A Standard Mortgagee Loss Payee Clause naming Leasehold Mortgagee may be added to any and
all property insurance policies required to be carried by Tenant hereunder on condition that the insurance
proceeds are to be applied to rebuilding in the manner specified in this Agreement and the Leasehold
Mortgage shall so provide; provided, however, the Leasehold Mortgage may provide a manner for the
disbursement of such proceeds.

27. COMPLIANCE WITH PORT REGULATIONS/ALL LAWS.

Tenant agrees to comply with all applicable rules and regulations of the Port pertaining to the
building or other realty of which the Premises are a part or to Tenant's use or occupancy thereof, now in
existence or hereafter promulgated for the general health, welfare, safety and convenience of the Port, its
various tenants, invitees, licensees and the general public, including without limitation, the Minimum
Standards for Commercial Activities for the Olympia Regional Airport, and payment of all fees and tariffs
provided for therein or adopted in accordance therewith, as the same now exist or may hereafter be
amended. Tenant further agrees to comply with all applicable federal, state and local laws, rules,
regulations, ordinances, permits, orders, and decrees, including, without limitation, those relating to
environmental matters, and Americans with Disabilities Act, as currently in effect or as may be hereafter
amended or issued. Tenant shall defend, indemnify, and hold harmless the Port from and against all claims,
costs, fees, fines, penalties, liabilities, losses, and damages incurred by the Port by reason of any charge,
claim, litigation, or enforcement action related to any actual or claimed violation by Tenant of any of the
laws, rules, regulations, ordinances, permits, orders and/or decrees referenced in this section. Costs and
fees shall include, but not be limited to, all direct and indirect costs and professional fees, including
engineering, consultant, and attorney's fees. Any fees for any federal, state or local inspections and/or
certificates required for use and occupancy of the Premises shall be paid by Tenant. The Premises are
located at the NEWMARKET INDUSTRIAL CAMPUS Complex and Tenant agrees to conform and to
comply with all of the "Standards for Development - NewMarket Industrial Campus, 1998" as now
promulgated or as may be amended in the future.

28. HAZARDOUS SUBSTANCES.
Tenant certifies, represents, warrants, covenants and agrees that:

@ As used in this Section 28, "Hazardous Substances" means any chemical, substance, material,
waste, vapor, or similar matter defined, classified, listed or designated as harmful, hazardous, extremely
hazardous, dangerous, toxic, radioactive, or pollution, or as a contaminant or pollutant, or other similar term,
by, and/or which are subject to regulation under, any federal, state or local environmental statute, rule,
regulation, or ordinance presently in effect or that may be promulgated in the future, and as they may be
amended from time to time.

(b) As used in this Section 28, "Other Property" means any real or personal property other than
the Premises (including, without limitation, surface or ground water) which becomes contaminated with
Hazardous Substances as a result of operations or other activities on, or the contamination of, the Premises by
Tenant or its agents.
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(©) Tenant shall apply for and obtain all necessary federal, state, and local permits and approvals
for Tenant’s use of the Premises. Tenant shall not commence any activity on the Premises until all permits
and approvals required for such activity have been issued, and shall conduct all activities on the Premises in
compliance with such permits and approvals.

(d) Tenant agrees and warrants for itself and its employees, agents, representatives, contractors,
subcontractors, licensees, invitees, subtenants, and assigns (collectively “Tenant’s Representatives™), that
Tenant and Tenant’s Representatives will comply with all applicable federal, state, and local laws, rules,
regulations, ordinances, permits, orders, and decrees relating to the generation, recycling, treatment, use,
sale, storage, handling, transport, disposal, release, and cleanup of any Hazardous Substances by any person
on the Premises or other Port property (collectively “Environmental Laws”). In addition, Tenant and Tenant’s
Representatives will not, without the Port's prior written consent, keep on or around the Premises or any
common areas, for use, disposal, treatment, generation, storage, or sale, any Hazardous Substances. The
provisions of this Section 28(d) shall not apply to, and the following are specifically excepted from, the
storage or use by Tenant or any subtenant of any Hazardous Materials in compliance with all Environmental
Requirements that are used by Tenant or any subtenant for ordinary cleaning, for office purposes and
warehouse maintenance purposes, for refrigeration equipment installed in accordance with the terms of this
Lease, for printing, and except for Hazardous Materials contained in any merchandise being handled, stored
or distributed by Tenant or any subtenant provided that such merchandise remains in their original sealed
and unopened containers, materials used on minor maintenance of Tenant’s or any subtenant’s trucks and
machinery, and fuel (including liquid hydrogen or other alternative fuels) or batteries for any trucks,
generators or other machinery (all of which shall be handled by Tenant or any Subtenant only in compliance
with all Environmental Requirements and the other terms and conditions of this Lease).

O] With respect to any Hazardous Substance, Tenant shall:

(i) Comply promptly, timely and completely with all applicable requirements for
reporting, keeping and submitting manifests and obtaining and keeping current identification numbers;

(i) Make available for the Port's review during normal business hours, true and correct
copies of all reports, manifests and identification numbers retained by Tenant or submitted to appropriate
governmental authorities, and all documents and communications received from any government agencies,
and provide copies to the Port of all documents requested by the Port at no cost to the Port within ten (10)
business days of the Port’s request;

(it)  Within Ten (10) business days of a written report from the Port, submit a written
report to the Port regarding Tenant's use, storage, treatment, transportation, generation, disposal or sale of
Hazardous Substances and provide evidence satisfactory to the Port of Tenant's compliance with applicable
Environmental Laws;

(iv)  Allow the Port or the Port's agents or representatives to come on the Premises at all
reasonable times subject to three (3) days’ notice, to check Tenant's compliance with all applicable
Environmental Laws; and

(v) Comply with all applicable Environmental Laws, and all requirements and standards
established by federal, state, or local governmental agencies responsible for or specifically charged with the
regulation of Hazardous Substances.

()] Tenant has not and will not release or waive the liability of any party who may be potentially
responsible for the presence or removal of Hazardous Substances on or from the Premises.

(9) Tenant agrees to immediately notify the Port if Tenant becomes aware of (a) any release of
any Hazardous Substances or any other environmental issue or liability with respect to the Premises or any
Other Property; or (b) any lien, action or notice resulting from violation of any Environmental Laws. At its
own cost, Tenant will take all actions which are necessary to notify relevant and appropriate authorities of any
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such release and to remediate any Hazardous Substances affecting the Premises, including removal,
containment or any other remedial action, whether or not required by governmental authorities.

(h) If Tenant is in non-compliance with any Environmental Laws or is in non-compliance with
this Section 28, it shall promptly take such action as is necessary to mitigate and correct the non-compliance.
If Tenant fails to act in a prudent and prompt manner, the Port shall have the right, upon ten (10) business
days’ notice and after an opportunity for Tenant to cure, but not the obligation, to enter the Premises and act
in place of the Tenant (with Tenant hereby appointing the Port as its agent for such purposes), and to take
such action as the Port deems necessary to address or mitigate the non-compliance. All costs and expenses
incurred by the Port in connection with any such action shall be payable by the Tenant and shall become
immediately due and payable as additional rent upon presentation of an invoice therefor. Without limiting
the foregoing, in the event of Tenant’s non-compliance with any requirements in subsections (e)(i) — (v) above,
any and all costs incurred by the Port with respect thereto, including but not limited to costs of inspections,
monitoring, and attorney fees, shall become immediately due and payable as additional rent upon presentation
of an invoice therefor.

0] Tenant shall be fully and completely liable to the Port for, and shall defend, indemnify, and
hold the Port harmless from and against any and all actual or alleged claims, demands, damages, losses, liens,
liabilities, penalties, fines, lawsuits and other proceedings and costs and expenses (including costs and
professional fees, including engineering, consultant, and attorneys' fees and disbursements), which accrue to
or are incurred by Tenant or the Port which arise or are alleged to arise directly or indirectly from or out of,
or are in any way connected with (a) the inaccuracy of the representations and warranties contained herein,
(b) the breach of any covenant contained herein, (c) any operations or activities (including, without limitation,
use, disposal, transportation, storage, generation or sale of Hazardous Substances) on or about the Premises
during Tenant's possession or control of the Premises which directly or indirectly result in the Premises or any
Other Property becoming contaminated with Hazardous Substances or otherwise violating any applicable
Environmental Laws, and (d) the cleanup of Hazardous Substances at or from the Premises or any Other
Property to a level sufficiently protective of human health and the environment in compliance with all
applicable Environmental Laws. Tenant acknowledges that it will be solely responsible for all costs and
expenses relating to investigation (including preliminary investigation) and cleanup of Hazardous Substances
from the Premises or from any Other Property. Tenant specifically agrees that the bond provided pursuant to
this Lease shall extend to the indemnity agreed to in this subparagraph.

()] Tenant's obligations under this Section 28 are unconditional and shall not be limited by any
other limitations of liability provided for in this Lease. The representations, warranties and covenants of
Tenant set forth in this Section 28: (a) are separate and distinct obligations from Tenant's other obligations
under the Lease; and (b) shall survive and continue in effect after any termination or expiration of this Lease
for any reason.

(K) Within sixty (60) days following the expiration date of the Term of this Agreement (or
within ninety (90) days after any earlier termination of this Agreement), Tenant shall submit a report
(“Termination Assessment Report”) to the Port describing the results of a comprehensive environmental
assessment that reasonably investigates whether Hazardous Material in the Premises or migrating from the
Premises (except Pre-existing Hazardous Material) for which the Tenant is responsible remain on the
Property or have migrated from the Property. The Termination Assessment Report shall be conducted by
an independent qualified environmental professional selected by Tenant or a successor tenant, as applicable,
with the Port's reasonable consent, and the scope of the investigation shall be reasonably determined by
such independent qualified environmental professional, subject to the reasonable consent of both Tenant,
as applicable, and the Port, and to dispute resolution. The scope of the Termination Assessment Report
environmental assessment shall include, at a minimum: (i) review of tenant/occupant operational history,
audit reports and responses, spill and spill response reports, and other relevant environmental records; (ii)
collection and analysis of samples representative of facility operations; equipment, material and waste
storage locations; and locations of leaks, spills and other releases, which could reasonably be expected to
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have resulted in introduction of Hazardous Material to the environment; and (iii) collection and analysis of
samples from random locations, at a rate determined reasonable and appropriate based on best professional
judgment considering the recommendations of the independent qualified environmental professional, and
to dispute resolution. With respect to Hazardous Material identified in such Termination Assessment
Report that were stored, released, spilled, discharged, leaked, emitted, injected, escaped or dumped in, on
or about the Premises after the Commencement Date in violation of any Environmental Requirement (i) by
Tenant or its employees, agents, invitees or sublessees and (ii) by unassociated third parties, if prevention
of the release was within Tenant’s control (and, for avoidance of doubt, releases , Tenant shall perform (x)
a final remediation of such Hazardous Material pursuant to a plan approved by the Port in the exercise of
it’s reasonable discretion which, to the extent reasonably feasible and practical under the circumstances
(and subject to dispute resolution pursuant to Section 14.8), shall meet the standard established under
MTCA Method A or, if such standard does not exist, a reasonably comparable replacement standard
consistent with Environmental Requirement (“Method A”); and (y) also to the extent reasonably feasible
and practical under the circumstances (and subject to dispute resolution pursuant to Section 14.7), a
remediation below Method A in areas or circumstances where such residual Hazardous Material at levels
compliant with Method A would materially impair the Port's ability, or increase the cost to the Port, to re-
lease, or otherwise use, the Property for uses compatible with Airport noise levels and otherwise compliant
with 49 U.S.C. 47107(c)(2)(A) (the “Post Termination Remediation”). Post Termination Remediation
shall be a condition precedent to the Port’s payment of any Surety to Tenant upon termination or expiration
of this Agreement. Notwithstanding the foregoing, with respect to Post Termination Remediation, the Port
will reasonably approve less stringent cleanup criteria and investigation, monitoring, removal, institutional
controls and restrictive covenants that are not materially burdensome to the Port's re-leasing or future use
of the Premises in light of FAA restrictions otherwise imposed upon the Property. The Post Termination
Remediation shall fully and finally resolve Tenant’s environmental obligations to the Port under this
Agreement, and the Port shall be deemed to accept the Premises upon expiration or earlier termination of
this Agreement in their then current condition, AS IS, WHERE IS, WITH ALL FAULTS AND DEFECTS,
and subject only to completion of such Post Termination Remediation. As used herein the term
“Environmental Requirements” shall mean and refer to any and all Legal Requirements relating to the
protection of human health and the environment, including but not limited to all applicable present and
future statutes, regulations, ordinances, rules, codes, judgments, orders or other similar enactments of any
governmental authority or agency regulating or relating to health, safety, or environmental conditions on,
under, or about the Premises or the environment, including without limitation, the following: the
Comprehensive Environmental Response, Compensation and Liability Act; the Resource Conservation and
Recovery Act; and all state and local counterparts thereto, and any regulations or policies promulgated or
issued thereunder

29. STORAGE TANK LICENSES.

All storage on site, whether permanent or mobile, capable of holding more than one hundred ten
(110) gallons either in bulk or in separate containers or any material identified in Exhibit "'D"* shall require
a separate hazardous materials license. Such license shall provide for appropriate handling and storage
facilities, inspections, testing and clean up procedures and any special insurance provisions which may be
required. Tenant shall comply with all laws, rules and regulations applicable thereto. Tenant shall provide
Lessor with full and complete copies of any reports or other results of inspections within five (5) days after
any remedial or other action required as a result of any inspection. Upon request, Tenant shall provide
Lessor with a certificate of insurance evidencing Tenant's compliance with insurance requirements
applicable to storage tanks. Tenant shall pay any and all costs necessary to comply with the terms of any
license required under this section and the costs of complying with any other legal or regulatory
requirements associated with Tenant’s storage of materials identified in Exhibit “D.”
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30. INSPECTIONS AND NOTICE OF CHANGE.

a. Tenant agrees that inspections may be required by the Port at the Tenant's expense to assure
compliance with paragraphs 28, HAZARDOUS SUBSTANCES, and 29, STORAGE TANK LICENSES.
Such inspections shall be made once every five (5) years or at any time the Port has good cause to believe a
problem may exist.

b. The Tenant shall annually identify any materials listed in Exhibit *D" used in the course of
its ordinary business.

31. EMINENT DOMAIN. [Note to Port: Since the Tenant will be constructing
improvements to the Property and will have obligations to its Lenders and tenants, the Tenant
under this Lease will need to maintain control over any funds received as a result of eminent
domain. The Port only has its interest in the bare land and it would be entitled to the value for
the property taken as bare land. The Tenant would be entitled to the value of any improvements
that were taken. The Port is only entitled to the Improvements at the termination of the lease.
So if an eminent domain procedure happened in the 5" year of the lease term, with the changes
made by the Port the Tenant would lose all of the value of the improvements made and would be
sued by the Lender and all the sub-tenants and would have no money to pay off the loan and
would have to depend on the Port to rebuild the improvements all the while taking the risk that
we would be in breach of a term of a sub-lease. The terms of this section are fair to both parties
and have been accepted by several major lenders.]

If the Premises shall be taken or condemned for any public purpose, or for any reason whatsoever,
to such an extent as to render the Premises untenantable, either Lessor or Tenant shall have the option to
terminate this Lease effective as of the date of taking or condemnation, which shall be the earlier of the date
the final condemnation judgment or the date possession is taken by the condemning authority. If the taking
or condemnation does not render the Premises untenantable, this Lease shall continue in effect, and Lessor
shall, if the condemnation award is sufficient therefor, promptly restore the portion not taken to the extent
possible to the condition existing prior to the taking. If, as a result of such restoration, the area of the
Premises is reduced, the rental shall be reduced proportionately. The phase “untenantable” as used herein
means a taking of such scope that the untaken portion of the Premises is insufficient to permit Tenant or its
subtenant to occupy the Premises as a high-quality business park, eliminates or material adversely affects
access to the Premises or otherwise results in the elimination of parking or truck docks such that the
Premises cannot be used for the original intended purpose, or any other then current use of the Premises, as
reasonably determined by Tenant.

If title to the whole or materially all of the Premises shall be taken, the rights of the Port and Tenant
to share in the net proceeds of any award for the respective Property and Project, and the damages upon the
taking, shall be in the following order of priority:

@) The Port, at all times, regardless of when the taking occurs, shall be entitled to receive, that
portion of the award as shall represent compensation for the value of the Property, considered as vacant and
improved only to the extent existing at the Commencement Date, but subject to a ground lease similar to
this Agreement, such value being hereinafter referred to as the “Property Value.”

(b) The remaining portion of the award shall be paid to the Tenant, subject to the rights of any
Leasehold Mortgagee (the “Remaining Value™).

(c) In addition, to the extent consistent with Washington eminent domain law, Tenant shall
have the right to seek an independent and separate award from the condemning authority for loss of value
of the leasehold improvements, relocation benefits, and for any tangible personal property of the Tenant or
any subtenant that is taken.
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In the event of a taking of less than materially all of the Premises, the rights of the Port and Tenant
to share in the net proceeds of any award for the respective Property and Project, and the damages upon the
taking, shall be in the following order of priority:

@) The Port, at all times, regardless of when the taking occurs, shall be entitled to receive that
portion of the award as shall represent compensation for the Property Value.

(b) The Remaining Value of the award shall be payable to Tenant, subject to the rights of any
Leasehold Mortgagee.

Should, however, the partial taking occur during the last two (2) years of the Term, then Tenant at
its option upon thirty (30) days’ prior notice to the Port, given at any time within sixty (60) days after the
vesting of title in the taking authority, may terminate this Agreement. Upon that termination the Rent and
other charges under this Agreement shall be apportioned as of the date of termination and the Tenant will
be discharged from responsibility to restore the Premises. Upon that termination the entire Remaining
Value shall belong to the Port free of any claim thereto or any part thereof by Tenant, anything in this
Section to the contrary notwithstanding.

A voluntary sale or conveyance in lieu of but under the threat of condemnation shall be considered
a taking or condemnation for public purpose, and shall include the Port's use of the Premises for any purpose
for public use in connection with the operation of the business of the Port. If the Port so requires the use of
the Premises, then this Lease may be terminated by the Port by written notice delivered or mailed by the
Port to Tenant not less than six (6) months or more before the termination date specified in the notice, and
damages to Tenant, if any resulting therefrom shall be determined by agreement between the parties hereto,
or in the absence of agreement, by arbitration as hereafter provided. Damages or other compensation shall
be determined in accordance with RCW 53.08.010 and Title 8 as appropriate.

32. INSOLVENCY.

If Tenant shall: solicit acceptances of a plan of reorganization to be filed in any subsequent case
under the United States Bankruptcy Code, 11 U.S.C. 88 101-1330, as hereafter amended or any successor
statute thereto (the "Bankruptcy Code™); negotiate with one or more creditors for any workout, including,
but not limited to, an extension agreement, composition agreement, standoff, standby, or standstill
agreement whereby the creditors agree to forebear in any fashion from their rights to collect a debt of
Tenant; cease to pay Tenant's debts as they come due; admit in writing the inability to pay its debts as they
come due; make an assignment for the benefit of creditors; become a party to any liquidation or dissolution
action or proceeding; have appointed (voluntarily or involuntarily), a trustee, custodian, receiver,
conservator, or liquidator for Tenant or for a significant portion of Tenant's assets; have entered against it
any order by a district court or bankruptcy court of the United States or any of its territories that dismisses
a voluntary petition under the Bankruptcy Code because the bankruptcy petition was filed in bad faith; have
entered against it an order, judgment, or decree; have any of its assets levied against by writ of execution,
attachment (including pre-judgment attachment), garnishment, recording of a judgment or any similar
process whereby a creditor seeks to obtain a legal right to dispose of particular assets of Tenant to satisfy
to any extent a debt of the Tenant to the creditor; file a voluntary petition under the Bankruptcy Code or
have filed against it an involuntary petition under the Bankruptcy Code creating any automatic stay or other
injunctive force protecting the assets of Tenant from the immediate collection actions of a creditor (where
such involuntary petition is not subsequently dismissed within 90 days in response to pleadings filed by the
Tenant by entry of an order of any district court or bankruptcy court of the United States or any of its
territories); have appointed voluntarily or involuntarily, a trustee, custodian, or examiner with special
powers by any district court or bankruptcy court in the United States or any of its territories; admit in an
answer filed in response to an involuntary petition filed under the Bankruptcy Code that Tenant is insolvent
because Tenant's assets are exceeded by Tenant's debts or that Tenant is unable to pay Tenant's debts as
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they come due; then, in the event any of the foregoing shall occur, the Port may, at its option, terminate this
Lease.

33. PROMOTION OF PORT COMMERCE.

The purpose of the Port is to encourage the development of commerce within the Port district, and
to every reasonable extent possible, increase the movement of passengers and freight through Port facilities.
In furtherance of this purpose, Tenant agrees to cooperate with the Port in the promotion of these purposes
during the term of this Lease, and wherever reasonably possible, to utilize the Port's facilities in the
movement of freight and passengers as a part of Tenant's business activities. Nothing in this paragraph
shall be construed to obligate Tenant to spend monies in the Port's promotional advertising, but Tenant does
agree to supply such information and data for the Port's promotional and advertising activities.

34. ATTORNEY'S FEES AND COSTS.

Should a dispute arise between the parties hereto as to the effect of any provision hereof and said
dispute is referred to an attorney, whether for enforcement in court or for decision under arbitration, the
losing party shall pay the prevailing party's actual and incurred attorney's fees; costs of court or arbitration,
including such fees and costs of any appeal; other legal expenses; and collection costs, except that the
amount of such fees, costs or expenses taken separately or in the aggregate, shall not be unreasonable. If
such dispute arises and is later settled by the parties, such settlement shall include a specific allocation of
disposition of attorney's fees on both sides.

35. NONDISCRIMINATION - SERVICES.

Tenant for himself, his heirs, personal representatives, successors in interest, and assigns, as a part
of the consideration hereof, does hereby covenant and agree as a covenant running with the land that in the
event facilities are constructed, maintained, or otherwise operated on the Premises for a purpose for which
a federal Department of Transportation program or activity is extended or for another purpose involving
the provision of similar services or benefits, the Tenant shall maintain and operate such facilities and
services in compliance with all other requirements imposed pursuant to 49 CFR Part 21, Nondiscrimination
in Federally Assisted Programs of the Department of Transportation, and as said Regulations may be
amended.

It is agreed that Tenant's noncompliance with the provisions of this clause shall constitute a material
breach of this Lease. In the event of such noncompliance, the Port may take appropriate action to enforce
compliance, may terminate this Lease, or may pursue such other remedies as may be provided by law.

36. NONDISCRIMINATION - SERVICES, CONSTRUCTION, USE.

Tenant for himself, his heirs, personal representatives, successors in interest, and assigns, as a part
of the consideration hereof, does hereby covenant and agree as a covenant running with the land that: (1)
no person on the grounds of race, color, or national origin shall be excluded from participation in, denied
the benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2) that in the
construction of any improvements on, over, or under such land and the furnishing of services thereon, no
person on the grounds of race, color, or national origin shall be excluded from participation in, denied the
benefits of, or otherwise be subjected to discrimination, (3) that the Tenant shall use the Premises in
compliance with all other requirements imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in
Federally Assisted Programs of the Department of Transportation, and as said Regulations may be amended.

The Port reserves the right to take such action as the appropriate governmental authority may direct
to enforce these provisions.
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37. APPRAISAL PROCEDURE.

The fair market value of the property shall be determined at Tenant’s election (made concurrently
with Tenant’s execution of this Lease) as indicated in Paragraph 1, LEASE SUMMARY for rent revisions.
At the commencement of the Lease, Tenant shall choose whether to have such fair market value determined
either (a) by reference to the most recent land valuation for the parcel as determined by the Thurston County
Assessor’s Office (for so long as Washington State law requires the Assessor to assess land at 100% of its
fair market value) (“Option A”) or (b) by an appraisal conducted by an independent appraiser selected by
Tenant and approved by the Port, which approval will not be unreasonably withheld, (“Option B”). Such
choice shall be effective and binding for all rental revisions during the lease term, including any options.
Such appraiser shall be a qualified MAI appraiser, with not less than 10 years experience appraising
commercial real estate in Thurston County, Washington. A qualified MAI appraiser shall mean a member
in good standing of the Appraisal Institute, or equivalent professional organization. In conducting an
appraisal of the property, the fair market value shall be based upon the highest and best use of the property
as if vacant, and the appraiser (a) shall consider sales of fee simple comparable properties in the general
area; (b) shall appraise the property as if in private ownership and without discount or consideration for the
property being owned by a municipal corporation; (c) shall appraise the property without regard to the
Premises being leased or the Tenant owning any improvements thereon; and (d) shall conduct and write the
appraisal in conformity with the Uniform Standards of Professional Appraisal Practice. If Tenant has
chosen Option B, and fails to choose an appraiser within 180 days prior to the date a rental revision is to
become effective, the Port may choose an appraiser, or, at the Port’s election, Tenant shall be deemed to
have elected to have such rental revision determined as provided in Option A.

If Tenant has selected Option A and the fair market value is not or cannot be determined by the
Assessor’s office as provided in Option A, fair market value shall be determined by an appraiser selected
by the Port who meets the qualifications described above. Such determination and any rental revision
resulting therefrom shall be retroactive to the date the rental revision was to be effective. The cost of any
appraisal shall be shared equally by the Port and Tenant.

38. ARBITRATION PROCEDURE.

In the event of a dispute between the Port and Tenant with respect to any issue specifically
mentioned elsewhere in this Lease as a matter to be decided by arbitration, such dispute shall be determined
by arbitration as provided in this paragraph. The Port and Tenant shall each appoint a person as arbitrator
who shall have had at least ten (10) years of experience in Thurston County in the subject matter of the
dispute. The appointment shall be in writing and given by each party to the other, and the arbitrators so
appointed shall consider the subject matter of the dispute, and if agreement can be reached between them,
their opinion shall be the opinion of the arbitration. In the event of their failure to agree upon the matter so
submitted, they shall appoint a third arbitrator. In the case of the failure of such arbitrators to agree upon
the third arbitrator, the same shall be appointed by the American Arbitration Association from its qualified
panel of arbitrators, with similar qualifications. If the Port or Tenant shall fail to so appoint an arbitrator
for a period of ten (10) days after written notice from the other party to make such appointment, then such
party will have defaulted its right to make such appointment, and the arbitrator appointed by the non-
defaulting party shall determine and resolve the dispute. In the event the three arbitrators are appointed,
after being duly sworn to perform their duties with impartiality and fidelity, they shall proceed to determine
the question submitted. The decision of the arbitrators shall be rendered within thirty (30) days after their
appointment, and such decision shall be in writing, with copies thereof delivered to each of the parties. The
award of the arbitrators shall be final, binding, and conclusive on the parties. The fees of the arbitrators
and the expenses incident to the proceedings shall be borne equally between the Port and Tenant. The
arbitrators shall award to the prevailing party the fees of that party's counsel, expert witnesses, or other
witnesses called by the prevailing party.
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39. JOINT AND SEVERAL LIABILITY.

Each and every party who signs this Lease, other than in a representative capacity, as Tenant, shall
be jointly and severally liable hereunder.

40. INVALIDITY OF PARTICULAR PROVISIONS.

If any term or provision of this Lease or the application thereof to any person or circumstance shall,
to any extent, be invalid or unenforceable, the remainder of this Lease or the application of such term or
provision to persons or circumstances other than those as to which it is held invalid or unenforceable shall
not be affected thereby and shall continue in full force and effect.

41. NOTICES.

All default and other substantial notices required under the provisions of this Lease may be
personally delivered or mailed. If mailed, they shall be sent by certified mail, return receipt requested, to
the following addresses:

To the Port:

Port of Olympia

606 Columbia Street NW, Suite 300
Olympia, WA 98501

To the Tenant:

SSECC PDC GL1, LLC

c/o Panattoni Development Company, Inc.
1821 Dock Street, Suite 100

Tacoma, WA 98402

or to such other respective addresses as either party hereto may hereafter from time to time designate in
writing. Notices given by personal delivery shall be deemed given upon receipt. Notices sent by mail shall
be deemed given when properly mailed, and the postmark affixed by the United States Post Office shall be
conclusive evidence of the date of mailing.

42. WAIVER.

The acceptance of rental by the Port for any period or periods after a default by Tenant hereunder
shall not be deemed a waiver of such default unless the Port shall so intend and shall so advise Tenant in
writing. No waiver by the Port of any default hereunder by Tenant shall be construed to be or act as a
waiver of any subsequent default by Tenant. After any default shall have been cured by Tenant, it shall not
thereafter be used by the Port as a ground for the commencement of any action under the provisions of
Paragraph 22, DEFAULTS.

43. BINDER.

Subject to Paragraph 25, ASSIGNMENT OR SUBLEASE above, this Lease is binding upon the
parties hereto, their heirs, personal representatives, successors in interest and assigns.

44, NO RECORDING.

Without the prior written consent of the Port, this Lease shall not be placed of record. The Port and
Tenant agree to record a memorandum of this Agreement in the form of Exhibit *“F” attached hereto.

45. ESTOPPEL CERTIFICATES/ATTORNMENT. Each party shall, at any time and from
time to time as requested by the other party, upon not less than thirty (30) days’ prior written notice, execute,
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acknowledge and deliver to the other a statement in writing certifying that this Agreement is unmodified
and in full force and effect (or if there have been modifications, that the same is in full force and effect as
modified and stating the modifications), certifying the date through which Base Rent, Additional Rent and
other charges, if any, have been paid, and stating whether or not, to the best knowledge of the signer, the
other party is in default beyond any applicable notice and cure period provided in the performance of any
of its obligations under this Agreement, and if so, specifying each such default of which the signer may
have knowledge, and such other matters as may be reasonably requested. The parties agree and
acknowledge that it is specifically intended that any such statement delivered pursuant to this Section 45
may be relied upon by others with whom the party requesting the certificate may be dealing.

Tenant shall, in the event any proceedings are brought for the foreclosure of, or in the event of
exercise of the power of sale under, any mortgage or deed of trust made by the Port, its successors or
assigns, encumbering the Premises or any part thereof, and if so requested, attorn to the purchaser upon
such foreclosure or sale or upon any grant of a deed in lieu of foreclosure and recognize such purchaser as
landlord under this Agreement, provided, that such purchaser recognizes Tenant’s rights under this
Agreement, Tenant’s subleases, and any modification of this Agreement or any sublease and assumes the
Port’s obligations under this Agreement arising after the date of transfer, and agrees not to disturb Tenant’s
or its subtenants quiet possession of the Premises for so long as Tenant is not in default hereunder.

Notwithstanding the above, the Port shall not use the Property as security for any monetary
obligation or further encumber the Property, except as may be expressly authorized by this Agreement or
by prior written approval of Tenant, which approval shall not be unreasonably withheld. So long as Tenant
is not in default of this Agreement, this Agreement will not be amended, modified or terminated or subject
to termination by any trustee’s sale, any action to enforce the security, or by any proceeding or action in
foreclosure.

46. REAL ESTATE COMMISSIONS AND FEES.

Any real estate commissions or fees related to this Lease, and claims related thereto, shall be
handled in accordance with Paragraph 1, LEASE SUMMARY above.

LESSOR: TENANT:
PORT OF OLYMPIA, a Washington SSECC PDC GL1, LLC, a Delaware limited liability
municipal corporation Company
By: By: PDC Seattle LPIV BB/TH, LLC
Robert Rudolph Jr. a Delaware limited liability company
Interim Executive Director Its Manager
By:
Name:

Title: Local Partner
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STATE OF WASHINGTON )
) ss
COUNTY OF THURSTON )

On this day of , 2023, personally appeared before me ROBERT
RUDOLPH JR., to me known to be the Interim Executive Director at the Port of Olympia, the municipal
corporation named in the within and foregoing Lease Agreement, and acknowledged to me that he signed
the same on its behalf, as he is so authorized to do, as his free and voluntary act and deed for the uses and
purposes therein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year first above
written.

(Print Name)
NOTARY PUBLIC in and for the State of Washington,
residing at
My commission expires:

STATE OF WASHINGTON )
) ss
COUNTY OF THURSTON )
On this day of , 2023, personally appeared before me

, to me known to be the at the entity
named in the within and foregoing Lease Agreement, and acknowledged to me that he signed the same on
its behalf, as he is so authorized to do, as his free and voluntary act and deed for the uses and purposes
therein mentioned.

IN WITNESS WHEREOQF, I have hereunto set my hand and seal the day and year first above
written.

(Print Name)
NOTARY PUBLIC in and for the State of Washington,
residing at
My commission expires:
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RATIFICATION
ALTERNATIVE A:

The Standard Lease Form was ratified — per Section 5.1 of the Option Lease Agreement, as
amended, between the Port and the Tenant dated July 13, 2020 — by the Port of Olympia Commission on
July 12, 2021, and as further amended on )

ALTERNATIVE B:

This Lease shall be subject, as a condition subsequent, to ratification by the Port of Olympia
Commission within thirty (30) days after the date set forth on Page 1. This Lease shall be effective and
binding on the parties until such time (and thereafter if ratified), the Executive Director having the authority
to sign this Lease and bind the Port to all of its material terms. If this Lease is not ratified, it shall terminate
and be of no further force and effect.

The undersigned confirms that this Lease was ratified by the Port of Olympia Commission on
, 2023.

Port of Olympia Commission

By:
Its:
Date:
STATE OF WASHINGTON )
) ss
COUNTY OF THURSTON )
On this day of , 2023, personally appeared before me

, to me known to be the President of the Port of Olympia Commission, the
municipal corporation named in the within and foregoing Lease Agreement, and acknowledged to me that
he signed the same on its behalf, as he is so authorized to do, as his free and voluntary act and deed for the
uses and purposes therein mentioned.

IN WITNESS WHEREOF, | have hereunto set my hand and seal the day and year first above
written.

Print Name:
NOTARY PUBLIC in and for the State of Washington,
residing at
My commission expires:
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EXHIBIT A
PREMISES
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EXHIBIT B
REQUIREMENTS AS TO IMPROVEMENTS

These conditions relating to improvements in this Exhibit "B" shall control unless the Port and
Tenant have otherwise separately agreed to more specific time periods for production and coordination of
drawings, financing and commencement of construction. In the event such additional documentation
becomes a part of this Lease, then the time periods set forth in such documents shall be logically
coordinated, the intent being that the shorter time periods should control the parties' respective
performances.

1. PORT APPROVAL OF TENANT IMPROVEMENTS.

As used herein, the terms "improvements" or "structures” shall mean and include without limitation
all permanent buildings, and all other major structures or improvements of any kind located above the
ground level of any site, plus any replacements, additions, repairs or alterations thereto. No improvement
shall be constructed or maintained on the Premises until the Port has first approved the design, density, size,
appearance and location thereof. Before commencing any work of improvement or applying for any
governmental permit or approval, Tenant shall first deliver to the Port for approval two (2) sets of schematic
plans and preliminary specifications, including grading and drainage plans, exterior elevations, floor plans,
site plans, and showing in reasonable detail existing topography and proposed type of use, size, land
coverage, shape, height, location, material and elevation of each proposed improvement, all proposed
ingress and egress to public or private streets or roads, all utilities and service connections, and all proposed
landscaping, exterior materials and fences, parking, exterior lighting, signs, cut and fill, finished grade,
runoff and concentration points. Nothing in this paragraph shall imply a submission standard higher than
that required for a building permit, except as it relates to land use(s), utilities, infrastructure and impact
upon adjoining properties and use(s) of adjoining properties.

The Port shall then have fifteen (15) days during which to accept and approve or reject such
preliminary plans and specifications. Once the preliminary plans and specifications have been approved, but
prior to commencing any such work, Tenant shall submit to the Port for approval of final plans and
specifications for any proposed improvements in the same manner as provided above.

All plans and specifications for grading or improvements to be submitted to the Port hereunder shall
be prepared by a licensed or registered architect or engineer, as the case may be. All grading, piling, footing
and foundation work must be conducted under the supervision of an appropriate licensed engineer. At the
Port's option, a final certification by a licensed soils engineer or geologist must be filed with the Port upon
completion of the grading work. The Port shall not unreasonably withhold its approval of any such plans or
specifications.

The Port shall be conclusively deemed to have given its approval unless, within ten (10) days after
all such plans and specifications have been received by the Port, the Port shall give Tenant written notice of
each item of which the Port disapproves. Unless so disapproved, the Port shall endorse its approval on at least
one set of plans and return the same to Tenant. The Port may disapprove any plans which are not in harmony
or conformity with other existing or proposed improvements on or in the vicinity of the Premises, or with the
Port Master Plan or other plans or criteria for the Premises in the general area in which the Premises are
located, the sole discretion as to such adequacy remaining with the Port. Notwithstanding the foregoing,
Tenant may, in accordance with the lease, repair, replace, alter or reconstruct any improvement on the
Premises for which plans were previously approved by the Port as provided above, but only if such repair,
replacement, alteration or reconstruction is substantially identical to the improvement previously approved.

Concerning utility installations, Tenant, at Tenant's sole cost, including any connection fees,
assessments or changes, shall be responsible for the installation on the Premises of all utilities required by
Tenant's use of the Premises, assuming such utility services are available to the Premises. Any contractual
arrangements with any municipal supplier with respect to the improvements or utility installation shall not be
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entered into by Tenant without first obtaining the Port's approval. In the event that such utility services are
not readily available at the Premises, Tenant, at Tenant's sole cost, shall pay for the extension of such utilities
to the Premises. The Port shall cooperate with Tenant to facilitate the design, permitting and construction
of such utility services, including, without limitation, executing applications or other instruments, necessary
or appropriate, in Tenant’s reasonable discretion, in connection therewith. The Port further agrees to grant
any reasonably necessary easements on over or across or under the Port Property necessary to bring the
utility services to the Premises.

The Port shall not be liable for any damages in connection with the approval or disapproval of any
plans or specifications, any construction or performance by Tenant on the Premises in connection with the
erection of such improvements, any mistake in judgment, negligence or omissions in exercising its rights and
responsibilities hereunder, or the enforcement or failure to enforce any provisions contained in the Lease. The
Port's approval of plans and specifications shall not constitute the assumption of any responsibility by the Port
or its representatives for the accuracy, efficacy or sufficiency thereof, and Tenant shall be solely responsible
therefor.

2. CERTIFICATES OF COMPLIANCE.

Tenant shall obtain all necessary permits and shall send copies of same to the Port, as well as copies
of Certificates of Completion/Occupancy associated with such permits and pay the cost thereof. Prior to
commencement of any such work of improvements, Tenant shall supply to the Port a certificate from a
licensed civil engineer or land surveyor verifying that the appropriate subdivision or binding site plan approval
has been obtained, and that the proposed improvements will be located on the correct parcel and in accordance
with plans previously approved by the Port. The Port may waive such requirement if the Port has already
surveyed the proposed Premises. Upon completion of any such improvements, Tenant shall supply to the Port
a further certification by Tenant's architect (including the landscape architect in the case of improvements
consisting of landscaping) that the improvements, as designed by the architect, have been completed in
accordance with the plans previously approved by the Port. Final landscaping as approved by the Port shall
be completed within sixty (60) days after completion of the structure. Tenant shall also supply to the Port one
(1) set of "as-built" grading plans showing all underground installations within sixty (60) days following
completion of any substantial improvement within the Premises. Tenant shall also furnish the Port with a
complete set of "as-built" building plans and an itemized statement of the actual construction cost of such
improvements, not later than sixty (60) days after completion.

3. DILIGENT COMPLETION AND COMPLIANCE.

After commencement of construction, Tenant shall diligently complete the construction so that the
improvements will not remain in a partly finished condition any longer than is reasonably necessary. Tenant
shall comply with all applicable governmental laws, ordinances and other requirements or conditions and
restrictions which may affect the Premises, (whether prior to, during or after construction) including, without
limitation, the Americans With Disabilities Act, and shall make such corrections, alterations or other
improvements which may be necessary to remedy any non-complying condition (subject to the reasonable
approval of the Port), all at the sole cost and expense of Tenant. Notwithstanding Substantial Completion of
the Premises, Tenant shall use reasonable efforts to cause its contractor to diligently proceed to complete
full construction of the Premises and obtain a permanent certificate of occupancy for the Premises once
there is an occupant or user for the Premises.
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EXHIBITC
LESSOR'S CONSENT AND AGREEMENT

(For Financing Purposes)

[Note to Port: We tried to fix the inconsistencies between Section 26 and this form by referring to
Section 26 for any cure period. We have found in the past that Lender want to see Section 26 stay in the
Lease and a form SNDA similar to this one to be signed at closing of the Loan.]

Description of Ground Lease.

"Lessor" The Port of Olympia

"Tenant"

"Lease": Ground Lease dated

"Leasehold": Tenant's interest in the Lease and all Leasehold
Improvements

"Lender(s)":

NOW, THEREFORE, Lessor represents, warrants, covenants and agrees as follows:

1. Consents. Lessor hereby consents to the assignment of Tenant's interest in
the Leasehold to Lender for security purposes under the Lender's Deed of Trust upon closing of the loan.
Herein the term "Deed of Trust" shall mean the Lender's Deed of Trust as may be applicable and the "Lender"
shall mean , as its/their interests appear in the Deed of Trust.

2. Status of Lease. A true and correct copy of the Lease, together with all
amendments, supplements, and modifications thereto, is attached as Schedule A to this Agreement. The Lease
is presently in full force and effect, is valid and enforceable according to its terms and has not been modified
or amended in any way except as shown on the copy of the Lease attached hereto.

3. Non-Default. Tenant is not in default (a) in the payment of rent or any
other amounts due and payable by Tenant to Lessor under the Lease or (b) to the knowledge of Lessor, in the
observance or performance of any other covenant or condition to be observed or performed by Tenant under
the Lease. To the knowledge of Lessor, no event has occurred which now does or hereafter will authorize
Lessor to terminate the Lease.

4. Right to Foreclose Deed of Trust. Lender recognizes that any Deed of
Trust taken by Lender affects and applies only to Tenant's interest in the Leasehold and that Lessor will not
permit any security interest to be taken in any of its land. In the event of default by Tenant under the terms of
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the Deed of Trust, Lender may enforce or foreclose the Deed of Trust including the acceptance of a Deed in
Lieu of Foreclosure. Lessor agrees that in connection with any such foreclosure, Lender may:

a. acquire Tenant's interest in the Leasehold either by Deed in Lieu of
Foreclosure or actual foreclosure without further consent of Lessor, subject to the requirements of paragraph
6.4 below.

b. rent the Premises pending foreclosure of the Leasehold by Lender
without further consent of Lessor.

c. assign and sell the Leasehold in whole or in part to any person or entity,
subject to the requirements set forth in paragraph 6.5 below.

5. Surrender of the Premises. No surrender of the Premises or any other act
of Tenant shall be deemed to terminate the Lease and Lessor will not terminate voluntarily by agreement with
Tenant unless Lender has been previously notified in writing and has consented to the termination in writing.
The Lease shall not be amended or modified unless Lender has been previously notified in writing and has
consented to such amendment or modification in writing.

6. Notice of Default and Lender's Rights.

6.1. Notice of Default. If Tenant defaults under the Lease or if any event occurs
which would give Lessor the right to terminate, modify, amend or shorten the term of the Lease, Lessor shall
take no steps to exercise any right it may have under the Lease without first giving Lender written notice of
such default. A copy of each and every Notice of Default and any other notices the Port is required by the
terms of the Lease to provide to Tenant or that will materially affect the leasehold interest, including but
not limited to amendments to this Agreement, side letters that affect the economics of this Agreement or
any waivers of any rights or obligations under the terms of this Agreement served or sent by Lessor or its
agent to or upon Tenant pursuant to the Lease shall be sent contemporaneously to Lender in accordance with
paragraph 13 below. Such Notice of Default shall specify the event or events of default then outstanding and
the time period at the end of which the indicated action would become effective.

6.2. Termination for Monetary Default. If the Notice of Default given by
Lessor to Lender relates to a monetary default and Tenant has not cured such monetary default within time
period as provided in the Lease and Tenant's failure to cure results in Lessor desiring to terminate the Lease,
Lessor may terminate the Lease if such monetary default is not cured by either Tenant or Lender within the
time periods set forth in Section 26(c) of the Lease.

6.3. Termination for Non-Monetary Default. If the notice given by Lessor to
Lender relates to a non-monetary default and Tenant has not cured such non-monetary default within the time
period specified in the Lease, Lessor shall take no action to terminate the Lease if:

(a) within the time period set forth in Section 26(c) of the Lease Lessor's
notice to Lender of Tenant's failure to cure (or failure to diligently pursue a cure) Lender notifies Lessor of its
intent to realize upon its security interest and commences realization within the time periods set forth in
Section 26(c) of the Lease, and diligently pursues realization; and

(b) Lender notifies Lessor that it will assume the Lease when Lender is
legally entitled to the ownership and/or possession of Tenant's interests in the Leasehold; and
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(c) Lender pays Lessor at time of notification all back rent or other monies
or performances due that may be in default up to the date Lender notifies Lessor of Lender's intent and further
pays all rent that accrues during the period after Lender so notifies Lessor and completes such other
performances that may be required or come due under the Lease.

Lessor shall not terminate the Lease because of Tenant's breach of any term(s) of the
Lease relating to the solvency of Tenant or the institution of any bankruptcy, insolvency, receivership or
related action by or against tenant as long as Lender cures any default under the Lease by Tenant as provided
in this Consent and Agreement.

6.3.1. If the non-monetary default is of a nature which requires immediate
abatement as a result of which Lender would not normally pursue realization on the collateral, and Tenant has
not taken steps to immediately cure the default, then Lender must take immediate steps to cure such default
within the time period set forth in Section 26(c) of the Lease after receipt of notice or else the Lessor may
terminate the Lease.

6.3.2. Upon termination of the Lease as provided herein, Lender will release its
Deed of Trust within fifteen (15) days thereafter.

6.4.  Assumption of the Lease. If Lender acquires the interest of Tenant at any
time or takes possession of the collateral, then Lender shall formally assume the Lease within twenty (20)
days thereafter.

6.5. Right to Assign. Lender shall not have the right to assign its interest in the
Leasehold nor in the case of a foreclosure under the Deed of Trust shall the Trustee under the Deed of Trust
transfer the Leasehold to any person or entity (other than Lender) except under the terms set forth in Section
26 of the Lease.

7. Disposition of Insurance and Condemnation Proceeds. Lessor shall be
named as an additional insured under any of Tenant's casualty policies on the Premises to the extent of the
interests limited in this paragraph 7. Should the Premises suffer any loss which is covered by casualty
insurance, and the insurance proceeds are used to restore any improvements made by Tenant, Lessor agrees
that Tenant and Lender shall have the right to such proceeds so long as none of Lessor's property, utilities or
other services therein are damaged or such damages are repaired. In the event the Premises are substantially
damaged and Tenant's improvements have been repaired, Lessor shall only participate in the insurance
proceeds to the extent necessary to repair and restore Lessor's ground and any of Lessor's or Tenant's
improvements (excluding buildings and personal property) on or in the ground to the same condition the land
was in at the commencement of the Lease, or in the same condition at the time of the casualty. Under the
Lease, Lessor has the option of requiring Tenant to demolish the improvements at the end of the Lease term,
or to have Tenant convey title to Lessor Tenant's interests in the Leasehold Improvements. In the event
Premises and the Leasehold are so severely damaged that Tenant's and Lenders' decision is not to repair or
restore the Premises, Lessor shall participate in the insurance proceeds to the extent necessary to remove the
remainder of the damaged improvements and to restore the Premises and any utilities or other such
improvements (excluding rebuilding the improvements or restoring other personal property of Tenant) to the
same condition the land was in at the commencement of the Lease, or in the same condition at the time of the
casualty. Other than as described herein, Lessor shall have no claim to insurance proceeds or condemnation
proceeds that are attributable to Tenant's interest in the Leasehold, nor shall Lender have any interest in
Lessor's condemnation proceeds, if any.

8. Right to Participate in Litigation. Lender shall have the right to
participate in any litigation, arbitration or dispute directly affecting the Premises or the interests of Tenant or
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Lender therein, including without limitation, any suit, action, arbitration proceeding, condemnation
proceeding or insurance claim. Lessor, upon instituting or receiving notice of any such litigation, arbitration
or dispute will promptly notify Lender of the same.

9. Incorporation of Mortgagee Protection Provisions. To the extent not
inconsistent with this Agreement, all provisions of the Lease which by their terms are for the benefit of any
leasehold mortgagee, are hereby incorporated herein for the benefit of Lender. Without limiting the foregoing,
Lender shall be a beneficiary of the warranty and indemnity provided in paragraph 6 of Paragraph 1, LEASE
SUMMARY, of the Lease and Section 26 of the Lease.

10. Right to Remove Collateral. In the event Lender exercises its rights under
its collateral and realizes upon the collateral, Lessor agrees that Lender is entitled to remove Tenant's furniture,
movable trade fixtures and equipment installed by Tenant from the Premises at any reasonable time and that
the collateral shall remain personal property even though the trade fixtures may be affixed to or placed upon
the Premises. "Trade fixtures" means the movable personal property of Tenant which is free standing or
attached to floors, walls or ceiling, but does not include installed light fixtures, floor coverings, doors,
windows, heating, plumbing or electrical systems or components thereof, including any roof-mounted HVAC
equipment and/or units thereof, or permanent walls or partitions installed by Tenant. In the event Lender so
realizes on its collateral, Lessor waives any right, title, claim, lien or interest in the above trade fixtures by
reason of such fixtures being attached to or located on the Premises. Lender shall use reasonable care in
removing the trade fixtures from the Premises and shall repair any damage that may result from such removal
which shall be completed in accordance with the terms of the Lease.

11. Interpretation of Agreement. This Agreement sets forth the complete
understanding of Lender with respect to this transaction; may be amended only in writing signed by the party
against whom it is sought to be enforced; and, without limiting the generality of the foregoing shall not be
deemed modified by any course of dealing. No provision in the Assignment of Tenant's Interest in Lease,
Security Agreement and Deed of Trust shall vary, modify or expand the covenants herein contained. In the
event of any conflict between the terms of this Agreement and the Lease, this Agreement shall control.

12. In the event of litigation or arbitration between the parties to enforce or
interpret this Agreement, the arbitrator, Board of Arbitration or Judge, as may be appropriate, may award the
prevailing party in such arbitration or litigation a reasonable attorney's fee not to exceed 20 percent of the
amount in controversy, plus costs and costs of collection.

13. Notices. All notices, copies of notices, consents or other communications
given under this Agreement must be in writing and shall be effective when received. Such communications
shall be given in person to an officer of Lender or to Lessor or shall be delivered to one of such persons by
registered or certified U.S. mail or by public or private courier or wire service or facsimile transmission
addressed to the parties at their respective addresses set forth below, unless by such notice a different person
or address shall have been designated in writing:

If to Lender: (Print)
(Print)
(Print
(Print)

If to Lessor: Port of Olympia
606 Columbia St. NW, Suite 300
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Olympia, Washington 98501
Attn: Real Estate Operations

IN WITNESS WHEREOQF, Lessor has executed these presents this day of
, 20

LESSOR:

PORT OF OLYMPIA, a Washington Municipal

corporation

By:

Its:
AGREED to this day ,20__

TENANT:
By:
Its:
AGREED to this day , 20

LENDER:
By:
Its:
AGREED to this day , 20
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EXHIBIT Aof C
To Lessor's Consent and Agreement (Exhibit C)

Copy of Lease
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EXHIBIT "D"

TOXIC, DANGEROUS AND HAZARDOUS SUBSTANCES STORAGE LICENSE
(License required for any material covered by
Dangerous Waste Regulations in WAC 173-303
as amended and 40 CFR Part 116-117 as amended,
copies are on file in the Port of Olympia offices)

Licensee:

Lease:

Term:

(Not to exceed 5 years.)
Fee:

Insurance:

(The Port must be named insured and entitled notice prior to cancellation.)

Renewable: For life of underlying lease so long as conditions below are met:

1. Facilities approved for installation and use:
2. Preconstruction approvals required:
3. Preoccupancy approvals required:
4. Inspections required:
a.
b. At any time the Port has good reason to believe a problem may exist.
C. At a minimum, all tanks shall be pressure tested at least once every five (5) years to

assure no loss of product into the environment (air, soil, surface or ground water).

5. Materials authorized for storage:
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b. Any additional materials require the consent of the Port.
6. Additional terms:
a. The Port Engineer shall have the right to terminate this license at any time and in his

own discretion, if the facilities fail to meet all federal, state or local requirements or otherwise
pose a hazard of unlawful contamination or pollution and such failures are not cured within
thirty (30) days of written notice or such lesser time as appropriate under emergency
circumstances.

b. The licensee agrees to bear all costs of construction, operation, maintenance,
inspection or repair of the approved facilities and to keep the same in good operating repair
during the term of this license, and the cost of any cleanup or other activities required in the
event of a spill, leak or other pollution-causing event.

C. The licensee agrees at any time that the approved facilities cease to be subject to a
valid license agreement, for any reason, that the licensee shall, at its own cost, remove the
facilities and restore the site to its original condition (including removal of all contaminated
soils or water).

d. The Port shall have the right to terminate this license upon breach of any term herein
or termination of the specified lease. Breach of any term of this license shall constitute a
breach of the specified lease.

e. The licensee shall compensate the Port for all costs incurred by reason of any breach
of this license.

LICENSEE: PORT OF OLYMPIA,;
By: By:
Title: Title:

License Date:
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EXHIBIT “E”

DEVELOPMENT GUIDELINES
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EXHIBIT F
FORM OF MEMORANDUM OF GROUND LEASE

RECORDED AT THE REQUEST
OF:

WHEN RECORDED RETURN TO:
Albert & Coss, LLC

550 Howe Ave., Suite 100
Sacramento, CA 95825

MEMORANDUM OF GROUND LEASE

This Memorandum of Ground Lease (“Memorandum”), dated as of _, 2023, is entered
into by and between SSECC PDC GL1, LLC, a Delaware limited liability company, or its assigns
(“Tenant”), PORT OF OLYMPIA, a Washington municipal corporation (“Landlord”).

Landlord owns fee title to that certain real property located in the City of Olympia, Thurston County, State
of Washington, as is more particularly described in Exhibit A attached hereto and incorporated
herein (“Land”).

On even date herewith, Landlord entered into that Ground Lease Agreement with Tenant (the “Lease”)
wherein Landlord agreed to lease to Tenant the Land.

The Lease term is for a period of fifty-five (55) years and commences on , 202_ and
expires on , 20__. Tenant has two successive options to extend the term of the
Lease each for a ten-year period.

This Memorandum is solely for recording purposes and shall not be construed to supplement, amend, or
otherwise modify the terms and conditions contained in the Lease.

This Memorandum and the Lease shall bind and inure to the benefit of the parties and their respective heirs,
successors, and assigns, subject, however, to the provisions of the Lease regarding Assignment.

This Memorandum and the Lease are governed by the laws of the State of Washington.

Signatures are on the next page.

{00291961.DOCX; 1 /07794 / LSE } Agreement Page 45



SIGNATURE PAGE
to Memorandum of Option to Ground Lease

IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date set forth
above.
[ALL SIGNATURES MUST BE NOTARIZED]

LANDLORD:

PORT OF OLYMPIA
A Washington municipal corporation

By:
Name:
Its:

TENANT:

SSECC PDC GL1, LLC,
a Delaware limited liability company

By: PDC Seattle LPIV BB/TH, LLC,

a Delaware limited liability company,
Manager

By:

Local Partner
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Exhibit A to
Memorandum of Ground Lease

LEGAL DESCRIPTION OF PROPERTY
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ACKNOWLEDGMENT

STATE OF )
)
COUNTY OF )
On before me, , Notary Public, personally appeared

. personally known to me, or proved to me on the basis of satisfactory evidence, to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

(SEAL)
Notary Public Signature
ACKNOWLEDGMENT
STATE OF )
)
COUNTY OF )
On before me, , Notary Public, personally appeared

. personally known to me, or proved to me on the basis of satisfactory evidence, to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

(SEAL)

Notary Public Signature
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EXHIBIT G

Form of Non-Disturbance and Attornment Agreement

[Note to Port: We are agreeable in reviewing the Port’s form. This form was accepted by the
Port of Seattle so we thought it would be acceptable to you.]

RECOGNITION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, is made as of , 20_, by and among

, a (hereinafter referred to as “Prime Lessor”), and

, a (hereinafter referred to as “Prime Lessee”),

and , LLC, a Delaware limited liability company

(hereinafter referred to as “Tenant”), with reference to the following facts:

A. Prime Lessor has entered into a Lease with Prime Lessee dated (the “Prime
Lease”) for [the building located at | (the “Property”) as more fully described in the Prime
Lease;

B. By a certain sublease entered into between Prime Lessee and Tenant dated
(hereinafter called the “Sublease™), Prime Lessee leased to Tenant [a portion of] the
Property and the improvements to be erected thereon as more particularly described in the Sublease (said
portion of the Property and the improvements now or hereafter erected thereon being hereinafter called the
“Demised Premises”);

C. The parties hereto desire to provide for the recognition and nondisturbance to Tenant by
the Prime Lessor; and

D. The parties hereto desire to provide for Tenant’s agreement to pay Prime Lessor the rent
payments due under the Prime Lease and to assume the Prime Lease after the occurrence of a default by
Prime Lessee not cured within any applicable cure period.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements
herein contained, the parties hereto intending to be legally bound hereby agree as follows:

1. Prime Lessor agrees that as long as the Sublease shall be in full force and effect:

@) The possession by Tenant of the Demised Premises and the Tenant’s rights thereto
shall not be disturbed, affected or impaired by, nor will the Sublease or the term thereof be terminated or
otherwise affected by (i) any suit, action or proceeding upon the Prime Lease, or by the termination of the
Prime Lease or the enforcement of any rights under the Prime Lease or any other documents held by the
Prime Lessor, or by any judicial sale or execution or other sale of the Demised Premises, or (ii) any default
under the Prime Sublease; and

(b) Prime Lessor will not exercise any of its rights under the Prime Lease in a manner
which would effectively prohibit Prime Lessee from performing the Sublease in accordance with its terms.

2. If the Prime Lessor shall terminate the Prime Lease with Prime Lessee or its assigns or if
the Property shall be sold as a result of any action or proceeding to terminate the Prime Lease, or transfer
of ownership given in lieu of termination, prior to expiration of the Sublease, the Sublease shall continue
in full force and effect as a direct lease between Prime Lessor, or their successor in interest, as landlord,
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and Tenant, as tenant, upon and subject to the terms and conditions contained in the Sublease, without
necessity for executing any new lease, as a direct lease between Tenant and the then owner of the Property,
as “landlord.” In such event:

@ Tenant shall be bound to the Prime Lessor or such new owner under all of the
terms, covenants and provisions of the Sublease for the remainder of the term thereof (including the
Renewal Periods, if Tenant elects or has elected to exercise its options to extend the term) and Tenant
hereby agrees to attorn to the Prime Lessor or such new owner, as the case may be, and to recognize the
Prime Lessor or such new owner shall, from and after the date the Prime Lessor or new owner succeeds to
the interest of “landlord” under the Sublease, have the same remedies against Tenant for the breach of any
covenant contained in the Sublease that landlord might have had under the Sublease against Tenant; and

(b) The Prime Lessor or such new owner shall be bound to Tenant under all of the
terms, covenants and provisions of the Sublease for the remainder of the term thereof (including the
Renewal Periods, if Tenant elects or has elected to exercise its options to extend the term of the Sublease).
Tenant shall, from and after the date the Prime Lessor or new owner succeeds to the interest of “landlord”
under the Sublease, have the same remedies against the Prime Lessor or new owner for the breach of any
covenant contained in the Prime Lease that Tenant might have had under the Sublease against landlord if
the Prime Lessor or new owner had not succeeded to the interest of landlord.

3. Prime Lessee hereby agrees to protect, defend, indemnify and hold Tenant harmless from
and against any and all claims, damages, costs and expenses (including not limited to reasonable attorneys’
fees) incurred by Tenant as a result of the violation of this Agreement by Prime Lessee or the breach by
Prime Lessee of the Prime Lease, including but not limited to any breach which result in termination of the
Prime Lease. Tenant hereby agrees to protect, defend, indemnify and hold Prime Lessee harmless from
and against any and all claims, damages, costs and expenses (including but not limited to reasonable
attorneys’ fees) arising from Tenant’s violation of the terms of this Agreement.

4. Any notices or communications given under this Agreement shall be in writing and shall
be given by registered or certified mail, return receipt requested, postage paid or reliable overnight courier
to each of the parties at their respective addresses as hereinabove set forth or at such other address as a party
may designate by notice given in accordance with this paragraph. Notices shall be deemed delivered upon
actual receipt as evidenced by the return receipt.

5. This Agreement shall bind and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and permitted assigns.

Signatures are on the next page.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the
date first above written.

PRIME LESSOR:
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By:
Name:
Title:

PRIME LESSEE:

SSECC PDC GL1, LLC,
a Delaware limited liability company

By: PDC Seattle LPIV BB/TH, LLC,

a Delaware limited liability company,
Manager

By:

Local Partner

TENANT:

By:
Name:
Title:
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LEASE EXHIBIT “A”

LOT 1 OF AMENDED SURVEY RECORDED AUGUST 15, 2022, UNDER AUDITOR'S FILE NO.
4546264, RECORDS OF THURSTON COUNTY, WASHINGTON.

H:\Office\dOBS\2021121-033 Panattoni-Port of Oly Industrial Park\SURVEY\Phase 1\Lease\LEASE EXHIBIT A-11.07.2023.docx
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FOR LEASE/
BTS

South Sound Commerce Center

CENTER STREET SW, TUMWATER, WA

South Sounds Premier Industrial Campus

EVAN PARKER TODD CLARKE
360.705.0174 253.722.1422
evan.parker@kidder.com todd.clarke@kidder.com
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FOR LEASE / BTS
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FOR LEASE / BTS

\

ot eund Cammerce Centers)

CENTER STREET SW, TUMWATER, WA

Project Features

PHASE |

BUILDING A 477,880 SF

PHASEII | OPTION |
BUILDING 1 200,000SF

BUILDING 2 177,804 SF

PHASE Il | OPTION 2
YARD/TRAILER parking
%20 acres

559 trailer stalls

66 auto stalls

INCLUDED guard shack with
restrooms

STANDALONE buildings
DELIVERY Q4 2023

GREAT freeway access
with Interstate 5 located
approximately 1/2 a mile away

PROJECT has multiple ingress
and egress options

DESIRABLE location with high
functionality and appeal to a
variety of industrial uses

GENERAL BUILDING SPECS

CLEAR-HEIGHT up to 65’
allowed per zoning

BTS lease

WILLING to customize design |[|_| PANATTONI

KIDDER.COM

Kidder
Mathews

BUILDING can be multi-tenant



FOR LEASE / BTS
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FOR LEASE / BTS
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