Port of Kennewick Commission Chambers will be open to the public during Commission Meetings.
However, the Port will continue to use GoToMeeting to provide remote access,
and Commissioners and the Port team will attend remotely.

A GoToMeeting has been arranged to enable the public to listen and make public comments remotely.

To participate remotely, please call in at: 1-866-899-4679, Access Code: 520-390-301
Or, join on-line at the following link: https://meet.goto.com/520390301

AGENDA

Port of Kennewick
Regular Commission Business Meeting
Port of Kennewick Commission Chambers (or via GoToMeeting)
350 Clover Island Drive, Suite 200, Kennewick Washington

October 11, 2022
2:00 p.m.

l. CALL TO ORDER

1. ANNOUNCEMENTS AND ROLL CALL

1. PLEDGE OF ALLEGIANCE

v. APPROVAL OF AGENDA

V. PUBLIC COMMENT (Please state your name for the public record)

VI. CONSENT AGENDA
A. Approval of Direct Deposit and ePayments Dated October 4, 2022
B. Approval of Warrant Register Dated October 11, 2022
C. Approval of Regular Commission Meeting Minutes September 27, 2022
D. Approval of Bartholomew Winery Lease Renewal; Resolution 2022-29

VIlI.  NEW BUSINESS
A. Oak Street Purchase and Sale Agreement; Resolution 2022-28 (AMBER)

VIIl. PRESENTATIONS
A. Vista Field Aviation History Report, Mark Showalter (TANA)
B. Port Team Longevity Report (TANA)

IX. REPORTS, COMMENTS AND DISCUSSION ITEMS

Vista Field Update (AMBER)

Seabrook Update (KEN)

Commission Compensation (TIM)

Commission meetings (formal and informal meetings with groups or individuals)
Non-Scheduled Items
(LISA/BRIDGETTE/TANA/NICK/LARRY/AMBER/CAROLYN/TIM/KEN/TOM/SKIP)

moow>

X. PUBLIC COMMENT (Please state your name for the public record)
XI. ADJOURNMENT

PLEASE SILENCE ALL NOISE MAKING DEVICES


https://meet.goto.com/520390301




PORT OF KENNEWICK
REGULAR COMMISSION MEETING

DRAFT SEPTEMBER 27, 2022 MINUTES

Commission Meeting recordings, with agenda items linked to corresponding audio, can be found on the
Port’s website at: https://www.portofkennewick.org/commission-meetings-audio/

Commission President Skip Novakovich called the Regular Commission Meeting to order at 2:00 p.m. via
GoToMeeting Teleconference.

ANNOUNCEMENTS AND ROLL CALL

The following were present:

Board Members: Skip Novakovich, President (via telephone)
Kenneth Hohenberg, Vice President (via telephone)
Thomas Moak, Secretary (via telephone)

Staff Members: Tana Bader Inglima, Deputy Chief Executive Officer (via telephone)
Amber Hanchette, Director of Real Estate and Operations (via telephone)
Nick Kooiker, Chief Finance Officer (via telephone)
Larry Peterson, Director of Planning and Development (via telephone)
Lisa Schumacher, Special Projects Coordinator
Bridgette Scott, Executive Assistant (via telephone)
Carolyn Lake, Port Counsel (via telephone)

PLEDGE OF ALLEGIANCE

Commissioner Novakovich led the Pledge of Allegiance.

APPROVAL OF THE AGENDA

MOTION: Commissioner Hohenberg moved to approve the Agenda as presented; Commissioner
Moak seconded. With no further discussion, motion carried unanimously. All in favor 3:0.

PUBLIC COMMENT

No comments were made.

CONSENT AGENDA
A. Approval of Direct Deposit and E-Payments Dated September 15, 2022
Direct Deposit and E-Payments totaling $69,907.41
Approval of Warrant Register Dated September 27, 2022
Expense Fund Voucher Number 104155 through 104184 for a grand total of $160,858.24
Approval of Regular Commission Meeting Minutes September 13, 2022
2023-2024 Work Plan; Resolution 2022-26
Vista Field Collaborative Design Process Review; Resolution 2022-27

mMEn =
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PORT OF KENNEWICK SEPTEMBER 27, 2022 MINUTES

REGULAR COMMISSION MEETING
DRAFT

MOTION: Commissioner Hohenberg moved to approve the Consent Agenda as presented;
Commissioner Moak seconded. With no further discussion, motion carried unanimously. Allin favor
3:0.

PRESENTATIONS
A. Horse Heaven Hills Wind Farm
Commissioner Novakovich introduced Margaret Hue.

Ms. Hue presented information on the proposed 24-mile wind farm on Horse Heaven Hills.

NEW BUSINESS
A. Greenbrier Lease
Ms. Hanchette stated Greenbrier Rail, a Port tenant located at the Twin Tracks industrial park,
submitted a proposal to build a thermal membrane tent on their leased property. Ms. Hanchette
presented the proposal and inquired if the Commission would like staff to move forward with
Greenbrier Rail’s request.

1t is the Consensus of the Commission for staff to move forward with Greenbrier Rail’s proposal to
construct a tent structure at the Twin Tracks Industrial Park.

REPORTS, COMMENTS AND DISCUSSION ITEMS
A. CEO Evaluation Update
Mr. Kooiker and the CEO Evaluation Committee met this morning and anticipate bringing a
draft for Commission approval in November, to meet the December 15" deadline.

B. 1135 Update
Ms. Bader Inglima stated TDX, the original contractor for the 1135 restoration project has begun
staging on the island in preparation of additional work due to the erosion from the wet spring. Ms.
Bader Inglima anticipates the work will be completed by the end of October and stated the Port
plans to hold a celebration in the spring.

Commissioner Novakovich stated for the record, Ms. Bader Inglima has been working on this
project since 2008 and thanked her for her perseverance.

C. Oak Street Purchase and Sale Agreement Update

Ms. Hanchette reported the Port received a letter of intent to purchase the property located at
1526 East 3™ Avenue.

D. Vista Field Update
Ms. Hanchette has been giving site tours of Vista Field to realtors, bankers, builders and
community members. Ms. Hanchette and Mr. Peterson have been engaging in community outreach
to educate the public on new urbanism and the mixed-use zoning.

Page 2 of 4



PORT OF KENNEWICK SEPTEMBER 27, 2022 MINUTES
REGULAR COMMISSION MEETING

DRAFT

E. Kennewick Waterfront

1. Pipeworks LLC/Swampy’s BBQ Request

Ms. Hanchette stated the Port received an easement request from Pipeworks LLC to place a
grease trap on the driveway adjacent to the west side of parcel #5. Additionally, they have
requested a share agreement for the waste disposal, due to space constraints on the parcel and
indicated that the Port already has a waste disposal site for tenants. Ms. Hanchette stated
staff recommends approving the waste disposal agreement and easement. The Port will draw
up the documentation when construction begins.

It is the Consensus of the Commission for staff to move forward with Pipeworks LLC’s requests for an
easement and waste disposal agreement.

2. Columbia Gardens Wine & Artisan Village Update

Ms. Bader Inglima reported the Columbia Gardens Phase Two grand opening of the wine
tasting building and food truck plaza was well attended and she estimated approximately 200
people attended the event.

Columbia Gardens Summer Saturdays Night Market
Ms. Hanchette introduced David Phongsa, the Port’s Mobile Vendor Coordinator, who
coordinated the Summer Saturday Night Market series.

Mr. Phongsa stated the last Columbia Gardens Summer Saturday Night Market of 2022 was
a success and well attended with more food trucks. Additionally, the Historic Kennewick
Partnership’s South Columbia (SoCo) Creative Art’s Festival ran earlier that day to showcase
the 2023 banner project for artists to apply. Monarcha hosted a gallery reception to showcase
the selected artists for the banner project and the public is able to vote for their favorite artist
until Thursday.

F. Commissioner Meetings (formal and informal meetings with groups or individuals)

G.

Commissioners reported on their respective committee meetings.

Non-Scheduled Items
Mr. Peterson attended a webinar on the missing middle housing which discussed the housing issue.
It was very interesting to see how east side communities are focusing the missing middle.

Ms. Hanchette reported the Container Bathroom project at Columbia Gardens went out for bid on
September 23, 2022.

Ms. Lake continues to review the CEO’s Delegation of Authority and upon completion and Mr.
Arntzen’s review, will present to the Commission at a future meeting for consideration.

Commissioner Hohenberg thanked staff for sharing information on Port projects and topics. It is
exciting to hear about the projects that staff is working on to make the Port of Kennewick and the
community a better place to live.
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PORT OF KENNEWICK SEPTEMBER 27, 2022 MINUTES

REGULAR COMMISSION MEETING
DRAFT

PUBLIC COMMENTS

No comments were made.

COMMISSION COMMENTS

No comments were made.

ADJOURNMENT

With no further business to bring before the Board; the meeting was adjourned 3:12 p.m.

APPROVED: PORT of KENNEWICK
BOARD of COMMISSIONERS

Skip Novakovich, President

Kenneth Hohenberg, Vice President

Thomas Moak, Secretary
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DocuSign Envelope ID: 221D53A9-C169-4AA9-A8BE-CD2971EAA1B9

PORT OF KENNEWICK

Resolution No. 2022-26

A RESOLUTION OF THE PORT OF KENNEWICK
BOARD OF COMMISSIONERS ADOPTING THE 2023-2024 WORK PLAN

WHEREAS, the Port of Kennewick Commission received a presentation at its Regular
Meeting on Tuesday, September 13, 2022, to discuss proposed plans and development policies to
be undertaken and implemented in calendar years 2023-2024; and

WHEREAS, following this presentation the Commission discussion resulted in minor
modifications to the Work Plan presented by staff; and

WHEREAS, the requested modifications have been incorporated into the document
titled “Port of Kennewick 2023-2024 Work Plan”.

NOW, THEREFORE, BE IT HEREBY RESOLVED the Board of Commissioners of
the Port of Kennewick hereby adopts the 2023-2024 Work Plan as attached hereto and identified
as “Exhibit A”; and further authorize the port Chief Executive Officer to take all actions
necessary to implement this Work Plan.

ADOPTED by the Board of Commissioners of the Port of Kennewick this 27th day of
September, 2022.

PORT of KENNEWICK
BOARD of COMMISSIONERS

DocuSigned by:
By: S‘AAf Plovalovich
LOE53A30E1 C8E442...

SKIP NOVAKOVICH, President

DocuSigned by:

By: | Kenneth Holemberg

89F77EACB8921416...

KENNETH HOHENBERG, Vice President

DocuSigned by:

By: Thomas Moak

A35176A2D2CD413...

THOMAS MOAK, Secretary
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2023-2024 Work Plan Resolution 2022-26

PORToTKENNEWICK

2023-2024 WORK PLAN

Approved by Resolution 2022-26
September 27, 2022

350 Clover Island Drive, Suite 200
Kennewick, WA 99336

Tel: (509) 586-1186
Fax: (509) 582-7678

www.PortofKennewick.org
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2023-2024 Work Plan Resolution 2022-26

PROSPECTIVE VISION ................................................................ Page 2
CAPITAL EXPENDITURE SUMMARY ............................................. Page 3
DISTRICT BOUNDARY MAP ............................................................. Page 4
PROPERTY PORTFOLIO

PRIORITY PROJECTS

Vlsta Fleld Redevelopment ............................................................. Page 5

Kennewick Historic Waterfront District (Clover Island & Columbia Drive) ****- Page 7

OTHER PROJECTS/PROPERTIES

Vista Field Industrial, Oak Street, Finley & Plymouth Island ==«x==xx=errmerereees Page 9
ADDITIONAL WORK PLAN PROJECTS :rererererrrrrrrrrssssssnnnaens Page 10

2023-2024 Port of Kennewick Work Plan Page 1
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2023-2024 Work Plan Resolution 2022-26

PROSPECTIVE VISION

. The Port is an economic development entity focused
on redevelopment.

. The redevelopment role avoids duplicating private sec-
tor efforts while either or both invigorating areas of
the district lagging in private sector investment and
forging a economically sustainable development pat-
tern.

« Acknowledge enormity of the Vista Field Redevelop-
ment project and the significance of this effort to the
entire Port district and larger Tri-City area.

¢ Follow direction established by 2016 Comprehensive Scheme of Development
and Harbor Improvements as amended in 2017 and 2019

e Continue with Kennewick Waterfront District projects: Columbia Drive — Wine
& Artisan Village and Clover Island Improvements

e Pursue projects with development partners demonstrating support (match
funding, political support and enthusiasm)

e Pursue fewer projects while selecting projects with the greatest benefit to the community

e Realize & support economic development opportunities with wine, culinary & tourism
industry

e Continue to pursue grant funding opportunities
e Remain focused on containing operational expenses
e A strong focus must be placed on successfully running daily Port operations

e Remain solidly focused on the Port’s core business and established priorities; not swayed
by the oscillating influence of external entities

2023-2024 Port of Kennewick Work Plan Page 2
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Work Plan

Resolution 2022-26

CAPITAL EXPENDITURE SUMMARY
2023/2024 DRAFT CAPITAL BUDGET
|
Vista Field Hangar Reinvention S 3,300,000 |rccr i
Vista Field Infrastructure next phase(s) 5 1,325,000 |rcce
e
Vista Field Team {Town Architect, Project Design } S 350,000
Vista Field Joint-Use Parking Lot Construction S 500,000
Vista Field Satellite Maintenance Facility S 500,000
Clover Island 1135 Shoreline Enhancements [Match] S 500,000
Clover Island East Viewpoint/Stage Design & Construction | S 500,000
Columbia Drive Various Construction projects S 450,000
TBD Location Art Project/Installation S 100,000
City of Richland TBD Mutually Agreed project S 300,000
Vista Field [VFDF] |Site & Exterior Building Improvements 5 500,000
District-wide Asset Replacement S 500,000
District-wide Opportunity Fund S 125,000
District-wide Miscellaneous Small Capital Projects S 100,000
TOTAL S 9,050,000

2023-2024 Port of Kennewick Work Plan

Page 3
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2023-2024 Work Plan

Resolution 2022-26
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2023-2024 Work Plan Resolution 2022-26

|
VISTA FIELD REDEVELOPMENT

B 103+ Acres Combined
B Zoning/Utilities: UMU (Urban Mixed Use) with all Municipal Services

STRENGTHS

B Centrally located in the Tri-Cities, surrounded by vibrant commercial district (Columbia
Center Mall) and adjacent to the Three Rivers Entertainment District (Toyota Center
Coliseum, Three Rivers Convention Center and Tri-Cities Business & Visitor Center)

B Located within “Opportunity Zone” per 2017 Tax Cuts & Jobs Act

CHALLENGES

* Undertaking massive redevelopment effort while balancing district-wide objectives
B Limited financial resources

B Establishing a new land use and development paradigm in the community

SUGGESTED WORK & PROPERTY MANAGEMENT PLAN

[] Reconstruct Corporate Hangars B & C based upon July 2022 Design Concepts
($3,300,000 RCCF) ®

Identify Mutual Beneficial Project with City of Kennewick and Complete Project
($1,325,000 City of Kennewick RCCF) ®

Vista Field Joint Use Parking Lots (Design & Construct) - $500,000
Vista Field Team (supporting marketing efforts) - $350,000 ®
Vista Field Satellite Maintenance Facility (Design & Construct) - $500,000

Oodoo O

Market properties through RFP process & review proposals through the Collabora-
tive Design Process ®

Remain true to the community’s vision remembering the
initial steps, whether positive or negative, set the tone for
the entire project.

Patience during the next two years coupled with selective
decision making will yield positive results for decades.

Existing Contractual Obligation
Support Previously Expressed

® Revenue Generation Potential

2023-2024 Port of Kennewick Work Plan Page 5
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2023-2024 Work Plan Resolution 2022-26

2023-2024 Port of Kennewick Work Plan
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2023-2024 Work Plan Resolution 2022-26

KENNEWICK HISTORIC WATERFRONT
DISTRICT
(Clover Island & Columbia Drive)

B Clover Island 16 Acres; Columbia Drive 15.26 acres

B Zoning:/Utilities Clover Island CM (Commercial Marina); Columbia Drive UMU (Urban

STRENGTHS

B Unique waterfront property with tourism opportunities - lighthouse, gateway, marine,
public plazas, shoreline trails, public art amenities & food truck cluster with commercial
& recreational opportunities

B ocated within “Opportunity Zone” per 2017 Tax Cuts & Jobs Act "+

CHALLENGES

* Balancing focus on both Kennewick waterfront and Vista Field redevelopment priority
projects

B Surrounded by blighted neighborhoods consisting of residential, low-income, commercial-
general and light industrial business-use properties

® Inconsistent design development standards within the area

SUGGESTED WORK & PROPERTY MANAGEMENT PLAN

CLOVER ISLAND
[] Shoreline Restoration design assistance & construction matching funds (USACE
1135 Program) - $500,000 ®

[1 Clover Island East Stage (Design & Construction) - $500,000 ®

e Hold Clover Island properties until USACE shoreline restoration project completion

COLUMBIA DRIVE

[ Wayfinding signage, Food Truck Plaza & Building Patio enhancements, Demonstra-
tion Vineyard and Town Architect - $450,000

e Market Columbia Gardens, Willows & Cable Greens parcels to the private sector de-
velopment (sale or lease) ®

Existing Contractual Obligation
Support Previously Expressed
® Revenue Generation Potential

2023-2024 Port of Kennewick Work Plan Page 7
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2023-2024 Work Plan Resolution 2022-26

COLUMBIA RIVER

2023-2024 Port of Kennewick Work Plan
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2023-2024 Work Plan Resolution 2022-26

VISTA FIELD — VFDF OAK STREET

Buildings
ABCE4

,,lw »
LA

FINLEY
(Twin Tracks & Hedges Lagoon)

SUGGESTED WORK & PROPERTY MANAGEMENT PLAN
[] VFDF buildings A & B exterior and site improvements - $500,000 ®

e Market available VFDF and Oak Street building space and Market vacant Oak Street
parcels not identified for retention in Comprehensive Scheme ®

e Hold Hedges lagoon & Plymouth island s stewards of this land in recognition of the
Port’s MOU with the CTUIR
Existing Contractual Obligation
Support Previously Expressed
® Revenue Generation Potential
2023-2024 Port of Kennewick Work Plan Page 9




DocuSign Envelope ID: 221D53A9-C169-4AA9-A8BE-CD2971EAA1B9

2023-2024 Work Plan Resolution 2022-26

SUGGESTED WORK PLAN

O

O O O

O O

Remain focused on the day-to-day efforts to operate a successful Port District
Complete projects authorized in 2021-2022 Budget
Pursue grant funding as appropriate ®

Support City of Richland and Kennewick Center Parkway roadway extension efforts from
Gage Boulevard to Tapteal Drive (2020 Interlocal Agreement committing $400,000)

Support City of Richland effort to via Interlocal Agreement - $300,000

Port asset replacement program (building upkeep & annual maintenance) -
$500,000 ®

Opportunity fund for yet to be identified small projects (either Port or outside
agency) - $125,000 ® /dependent upon project(s) selected]

Miscellaneous capital - $100,000
Support Artwork Installation - $100,000

Pursue water rights transfer from City of West Richland to Benton County (Fairgrounds)
and Port properties (Vista Field)

Due to favorable terms given to the City of West Richland in the Tri-City Raceway land
sale, involvement in West Richland will be limited to observations and non-financial support
when consistent with Port’s sprawl avoidance philosophy

Continue strengthening governmental relationships with CTUIR

Continue strengthening governmental relationships with jurisdictional partners: City of
Kennewick, City of Richland, City of West Richland, City of Benton City and Benton County

Existing Contractual Obligation

Existing Contractual Obligation
Support Previously Expressed
® Revenue Generation Potential

2023-2024 Port of Kennewick Work Plan Page 10
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PORT OF KENNEWICK

RESOLUTION 2022-27

A RESOLUTION OF THE BOARD OF COMMISISONERS
OF PORT OF KENNEWICK RESCINDING RESOLUTION 2016-23
AND APPROVING THE AMENDED GUIDELINES FOR
VISTA FIELD DEVELOPMENT PROPOSALS

WHEREAS, the Board of Commissioners of the Port of Kennewick approved Resolution
2016-23 on September 27, 2016 amending the procedure by which the Port of Kennewick (Port)
shall provide public notice of Vista Field development opportunities and the process by which
the Port shall receive, evaluate and accept development proposals; and

WHEREAS, the collaborative design process within the Guidelines needs to be amended
to simplify the process and attract investors; and

WHEREAS, the Commission shall continue to evaluate the effectiveness of this policy
over time and reserves the right to expand, amend or rescind this policy as appropriate.

NOW, THEREFORE BE IT RESOLVED, that the Board of Commissioners of the
Port of Kennewick hereby rescinds Resolution 2016-23.

BE IT FURTHER RESOLVED, that the Board of Commissioners of the Port of
Kennewick hereby approves and adopts the amended Guidelines for Vista Field Development
Proposals as attached in Exhibit A, and directs the Chief Executive Officer (CEO) to take all
action necessary to implement these procedures.

ADOPTED by the Board of Commissioners of the Port of Kennewick this 27" day of
September, 2022.

PORT OF KENNEWICK
BOARD OF COMMISSIONERS

DocuSigned by:
By;EQ«'f Plovakovich

OE53A30E1C8E442...

SKIP NOVAKOVICH, President

DocuSigned by:

By:| Kesmeth Hobenberg

89F77EACB8921416...

KENNETH HOHENBERG, Vice President

DocuSigned by:

By: | Thomas Moak

A35176A2D2CD413...

THOMAS MOAK, Secretary
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PORT OF KENNEWICK
GUIDELINES FOR VISTA FIELD DEVELOPMENT PROPOSALS

These guidelines identify the procedure by which the Port of Kennewick (Port) shall receive, evaluate and
accept development proposals.

I. NOTICE OF DEVELOPMENT OPPORTUNITIES

The Port will prepare project information including a description of development-ready site(s); and notify
the public of site availability by various methods as appropriate, including making direct contact with
potential builders.

II. RECEIPT OF DEVELOPMENT PROPOSALS

A builder wishing to develop available Vista Field property shall submit a Letter of Intent (LOI)
describing the builder's experience and the proposed development concept for the site as described in the
Proposal Submission Checklist (Attachment “A”).

III. EVALUATION OF DEVELOPMENT PROPOSALS

LOIs will be reviewed by the Port CEO. If the LOI demonstrates that the builder possesses the relevant
experience, that the development concept is likely to assist with the redevelopment of the property and
that the price and terms are reasonable, then the CEO will arrange for the parties to participate in a
preliminary collaborative design process described below.

A. Preliminary Collaborative Design Process. The Port and builder (working through each party's
design team) shall meet to refine the development concept described in the LOI. This meeting may
be by telephone conference or other preliminary discussion. The preliminary collaborative design
process shall consist of:

1. Initial project development concept will be reviewed. The parties will endeavor to produce
rough project sketches and assemble photographs and other illustrative materials.

2. Upon successful completion of the initial meeting, a design meeting will be conducted
whereby the parties will refine the development concept and the rough sketches in order for
the builder to produce a schematic design mutually acceptable to the parties.

B. Initial Evaluation by Port Commission. Upon successful completion of the preliminary
collaborative design process, the CEO shall present all relevant project information to the Port
Commission for evaluation. The Port Commission may take any action deemed appropriate with
respect to proposal evaluation, including but not limited to requesting the parties to further refine
the proposal through final design. In this case, the Port Commission shall grant the builder
exclusive negotiating rights with respect to the proposal and site for a period of 90 days. During
the exclusive negotiating period, the Port will not accept any other proposal for the site.

N:\COMMISSION MEETINGS\2022\Resolutions
Page 1 of 3
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C.

Final Collaborative Design Process. Provided the parties enter into the final collaborative design
process, the builder, at its expense, shall produce of a set of drawings acceptable to the Port
including site and representative floor plans with elevations for the major elements of the
project. Schematic drawings shall also include exterior sections reflecting proposed architectural
design and building materials. Emphasis will be placed on exteriors and especially, elevations
facing streets and public spaces. The plans shall include a conceptual site plan which should
include a sample or conceptual planting plan for site vegetation. Additionally, the builder shall
describe the proposed schedule of development. Any contingencies that may affect this timeline
shall be identified by builder. The Port may request additional project information.

Final Presentation to Port Commission. Upon successful completion of the final collaborative
design process, the CEO shall report to the Port Commission related to the overall progress of
the project, including a staff recommendation related to the project. The Port Commission shall
either reject the development proposal or direct the CEO to negotiate a purchase and sale
agreement (or ground lease) with the builder. If the parties are unable to execute a purchase and
sale agreement within 60 days, the proposal shall expire, and each party shall be relieved of all
further obligations related to the proposed development.

IV. POST PURCHASE AND SALE AGREEMENT MATTERS

A.

Project Refinement. Upon execution of a purchase and sale agreement, the builder shall apply
to the City of Kennewick (City) for project review and permitting. Should the City require
changes to the project which materially alters the project, the parties will then attempt to
negotiate the changes required in order for the builder to receive City approval of its project. If
the parties are unable to negotiate changes required in order for the builder to receive City
approval within a 60 days, the development proposal shall expire, each party shall be relieved of
all further obligations. Any earnest money deposited by the builder shall be refunded to the
builder, less any applicable administrative fee.

Construction Progress. The Port will monitor construction and provide periodic updates to the
Port Commission.

V. MISCELLANEOUS MATTERS

A.

All discussions between the parties are to explore the builder's qualifications and the viability of a
development proposal. A binding obligation shall only be created by a written agreement setting
forth all material terms, signed by the parties; and approved by an affirmative vote by the Port
Commission,;

. The Port may arrange for further action including introducing the concept to the Port Commission

or appropriate third parties in order to perform due diligence and the parties understand that
complete confidentiality cannot be guaranteed;

. Each party shall be responsible for all costs it incurs with respect to this matter, including

professional and attorney's fees and costs;
The Port makes no representations with respect to the property and the builder agrees to exercise all
due diligence it deems necessary;

NACOMMISSION MEETINGS\2022\Resolutions
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E. Development proposals may be subject to disclosure under the Washington State Public Records
Act;

F. The Port reserves the right to verify builder credentials and to request supplemental information;
and

G. The Port Commission may waive any of these requirements for builders where the total project
value, including land price, is expected to be less than $1,500,000.

N:\COMMISSION MEETINGS\2022\Resolutions
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TO:

FROM:

AGENDA REPORT

Port Commission
Amber Hanchette; Director Real Estate & Operatfi
/

MEETING DATE: October 11, 2022

AGENDA ITEM: Resolution 2022-29; Lease Renewal with Option for Bartholomew

Winery

L REFERENCE(S):
Resolution #2022-29
Lease dated November 1, 2017
First Amendment dated January 6, 2020

1L DISCUSSION:
Bart and Chona Fawbush entered into five-year lease agreement with the Port of
Kennewick November 1, 2017, as one of the early pioneers taking a chance on the
port’s waterfront redevelopment efforts and Columbia Gardens vision.
Columbia Gardens is home to Bartholomew’s wine production and public tasting room.
The Fawbush family relocated to the Tri-Cities in 2017 specifically to be in the heart
of wine country.
Per the lease agreement and through discussion with port staff, the tenant wishes to
exercise an option to renew for another five-year lease term. Tenant has agreed to a 3%
annual rent escalation and requested a second five-year lease option. All other lease
terms apply.

III. ACTION REQUESTED OF COMMISSION:

Motion: 1 move approval of Resolution 2022-29 approving a five year
lease renewal and second five year lease renewal option for Bartholomew

Winery.




PORT OF KENNEWICK

RESOLUTION No. 2022-29

A RESOLUTION OF THE BOARD OF COMMISSIONERS
OF THE PORT OF KENNEWICK TO
APPROVE A FIVE-YEAR LEASE RENEWAL FOR
BARTHOLOMEW WINERY

WHEREAS, the Port of Kennewick entered into five year lease with Bartholomew Winery
November 1, 2017 to lease building space in the Columbia Gardens Wine and Artisan Village at
421 E. Columbia Drive Building B, Kennewick and an addendum dated January 6, 2020 to add
bullpen space in the Oak Street Industrial Park; and

WHEREAS, the tenant desires to exercise their option to renew for another five years and
has agreed to a 3% annual rent escalation; and

WHEREAS, the tenant has requested an additional five year lease option at the expiration
of this term.

NOW, THEREFORE, BE IT RESOLVED that the Port of Kennewick Board of
Commissioners hereby approves a five-year lease renewal with an additional five-year option for
Bartholomew Winery.

BE IT FURTHER RESOLVED that the Port of Kennewick Board of Commissioners
hereby ratify and approve all action by port officers and employees in furtherance hereof; and
authorize the Port Chief Executive Officer to take all action necessary in furtherance hereof.

ADOPTED by the Board of Commissioners of Port of Kennewick on the 11™ day of
October 2022.

PORT of KENNEWICK

BOARD of COMMISSIONERS
By:

SKIP NOVAKOVICH, President
By:

KENNETH HOHENBERG, Vice President
By:

THOMAS MOAK, Secretary
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SECOND AMENDMENT OF COMMERCIAL PROPERTY LEASE AGREEMENT

This SECOND AMENDMENT OF COMMERCIAL PROPERTY LEASE
AGREEMENT (this “Second Amendment”) is entered into this day of September, 2022
(the “Effective Date”) by and between the PORT OF KENNEWICK, a Washington municipal
corporation (as “Landlord”) and BARTHOLOMEW WINERY, INC., a Washington corporation
(as “Tenant™), who are hereinafter referred to individually as a “Party” and collectively as the
“Parties.”

RECITALS

WHEREAS, the Parties previously entered into a Commercial Property Lease Agreement,
dated November 1, 2017, and subsequently entered into an Amendment to Commercial Lease
Agreement dated January 6, 2020, related to real property commonly known as 421 E. Columbia
Drive Buidling B in Kennewick, Benton County, Washington (collectively, the “Agreement”); and

WHEREAS, Tenant desires to exercise the Lease Option under Article 3 of the Agreement
to extend the Term for another five (5) years (the “First Option Period”), and further requests the
ability to enter into another five (5) year term at the end of this First Option Period; and

WHEREAS, the Parties desire to amend the Agreement by memorializing a rent increase
for the First Option Period, and to authorizing an additional five (5) year option (the “Second
Option Period”) to be potentially available to Tenant, based upon the terms and conditions of the
Agreement and this Second Amendment, at the conclusion the First Option Period; and

NOW, THEREFORE, based on the foregoing Recitals, the Parties agree as follows:

AGREEMENT
1. Recitals. The Recitals set forth above are hereby incorporated into this Second
Amendment by this reference.
2. Commercial Property Lease Agreement. The Agreement described in the Recitals above

is incorporated by reference into this Second Amendment as though written in full and
shall, except as otherwise specifically modified herein, remains in full force and effect.

3. Amendments. The Agreement is amended as follows.

3.1  Basic Lease Provisions. The following sections of the Basic Lease Provisions are
hereby deleted and replaced in their entirety as follows:

G. Lease Commencement Date: The First Lease Option period begins
on November 1, 2022.

L. Lease Options: Tenant shall have one (1) additional five (5) year
option to extend the lease beyond this First Option Period authorized
by this Second Amendment.



DocuSign Envelope ID: 4D719360-C033-40F6-AE24-B4D1ECD98291

K. Base Monthly Rent Calculation for Building

B:

Year 1: $0.65 psf
Year 2: $0.66 psf
Year 3: $0.67 psf
Year 4: $0.68 psf
Year 5: $0.69 psf

OPTION EXERCISED

Year 6: $0.71 psf
Year 7: $0.73 psf
Year 8: $0.75 psf
Year 9: $0.77 psf
Year 10: $0.79 psf

Base Monthly Rent Calculation for Bullpen Space:

January 2020 through End of Term:

$.05 psf/month
1,000 sq. ft.

$50.00 per month

before LET

OPTION EXERCISED (not including LET)
Year 6: $51.50 per month

Year 7: $53.05 per month

Year 8: $54.64 per month

Year 9: $56.28 per month

Year 10: $57.97 per month

N. Total Monthly Rent (including LET) Building B:

Year 1:
November 2017 $335.18
December 2017 $335.18
January 2018 $335.18
February 2018 $335.18

March —Nov 2018  $2,945.58

Year 2: $2,990.92
Year 3: $3,3036.21
Year 4: $3,081.52
Year 5: $3,126.84

OPTION EXERCISED

Year 6: $3,217.47
Year 7: $3,308.11
Year 8: $3,398.74
Year 9: $3,489.37
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3.2

Year 10: $3,580.01

Total Monthly Rent (includes LET) Bullpen Space:

OPTION EXERCISED
Year 6: $58.11
Year 7: $59.86
Year 8: $61.66
Year 9: $63.51
Year 10: $65.41

Total Monthly Rent (includes LET) for both buildings

The Parties acknowledge that the years below do not accurately reflect the
time Tenant has spent in Building A, but for purposes of ease of reference,
the years reflect Lease Option years.

OPTION EXERCISED
Year 6: $3,275.59 per month
Year 7: $3,367.97 per month
Year 8: $3,460.40 per month
Year 9: $3,552.88 per month
Year 10: $3,645.42 per month

P. Rent Due Date: Rent shall commence on March 1, 2018 and
be due thereafter on the first day of each month. From Novemberl,
2017 through February 28, 2018, Tenant shall be responsible for
payment of Utilities as set forth in Article 7, and Leasehold Tax, if
any, as set forth in Paragraph M, above. This section shall also apply
to any Lease Options exercised.

Term. Article 3 is hereby amended as follows:

The Term hereof shall commence on the Lease Commencement
Date defined in the Basic Lease Provision and shall terminate on the
Expiration Date defined in the Basic Lease Provisions, unless earlier
terminated.

Tenant shall have one (1) additional five (5) vear extension option
at the end of the First Option Period. Ieﬂaﬁt—sha-l-l—ha#e—tfhe-epﬂe&te—reﬂew
this Lease-for-one-(Dfive{(5)-year-extension-term, but only if Tenant gives

landlord written notice thereof not less than ninety (90) days prior to the
Expiration Date of the First Option Period. If tenant timely exercises this
option, then the Lease shall continue in effect on the same terms and
conditions, provided, however that a new rental rate will be negotiated for
the renewal period based on the then current market rental rates for




DocuSign Envelope ID: 4D719360-C033-40F6-AE24-B4D1ECDS8291

comparable facilities and there shall be no further renewal options. Tenant’s
right to the renewal term shall be contingent upon Tenant not being in
default hereunder at the time of notice of intent is given or at any time
thereafter prior to the beginning of the renewal term.

4. Further Acts and Documents. The Parties shall execute any and all further documents,
instruments, and other conveyances and agreements, and shall do all acts, which may be
necessary or appropriate to fully implement the provisions of this Second Amendment.

5. Construction.

(a) In the event of any conlflict, inconsistency or ambiguity between the terms of the
Agreement and this Second Amendment; the terms of this Second Amendment
shall govern and control.

(b) Any terms that are capitalized in this Second Amendment but not defined in this
Second Amendment and that are capitalized and defined in the Agreement shall
have the same meaning for purposes of this Second Amendment as they have for
purposes of the Agreement.

() The descriptive headings in this Second Amendment are for convenience only and
will not control or affect the meaning or construction of any provision of this
Second Amendment.

6. Counterparts. This Agreement may be executed in several counterparts, each of which
shall be an original and shall constitute one and the same instrument.

[Remainder of page left intentionally blank. Signature and notary pages follow.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date set forth above.

LANDLORD:

PORT OF KENNEWICK, a Washington
Municipal corporation, by authority of its Commissioners

By:

Tim Amtzen,_ Chief Executive Officer

Reviewed: Approved as to Form:
Nick Kooiker, Chief Financial Officer Taudd Hume, Port Counsel -
TENANT:

Bartholomew Winery, Inc.,
a Washington corporation

DocuSigned by:

By: ( L.AM ¥ awlmS(A,
\Chomdtewibsush, Vice President

DocuSigned hy:

By: Bart F’Wbus(b
\I%aff%%‘r‘fél’i’;-Owner
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STATE OF WASHINGTON ) WAIVED DUE TO COVID OFFICE CLOSURE
: ss.
County of ) o B -
I hereby certify that 1 know or have satisfactory evidence that, on this day of

September, 2022, Tim Arntzen signed this instrument, on oath stated that (she/he) is authorized
to execute the instrument as the Chief Executive Officer of the PORT OF KENNEWICK, and

acknowledged it to be (her/his) free and voluntary act of such party for uses and purposes
mentioned in the instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal the day and year
first above written.

Notary Public in and for the State of

Washington, residing at

My commission expires:

STATE OF WASHINGTON )
: ss.
County of )

I hereby certify that 1 know or have satisfactory evidence that, on this __ day of
September, 2022, Chona Fawbush signed this instrument, on oath stated that (she/he) is
authorized to execute the instrument as the of BARTHOLMEW
WINERY, INC., and acknowledged it to be (her/his) free and voluntary act of such party for uses
and purposes mentioned in the instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal the day and year
first above written.

Notary Public in and for the State of

Washington, residing at

My commission expires:
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STATE OF WASHINGTON ) WAIVED DUE TO COVID OFFICE CLOSURE
: ss.
County of ) T —‘ _‘
I hereby certify that I know or have satisfactory evidence that, on this day of

September, 2022, Bart Fawbush signed this instrument, on oath stated that (she/he) is authorized
to execute the instrument as the of BARTHOLMEW WINERY, INC,,

and acknowledged it to be (her/his) free and voluntary act of such party for uses and purposes
mentioned in the instrument.

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

first above written.

Notary Public in and for the State of

Washington, residing at

My commission expires:
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PORT OF KENNEWICK LEASE AGREEMENT
(Commercial Property)

Landlord hereby leases to Tenant and Tenant hereby leases and accepts from Landlord the
premises hereinafter described on the terms and conditions set forth in this Lease Agreement, hereinafter
called “this Lease™.

BASIC LEASE PROVISIONS

The following Basic Lease Provisions are hereby incorporated herewith as part of this Lease:

A. Lease Date: November 1. 2017.
B. Landlord: Port of Kennewick,
a Washington municipal corporation
Tenant: Bartholomew Winerv.
D. Premises: The Premises shall mean the real property located at 421 E.

Columbia Drive Building B, Kennewick, as described on Exhibit
“A” attached hereto and incorporated herein by reference, and
any improvements located thereon.

E. Permitted Use: Working Winery (production, tasting room, case goods storage and
related administration/offices). See Exhibit “A”.

F. Term: Commencing on the Lease Commencement Date and terminating
on the Expiration Date. See Article 3 regarding option to renew.

G. Lease Commencement Date: The date which is the earlier of (a) November 1, 2017 and (b) the
date Tenant begins using the Premises for any reason.

H. Expiration Date: October 31. 2022

L Lease Option: One (1) - Five (5) year option to extend lease.
I Total Square Feet Leased: ~ Building B — 4,016 sq. ft.

K. Base Monthly Rent Calculation: Year 1: $0.65 psf

Year 2: $0.66 psf
Year 3: $0.67 psf
Year 4: $0.68 psf
Year 5: $0.69 psf

L. Base Monthly Rent (not including LET): Yearl: $2,610.40
Year 2: $2,650.56
Year 3: $2,690.72
Year 4: $2,730.88
Year 5: $2,771.04
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M. Leasehold Tax (LET):

Current Washington State Leasehold Tax shall be added
to Base Rent. Current effective rate is 12.84%.

N. Total Monthly Rent (includes LET): Year 1:
November 2017 $335.18
December 2017 $335.18
January 2018 $ 335.18
February 2018 $ 335.18

0. Monthly Utilities:

P. Rent Due Date:

Q. Financial Security:

March — Nov 2018 $2,945.58

Year 2: $2,990.92
Year 3: $3,036.21
Year 4: $3,081.52
Year 5: $3,126.84

See Article 7 of Lease.

Rent shall commence on March 1, 2018 and be due thereafter on
the first day of each month. From November 1, 2017 through
February 28, 2018, Tenant shall be responsible for payment of
Utilities as set forth in Article 7, and Leasehold Tax, if any, as
set forth in Paragraph M, above.

Check all that apply:
_ X 8$2.945.58 deposit;
Corporate surety bond;
__X___ Personal Guaranty as set forth in Exhibit B;

Other financial security: (Describe)

R. Landlord’s Address for Notices and Rent Payments:

S. Tenant’s Address for Notices:

T. Exhibits:

POK022 0001 pc07g212fk

Port of Kennewick
350 Clover Island Drive, Suite 200
Kennewick, WA 99336

Bartholomew Winery Inc.

421 E. Columbia Drive Bldg B

Kennewick, WA 99336

Bart Fawbush — Email: bartholomewwinery@gmail.com
(206) 755-5296

Exhibit “A” Legal Description of Premises
Exhibit “B” Personal Guaranty Form
Exhibit “C” Signage Policy

Exhibit “D” Shared Parking Agreement



ARTICLE 1
PREMISES

Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord the Premises, which
Premises are more particularly described in the Basic Lease provisions above.

ARTICLE 2
USE OF PREMISES

Tenant shall occupy and use the Premises for such uses as described in the Basic Lease provisions
above. Tenant may not use the Premises for any other business purpose except as may be authorized in
writing by Landlord at Landlord’s sole discretion. No smoking shall be allowed within any portion of the
Premises and within twenty-five (25) feet of all entryways.

Tenant shall be open to the public no less than Thursday — Sunday, 12:00 p.m. — 5:00 p.m.

Landlord shall give Tenant and its authorized representatives, the nonexclusive and reasonable
right to use the Common Areas in Tenant’s ordinary course of business, provided however, that such use
is consistent with the purposes of the Common Areas. The term “Common Areas” means areas and
facilities outside the Premises that are provided for the general use and convenience of Tenant and of
other Tenants and their respective authorized representatives, guests, and invitees. Common Areas
include, without limitation, landscaped areas, public seating areas, patios, lobbies and hallways,
sidewalks, loading areas, parking areas, service corridors and restrooms. Tenant shall not store any items
or objects in Common Areas except as authorized in writing by Landlord.

Tenant shall not create, maintain nor permit on the Premises any nuisance and shall, at Tenant’s
expense, at all time keep the Premises in an orderly, clean, sanitary and safe condition.

ARTICLE 3
TERM

The Term hereof shall commence on the Lease Commencement Date defined in the Basic Lease
Provisions and shall terminate on the Expiration Date defined in the Basic Lease Provisions, unless earlier

terminated.

Tenant shall have the option to renew this Lease for one five (5) year extension term, but only if
Tenant gives Landlord written notice thereof not less than ninety (90) days prior to the Expiration Date.
If Tenant timely exercises this option, then the Lease shall continue in effect on the same terms and
conditions, provided, however that a new rental rate will be negotiated for the renewal period based on
the then current market rental rates for comparable facilities and there shall be no further renewal options.
Tenant's right to the renewal term shall be contingent upon Tenant not being in default hereunder at the
time of notice of intent is given or at any time thereafter prior to the beginning of the renewal term.



ARTICLE 4
RENT

Tenant shall pay to Landlord the Total Monthly Rent and all other assessment, charges, and fees
as provided in the Basic Lease Provisions, this Article 4, and as otherwise set forth in this Lease, at the
Landlord’s address set forth in the Basic Lease Provisions.

(a) Late Fee.

If any sums payable by Tenant to Landlord under this Lease are not received by the
fifteenth (15™) day of the month in which they are due, Tenant shall pay Landlord an
additional amount for the cost of collecting and handling such late payment as a late fee
in an amount equal to the greater of (i) Fifty Dollars ($50.00), or (ii) five percent (5%) of
the overdue amount.

()] Interest.

In addition to any applicable late fees, 12% APR interest (1% per month), shall be
applied to the total unpaid balances calculated from the original due date to the date of

payment,
<) Non-Sufficient Funds (NSF).

If a Tenant check is returned by the bank for any reason, Tenant shall pay a NSF fee of
Fifty Dollars ($50) for administrative costs related to collecting and handling such
returned check. The Tenant shall also pay any associated bank fees charged to the Port
related to the returned check. Landlord may require, at Landlord’s sole discretion that
Tenant’s future payments be made by cash, cashier’s check or money order.

Landlord and Tenant hereby agree that these charges represent a fair and reasonable estimate of
what the Landlord might incur by reason of Tenant’s late or NSF payment. These fees are due and
payable with the current rent payment. Landlord’s acceptance of any late charge, interest or NSF fee
shall not be deemed an extension of the date rent is due or prevent Landlord from exercising any other

rights or remedies under this Lease.

The Landlord reserves the right to revise its policy regarding late payment, interest and NSF
check charges without notice to Tenant.

ARTICLE 5
FINANCIAL SECURITY

In compliance with the requirements of the statc law, Tenant agrees that it will secure the
performance of the rental portion of this Lease by providing a Personal Guaranty in the form as set forth
in Exhibit “B” and one or more of the following: 1) a deposit in the amount set forth in the Basic Lease
Provisions, or 2) procuring and maintaining, during the term of this Lease, a corporate surety bond
(“Bond™), or 3) by providing other financial security satisfactory to Landlord.
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The Bond shall be in a form and issued by a surety company acceptable to Landlord and shall
comply with the requirements of Washington law. Tenant shall obtain such Bond and forward evidence
thereof to Landlord within fourteen (14) days of execution of this Lease, but in no event later than the
Lease Commencement Date. Failure to comply with this requirement shall be grounds for immediate
termination of this Lease without notice by Landlord. Such Bond shall be kept in effect during the term
of this Lease; failure to comply with this requirement shall render Tenant in default. The Bond shall be

increased to reflect any increases in Rent.

Upon any default by Tenant of its obligations under this Lease, Landlord may retain any
Financial Security provided by Tenant and/or collect on the Bond to offset the Tenant’s liability to
Landlord. Collection on the Bond shall not relieve Tenant of liability, shall not limit any of Landlord’s
other remedies, and shall not reinstate or cure the default or prevent termination of the Lease because of

the default.

ARTICLE 6
TAXES & ASSESSMENTS

6.1 Property Taxes.

Landlord will pay property tax on Premise’s real property and any building or structure that is
permanently attached to the real property.

6.2 Personal Property Taxes

Tenant shall pay when due all license fees, public charges, taxes and assessments on the
Tenant-owned trade fixtures, furniture, other fixtures, equipment, inventory and all other personal
property of or being used by Tenant in the Premises, whether or not owned by Tenant.

6.3 Additional Taxes/Assessments: Leasehold Excise Tax (LET)

Tenant shall also pay: (a)all special taxes and assessments (including irrigation
assessments) or license fees now or hereafter levied, assessed or imposed by law or ordinance, by reason
of Tenant’s use of the Premises; (b) all business and occupation tax and any tax, assessment, levy or
charge assessed on the Rent paid under this Lease; (c) the statutory leasehold excise tax imposed in
connection with the Rent due hereunder or otherwise due as a consequence of this Lease; and (d) any
excise, transaction, sales, privilege, or other tax (other than net income and/or estate taxes) now or in the
future imposed by the city, county, state or any other government or governmental agency upon Landlord
and attributable to or measured by the Rent or other charges or prorations payable by Tenant pursuant to

this Lease.

ARTICLE 7
UTILITIES

Tenant shall be solely responsible to Landlord for the payment of all assessments, charges and/or
fees pertaining to the Premises, including but not limited to, water assessments, charges for public
utilities, license and permit fees which may, during the Lease Term, be assessed, levied, charged,
confirmed or imposed i) on the Premises or any part thereof, ii) on improvements now or hereafter
comprising a part thereof, and iii) on the use or occupancy of the Premises. Tenant shall pay all such
assessments, charges and/or fees to Landlord when due.
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B. Tenant shall be solely responsible for payment of all separately metered electrical. vas,
wine effluent, and water/sewer assessments charped to the Premises. Tenant shall pav all such charges
directly to wtility provider when due. Tenant shall be solely responsible for all such separately metered
assessments which may, during the Lease Term, be assessed, levied, charged, confirmed or imposed i) on
the Premises or any part thereof, ii) on improvements now or hereafter comprising a part thereof, and iii)
on the use or occupancy of the Premises. Tenant shall pay all such assessments, charges and/or fees when
due. Landlord to be responsible for common area garbage container service.

BUILDING B:
Electricity Meters Assigned to Tenant: __TBD

Water Meters Assigned to Tenant: TBD

Natural Gas Meters Assigned to Tenant: _ TBD

Interruptions: There shall be no abatement of rent and Landlord shall not be liable for the
inadequacy, stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor
dispute, breakdown, accident, repair or other cause beyond Landlord’s reasonable control or in
cooperation with governmental request or directions.

ARTICLE 8
INSURANCE AND BONDING

8.1 Insurance

Tenant, at its own expense, shall provide and keep in force all insurance deemed appropriate for
the purposes that the Premises are to be used and with companies reasonably acceptable to Landlord,
including but not limited to the following:

(a) Commercial General Liabilitv Insurance

Commercial General Liability (CGL) insurance for the benefit of Landlord and Tenant
jointly against liability for bodily injury and property damage for a combined single limit
of not less than One Million Dollars ($1,000,000) for any one occurrence for this
location, including coverage for contractual liability and personal injury, with a
$2,000,000 aggregate limit; Landlord reserves the right to require higher liability limits
and/or to change insurance requirements at any time during the term of the lease with
thirty (30) days’ notice to Tenant.

(b) Statutory Workers” Compensation

Statutory Workers’ Compensation, including at least $250,000 Employer’s Contingent
Liability (Stop Gap) coverage in Tenant’s commercial general liability insurance;

{©) Automobile Liability Insurance

Automobile Liability Insurance with a combined single limit for bodily injury and
property damage of not less than $1,000,000, including all owned, non-owned and hired
vehicles and covering claims for damages because of bodily injury or death of any person
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or property damage arising out of ownership, maintenance or use of any motor vehicle;
and

(d) Property Insurance

Property insurance covering all leasehold improvements to the Premises, furniture,
fixtures, equipment, inventory and other personal property located on the Premises (and,
at Landlord’s election, on all buildings and other improvements now or hereafter existing
at the Premises) in an amount of not less than one hundred percent (100%) insurable
replacement value minimum co-insurance of 80%, “Special Form—Causes of Loss”,
with Flood Insurance if Landlord reasonably deems such insurance to be necessary or
desirable, and replacement cost coverage to protect against loss of owned or rented
equipment and tools brought onto or used at the Property by Tenant.

8.2 Requirements

The foregoing insurance requirements shall be placed with an insurance company or companies
admitted to do business in the State of Washington and shall have an A.M. Best’s rating of A-/ or better.
Tenant shall furnish Landlord with a copy of the certificate of such policies before the Commencement
Date of this Lease and, upon request by Landlord, shall provide proof satisfactory to Landlord that all
such policies are in full force and effect. Tenant’s liability insurance policies shall list Landlord as an
additional insured and Tenant’s property insurance policies shall reflect Landlord as a loss-payee as its
interests may appear, and all of Tenant’s insurance policies shall be primary and non-contributing with
any insurance carried by Landlord. Such policies shall not be cancelable or materially altered without
forty-five (45) days’ prior written notice to Landlord. In addition, the policies shall provide for ten (10)
days’ written notice to Landlord in the event of cancellation for non-payment of premium. Tenant’s
failure to deliver the policies or certificates to Landlord as required above shall constitute an event of
default pursuant to Article 24 hereof.

8.3 Mutual Waiver of Subrogation

Each party hereby waives, and each party shall cause their respective property insurance policy or
policies to include a waiver of such carrier’s entire right of recovery (i.e., subrogation) against the other
party, and the officers, directors, agents, representatives, employees, successors and assigns of the other
party, for all claims which are covered or would be covered by the property insurance required to be
carried hereunder or which is actually carried by the waiving party.

8.4 Destruction or Condemnation.

8.4.1 Damage and Repair. If the Premises are partially damaged but not rendered
untenantable, by fire or other insured casualty, then Landlord shall diligently restore the Premises and this
Lease shall not terminate. The Premises shall not be deemed untenantable if less than twenty-five percent
(25%) of the Premises are damaged. Landlord shall have no obligation to restore the Premises if insurance
proceeds are not available to pay the entire cost of such restoration. If insurance proceeds are available to
Landlord but are not sufficient to pay the entire cost of restoring the Premises, then Landlord may elect to
terminate this Lease and keep the insurance proceeds, by notifying Tenant within sixty (60) days of the
date of such casualty.

If the Premises are entirely destroyed, or partially damaged and rendered untenantable, by
fire or other casualty, Landlord may, at its option: (a) terminate this Lease as provided herein, or (b)
restore the Premises to their previous condition. If, within 60 days after receipt by Landlord from Tenant
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of written notice that Tenant deems the Premises untenantable, Landlord fails to notify Tenant of its
election to restore the Premises, or if Landlord is unable to restore the Premises within six (6) months of
the date of the casualty event, then Tenant may elect to terminate the Lease.

If Landlord restores the Premises under this Article 8.4.1, Landlord shall proceed with
reasonable diligence to complete the work, and the base monthly rent shall be abated in the same
proportion as the untenantable portion of the Premises bears to the whole Premises, provided that there
shall be a rent abatement only if the damage or destruction of the Premises did not result from, or was not
contributed to directly or indirectly by the act, fault or neglect of Tenant, or Tenant’s officers, contractors,
licensees, subtenants, agents, servants, employees, guests, invitees or visitors. Provided, Landlord
complies with its obligations under this Article, no damages, compensation or claim shall be payable by
Landlord for inconvenience, loss of business or annoyance directly, incidentally or consequentially
arising from any repair or restoration of any portion of the Premises. Landlord will not carry insurance of
any kind for the protection of Tenant or any improvements paid for by Tenant or on Tenant’s furniture or
on any fixtures, equipment, improvements or appurtenances of Tenant under this Lease, and Landlord
shall not be obligated to repair any damage thereto or replace the same unless the damage is caused by
Landlord’s negligence or willful misconduct.

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

8.5 Bonding

Within one year from the Lease Commencement Date, Tenant shall obtain the required federal
and/or state Alcohol and Tobacco Tax and Trade Bureau bonding. A copy of said bond shall be provided
to Landlord. If Tenant cannot obtain a bond within said time period, regardless of the reason, this Lease
shall terminate on December 31, 2018.

ARTICLE 9
ACCEPTANCE AND CARE OF PREMISES

Tenant has inspected the Premises and accepts the Premises “AS 1S8” in its present condition and
acknowledges that Landlord is not responsible to provide, and has made no representations or warranties
that it will provide, any improvements to the Premises whatsoever, except as set forth in Article 10,
Alterations and Improvements, below. Tenant shall, at its sole cost, keep the Premises in as good
working order, cleanliness, repair, and condition, as that which existed at the Lease Commencement
Date. In the event that Tenant fails to comply with the obligations set forth in this Article 9, Landlord
may, but shall not be obligated to, perform any such obligation on behalf of, and for the account of
Tenant, and Tenant shall reimburse Landlord for all costs and expenses paid or incurred on behalf of
Tenant in connection with performing the obligations set forth herein. Tenant expressly waives the right
to make repairs at Landlord’s expense under any law, statute or ordinance now or hereafter in effect.
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ARTICLE 10
ALTERATIONS AND IMPROVEMENTS

Tenant shall not make any alterations, additions, renovations or improvements to the Premises
without first obtaining the written consent of Landlord. All alterations, additions, renovations and
improvements made shall be at the sole cost and expense of Tenant and shall become a part of the real
property and belong to Landlord and shall remain in and be surrendered with the Premises as a part
thereof at the termination of this Lease. Tenant further agrees to indemnify, defend, and hold Landlord
harmless from, and against, any and all damages, injuries, losses, liens, costs or expenses (including
attorneys” fees) incurred, claimed or arising out of said work.

ARTICLE 11
ACCIDENTS AND INDEMNIFICATION

Tenant shall indemnify Landlord and hold it harmless from and against, and shall defend with
counsel acceptable to Landlord, any and all suits, actions, damages, claims, liability, and expense in
connection with loss of life, bodily or personal injury, or property damage arising from or out of any
occutrence in, upon, at or from the Premises, or the occupancy or use by Tenant of the Premises or any
part thereof, or occasioned wholly or in part by any act or omission of Tenant, its agents, contractors,
employees, servants, invitees, licensees, or concessionaires; provided that Tenant shall not be liable to
Landlord to the extent such damages, liability, claims or expenses are caused by or result from the
negligence or intentional misconduct of Landlord.

Tenant hereby expressly waives claims against Landlord, and Landlord shall not be responsible or
liable at any time, for any loss or damage to Tenant’s personal property or to Tenant’s business, including
any loss or damage to either the person or property of Tenant that may be occasioned by or through the
acts or omissions of persons occupying adjacent, connecting, or adjoining property, unless and only to the
extent due to Landlord’s gross negligence or intentional misconduct, and in no event shall Landlord be
liable for Tenant’s consequential damages. Tenant shall use and enjoy the Premises and improvements at
its own risk, and hereby releases Landlord, to the full extent permitted by law and except as expressly
provided above, from all claims of every kind resulting in loss of life, personal or bodily injury, or

property damage.

Solely for the purpose of effectuating the indemnification obligations under this Lease, and not
for the benefit of any third parties (including but not limited to employees of Tenant), Tenant specifically
and expressly waives any immunity that may be granted it under the Washington State Industrial
Insurance Act, Title 51 RCW. Furthermore, the indemnification obligations under this Lease shall not be
limited in any way by any limitation on the amount or type of damages, compensation or benefits payable
to or for any third party under Worker Compensation Acts, Disability Benefit Acts or other employee
benefit acts. Tenant shall cause Contractors and their subcontractors and material suppliers to execute
similar waivers of industrial insurance immunity. The parties, by their execution hereof, acknowledge
that the foregoing provisions of this Article 11 have been specifically and mutually negotiated between

the parties.

ARTICLE 12
COMPLIANCE WITH LAWS

Tenant shall comply fully at its sole expense with all federal and state laws and local or city
ordinances (including all applicable zoning ordinances) now or hereafter in force with respect to the
Premises and Tenant’s activities therein. Tenant warrants and represents to Landlord that Tenant shall

use the Premises only for lawful purposes.
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ARTICLE 13
MAINTENANCE

Tenant shall keep the premises in a neat, clean, and sanitary condition at all times. Tenant shall
keep all improvements to the Premises in good condition.

13.1  Janitorial: Tenant will provide janitorial service inside the Premises, restrooms and
window washing on inside of windows. Landlord will provide janitorial service for common area
restrooms, entry, hallways and exterior window washing. Tenant shall maintain any food preparation
and/or service area in compliance with all local, state, and federal regulations. Tenant shall keep the
Premises and any shared areas in neat, orderly, and sanitary condition to include the control/prevention of

rodents, insects and pests.

13.2 Landscaping and Common Areas: Landlord, at its cost, will provide landscaping care
and common area repairs and maintenance. Common areas include: shared parking as described on
Exhibit D and common area restrooms located in A110. Tenant shall maintain any landscaping pots and
planters placed on or in the Premises by Tenant.

13.3  Other Maintenance and Repairs: Landlord will maintain exterior of building (except for
overhead and/or sliding doors, if any), roof, foundation, and electrical (except for lightbulbs and light
fixture ballasts), heating and plumbing, in a good state of repair. Tenant shall pay the reasonable cost of
repairs of all damage caused by Tenant, its agents, servants, employees, or invitees within ten (10) days of
receipt of an invoice stating the repairs performed and the cost thereof. Tenant shall be responsible for all
minor plumbing repairs and maintenance including but not limited to plumbing line blockages and minor
leaks. Tenant shall be responsible to replace all light bulbs and light fixture ballasts located in Tenant’s
leased space. Tenant shall be responsible for the maintenance and repair of all overhead and/or sliding
doors located in Tenant’s Premises. Landlord shall be responsible for testing and maintaining any
Landlord-owned interior fire systems, smoke detectors, fire extinguishers and alarm systems.

13.4 HVAC: HVAC and all mechanical systems shall be in satisfactory operating condition
and will be maintained by Landlord during the term of the Lease.

13.5 EQUIPMENT: Landlord shall allow Tenant the use of one (1) portable hot water pressure
washing system to be used during term of Lease. Tenant shall be responsible for any and all repairs and
maintenance to equipment. Tenant shall leave such equipment in good working condition at the end of
the Lease term. Make: HotCart3 Aaquatools Portable Hot Water Generator with tankless water heaters,
Aaquablaster LT container cleaning head 4 nozzle and Aaquablaster 360 container cleaning head.

ARTICLE 14
LANDLORD’S ACCESS

Landlord shall have the right to inspect the Premises at all reasonable times and enter the same
for purposes of cleaning, repairing, inspecting, altering, exhibiting, or improving the Premises, but
nothing contained in this Lease shall be construed so as to impose any obligation on Landlord to make
any repairs, alterations or improvements not otherwise expressly set forth elsewhere herein.

The Landlord reserves the right to grant easements and other land uses on the Premises to others
when the easement or other land uses will not unduly interfere with the use of the Premises by Tenant.
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ARTICLE 15
SIGNS AND ADVERTISING

Tenant shall not inscribe, post, place, or in any manner display any sign, notice, picture, poster or
any advertising matter whatsoever anywhere in or about the Premises, without first obtaining Landlord’s
written consent thereto. Professional sign drawings to be approved prior to installation. See Exhibit “C”,

Standard Sign Criteria.

ARTICLE 16
WASTE AND UNLAWFUL USE

Tenant shall not commit or suffer any waste upon the Premises, or make or suffer any nuisance,
undue or unseemly noise, or otherwise, and will not do or permit to be done in or about the Premises
anything which is illegal, unlawful, or dangerous , or which will increase Landlord’s insurance rates
upon the Premises.

ARTICLE 17
SUCCESSORS

All the covenants, agreements, terms and conditions contained in this Lease shall apply to and be
binding upon Landlord and Tenant and their respective heirs, executors, administrators, successors,
marital communities and assigns. Any assignment or subletting of the Premises or any interest in this
Lease shall not relieve Tenant of primary responsibility for the performance of the terms and payment of
the sums to be paid by Tenant hereunder.

ARTICLE 18
HAZARDOUS MATERIALS

Tenant shall not dispose of or otherwise allow the release of any hazardous waste or materials in,
on, or under the Premises, or any adjacent property. Tenant represents and warrants to Landlord that
Tenant’s intended use of the Premises does not involve the use, production, or disposal of any hazardous
waste or materials. As used herein, “hazardous waste or materials” includes any substance, waste or
material defined or designated as hazardous, toxic or dangerous (or any similar term) by any federal,
state, or local statute, regulation, rule or ordinance now or hereafter in effect. In the event Tenant brings
or uses hazardous waste or materials on the Premises in violation of this Article 18, Tenant shall, at its
sole cost, properly dispose of all such hazardous waste or materials. Tenant shall be responsible for
complying with all federal, state and local laws and regulations in regard to the handling of and disposing
of hazardous waste or materials, and agrees to indemnify, defend, and hold Landlord harmless from and
against all losses, costs, and expenses (including but not limited to site cleanup, investigation, and
remediation costs and attorney’s fees and costs related thereto) arising from a breach by Tenant of its
obligations under this Article 18.

ARTICLE 19
ASSIGNMENT AND SUBLETTING

Tenant shall not transfer, dispose, assign, mortgage, or hypothecate this Lease, in whole or in
part, or permit the use of the Premises by any person or persons other than Tenant, or sublet the Premises,
or any part thereof (any of which, a “Transfer”) without the prior written consent of Landlord in each
instance, which may be given, withheld, or conditioned in Landlord’s sole discretion. In no event shall
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Tenant be released or relieved of any liability hereunder due to any Transfer whether or not consented to
by Landlord.

Landlord shall have the right to transfer, dispose, assign, mortgage, or hypothecate this Lease, in
whole or in party without the prior written consent of the Tenant. See also Landlord rights to terminate

this Lease as set forth in Article 23 below.

ARTICLE 20
SURRENDER OF POSSESSION

20.1  Surrender

At the expiration of the tenancy created hereunder, whether by lapse of time or otherwise,
Tenant shall surrender the Premises in substantially the as good condition or better as they were at the
Lease Commencement Date, and shall remove all of its personal property, furniture, non-permanent
fixtures installed by or for Tenant, Tenant’s equipment, and all cabling and wiring installed by or for
Tenant. Tenant’s obligations shall include the transfer or cancellation of all Washington State Liquor
Control Board licenses associated with the Premises, repair of any damage occasioned by the installation,
maintenance or removal of Tenant’s personal property, furniture, non-permanent fixtures installed by or
for Tenant, and Tenant’s equipment.

20.2  Removal of Property

In the event of any entry in, or taking possession of, the Premises or upon the termination
of this Lease, Landlord shall have the right, but not the obligation, to remove from the Premises all
personal property Temaining on the Premises, and may storc the same in any place selected by Landlord,
including but not limited to a public warehouse, at the expense and risk of the Tenant thereof, with the
right to sell such stored property, as per applicable statutory requirements. The proceeds of such sale
shall be applied first to the cost of such sale, second to the payment of the charges for storage, if any, and
third to the payment of any other sums of money which may then be due from Tenant to Landlord under
any of the terms hereof, with the balance, if any, to be paid to Tenant.

20.3  Holding Over

If Tenant fails to surrender the Premises at the expiration or earlier termination of this
Lease, occupancy of the Premises after the termination or expiration shall be that of a tenancy at
sufferance. Tenant’s occupancy of the Premises during the holdover shall be subject to all the terms and
provisions of this Lease and Tenant shall pay an amount due on the first of each month of the holdover
period, without reduction for partial months during the holdover, equal to 150% of the greater of: (1) the
monthly Total Monthly Rent (including Leaschold Tax), and any other charge due, for the monthly
period immediately preceding the holdover; or (2) the fair market value for gross monthly rental for the
Premises as reasonably determined by Landlord. No holdover by Tenant or payment by Tenant after the
expiration or early termination of this Lease shall be construed to extend the Term or prevent Landlord
from immediate recovery of possession of the Premises by summary proceedings or otherwise. In
addition to the payment of the amounts provided above, if Landlord is unable to deliver possession of the
Premises to a new tenant, or to perform improvements for a new tenant, as a result of Tenant’s holdover,
Tenant shall be liable to Landlord for all damages, including, without limitation, consequential damages,
that Landlord suffers from Tenant’s holdover. Nothing herein shall be construed as Landlord’s consent to
such holding over. During the holdover Tenant shall remain responsible for payment of all utilities, taxes,
and other assessments, charges and/or fees due under this Lease.
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ARTICLE 21
NOTICES

All notices, requests and demands to be made hereunder shall be in writing at the address set forth
in the Basic Lease Provisions, as applicable, by any of the following means: (a) personal service
(including service by recognized overnight delivery/courier service, such as UPS or FEDEX); or
(b) registered or certified first class mail, return receipt requested. Such addresses may be changed by
written notice to the other party given in the same manner provided above. Any notice, request, or
demand sent pursuant to clause (a) of this Article 21 shall be deemed received upon such personal
delivery or service (or the date of refusal, if personal service or delivery is refused), and if sent pursuant
to clause (b), shall be deemed received three (3) days following deposit in the mails.

ARTICLE 22
LIENS AND ENCUMBRANCES

Tenant shall keep the Premises free and clear of any liens and encumbrances arising out of the
use and occupancy of the Premises by Tenant. Should Tenant fail to discharge any lien of the nature
described in this Article 22 Landlord may, at Landlord’s election, pay such claim or post a bond or
otherwise provide security to eliminate the lien as a claim against title and the cost thereof shall be

immediately due from Tenant as rent under this Lease.

ARTICLE 23
LANDLORD’S TERMINATION RIGHT

Notwithstanding anything to the contrary elsewhere in the Lease, in the event that Landlord elects
to use the Land and/or Premises for industrial development or other public or port-related purposes,
Landlord shall have the right to terminate this Lease by providing sixty (60) days® written notice. If
Landlord elects to terminate the Lease early as provided herein, the early termination date chosen by
Landlord shall operate as if that date is the Expiration Date set forth in the Basic Lease Provisions.The
parties recognize that the foregoing early termination right is important to Landlord and that any delay
caused by the failure of Tenant to vacate the Premises pursuant to this Article 23when required can cause
irreparable harm to the Landlord and future tenants. Therefore, Landlord and Tenant agree that time is of
the essence of this Article 23 and that if any dispute arises between Landlord and Tenant with respect to
the provisions of this Article 23, any other provisions of this Lease notwithstanding, Tenant will vacate
the Premises on or before the early termination date selected by Landlord, and Tenant shall be deemed to
have waived any rights in law or equity to possession of the Premises.

In the event of the insolvency or bankruptcy of the Tenant, Landlord may, at Landlord’s option,
immediately take full possession of the premises to the exclusion of all persons. Exercising such option
shall not alleviate Tenant’s obligations under this Lease and Landlord shall have the right to seck all

remedies set forth in this Lease.

ARTICLE 24
DEFAULT AND REMEDIES

24.1  Default

The occurrence of any one or more of the following events shall constitute a material breach and
default of this Lease (each, an “Event of Default™):
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(a) Any failure by Tenant to pay Rent and Leasehold Tax when due, or any other assessment,

charge and/or fee when due;
(b) Any failure by Tenant to obtain and keep in full force and affect the insurance coverage(s)

required hereunder to be carried by Tenant;

(c) Any failure to immediately remedy an emergency condition that poses a significant risk of
injury or damage;

(d) Any failure by Tenant to observe or perform any other provision, covenant or condition of
this Lease; or

(¢) Tenant bankruptcy

242  Remedies.
{a) Re-entry and Termination

Upon and during the continuance of an Event of Default, Landlord, in addition to any
other remedies available to Landlord at law or in equity, at Landlord’s option, may without
further notice or demand of any kind to Tenant or any other person:

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

to the Premises; or

2. Without declaring this Lease ended, reenter the Premises and occupy the whole
or any part thereof for and on account of Tenant and collect any unpaid Rent,
Leasehold Tax, and other charges, which have become payable, or which may
thereafter become payable; or

3. Even though Landlord may have reentered the Premises, thereafier elect to
terminate this Lease and all of the rights of Tenant in or to the Premises.

(b) Express Termination Required

If Landlord re-enters the Premises under the provisions of this Article, Landlord shall not
be deemed to have terminated this Lease, or the liability of Tenant to pay any Rent, Leasehold
Tax, or other assessments, charges and/or fees thereafter accruing, or to have terminated
Tenant’s liability for damages under any of the provisions of this Lease, by any such re-entry or
by any action, in unlawful detainer or otherwise, to obtain possession of the Premises, unless
Landlord shall have notified Tenant in writing that Landlord had elected to terminate this Lease.
Tenant further covenants that the service by Landlord of any notice pursuant to the unlawful
detainer statutes of Washington State and surrender of possession pursuant to such notice shall
not (unless Landlord elects to the contrary at the time of or at any time subsequent to the serving
of such notices and such election is evidenced by a written notice to Tenant) be deemed to be a
termination of this Lease.

(c) Retain any Financial Security provided by Tenant and/or collect on the
Bond to offset the Tenant’s liability to Landlord.

{d) Damages

If Landlord elects to terminate this Lease pursuant to the provisions of this Article,
Landlord may recover from Tenant as damages, the following:
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1. The worth at the time of award of any unpaid Rent, Leaschold Tax, and other
assessments, charges and/or fees which had been earned at the time of such

termination; plus

2. The worth at the time of award of the amount by which the unpaid Rent,
Leaschold Tax, and other charges which would have been earned after
termination until the time of award exceeds the amount of such loss Tenant
proves could bave been reasonably avoided; plus

3. The worth at the time of award of the amount by which the unpaid Rent,
Leaschold Tax, and other assessments, charges and/or fees due for the balance of
the Lease Term after the time of award exceeds the amount of such loss that
Tenant proves could be reasonably avoided; plus

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

5. At Landlord’s election, such other amounts in addition to or in lieu of the
foregoing as may be permitted by the laws of Washington State.

(e) Definitions

As used in Paragraphs 24.2(d)1) and 24.2(d)2) above, the “worth at the time of award”
is computed by allowing interest at the rate of twelve percent (12%) per annum compounded

monthly. As used in Paragraph 24.2(d)3) above, the “worth at the time of award” is
computed by discounting such amount at the discount rate of the Federal Reserve Bank situated

nearest to the location of the Property at the time of award plus one (1) percentage point.

(f) No Waiver

The waiver by Landlord of any breach of amy term, covenant or condition herein
contained in this Lease shall not be deemed to be a waiver of such term, covenant or condition of
any subsequent breach of the same or any other term, covenant or condition of this Lease. The
subsequent acceptance of Rent, Leasehold Tax, and other charges due hereunder shall not be
deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition of
this Lease, other than the failure of Tenant to pay the particular amount so accepted regardless of
Landlord’s knowledge of such preceding breach at the time of acceptance of such amount. No
covenant, term, or condition of this Lease shall be deemed to have been waived by Landlord
unless such waiver shall be in writing and signed by Landlord.

243 Interest
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Any sum accruing to Landlord under the terms and provisions of this Lease which shall not be
paid when due shall bear interest at the interest rate provided herein from the date the same becomes due
and payable by the terms and provisions of this Lease until paid, unless otherwise specifically provided in
this Lease. The interest rate which shall apply shall be the lesser of (i) twelve percent (12%) per annum
(1% per month), or (ii) the highest rate allowed by applicable law.

ARTICLE 25
ATTORNEYS’ FEES AND COSTS

If the Tenant requests an amendment to this Lease Agreement or other revision to the Landlord’s
standardized terms or forms, Tenant agrees that it shall pay the Landlord for all costs and legal fees
incurred by the Landlord as the result of request.

If either party hereto shall file any action or bring any proceeding against the other party arising
out of this Lease or for the declaration of any rights hereunder, the prevailing party therein shall be
entitled to recover from the other party all costs and expenses, including reasonable attorneys’ fees,
incurred by the prevailing party as determined by the court. If either party (“secondary party”) without
its fault is made a party to litigation instituted by or against the other party (the “primary party”), the
primary party shall pay to the secondary party all costs and expenses, including reasonable attorneys’
fees, incurred by the secondary party in connection therewith.

ARTICLE 26
MISCELLANEOUS

26.1  Miscellaneous Provisions

The following miscellaneous provisions shall apply to this Lease:

(a) Time is of the essence hereof.

(b) If any poriion of this Lease shall be deemed void, illegal or unenforceable, the
balance of this Lease shall not be affected thereby.

(c) This Lease shall be interpreted according to the laws of the State of Washington. The
parties agree that the Superior Court of the State of Washington for Benton County shall have sole
jurisdiction over any question, claim, loss or injury arising hereunder.

(d) Tenant acknowledges that, except as expressly set forth in this Lease, that neither
Landlord nor any other person has made any representation or warranty with respect to the Premises.

(e) This Lease shall be binding upon the heirs, executors, administrators, successors, and
assigns of both parties hereto, except as otherwise provided for herein;

(f) Landlord does not by this Lease, in any way or for any purpose, become a partner or
joint venturer of Tenant in the conduct of its business or otherwise.

(g) The paragraph and section headings hereof are for convenience only and shall not be
used to expand or interpret the meaning of any part of this Lease.

(h) Landlord shall be excused for the period of any delay in the performance of any
obligations hereunder when prevented from so doing by cause or causes beyond Landlord’s control,
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including labor disputes, civil commotion, war, governmental regulations or controls, fire or other
casualty, inability to obtain any material or service, or acts of God.

(i) This Lease and the Exhibits, Riders, and/or Addenda, if any, attached hereto,
constitute the entire agreement between the parties. This Lease covers in full each and every agreement of
every kind or nature whatsoever between the parties hereto concerning this Lease and all preliminary
negotiations, inducements, representations, and agreements of whatsoever kind or nature are merged
herein, and there are not oral agreements or implied covenants. Both parties represent they have had the
opportunity to seck legal counsel prior to signing this Lease. All Exhibits, Riders, or Addenda mentioned
in this Lease are incorporated herein by reference. No subsequent amendment to this Lease shall be
binding upon Landlord or Tenant unless reduced to writing and signed by both parties. The captions and
section numbers appearing herein are inserted only as a matter of convenience and are not intended to
define, limit, construe, or describe the scope or intent of any section.

Tenant and Landlord hereby represent and warrant that they have not employed any broker with
regard to this Lease and that they have no knowledge of any broker being instrumental in bringing about
this Lease transaction. Each party shall indemnify the other against any expense as a result of any claim
for brokerage or other commissions made by any broker, finder, or agent, whether or not meritorious,
employed by them or claiming by, through or under them. Tenant acknowledges that Landlord shall not
be liable for any representations of Landlord’s leasing agent or other agents of Landlord regarding this
Lease transaction except for the representations and covenants of Landlord expressly set forth in this

Lease.

IN WITNESS WHEREOF, the parties hereto have executed this Lease the day and year first
above written.

PORT OF KENNEWITCK BARTHOLOMEW WINERY INC.

e o Wicee D.Bunliun

-

_.I%rffm’rit#zen,_Chief Executive
Title: Officer Title: Chona Fawbush, Vice President

Reviewed: Approved as to form:

By: A AN by A YL T\
Title: Nick Kooiker, Port CFO Title: Lucinda Luke, Port Legal Counsel
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STATE OF WASHINGTON
ss.

COUNTY OF BENTON_

I certify that I know or have satisfactory evidence that _ Chona Fawbush is the person
who appeared before me, and said person acknowledged that said person signed this instrument, on oath
stated that said person was authorized to execute the instrument and acknowledged it as the Vice
President of Bartholomew Winery, to be the free and voluntary act of such [corporation/limited liability
company]for the uses and purposes mentioned in the instrument.

Datedthis /| ™% dayof  O0tn)e, . .2017.
.h.; i3 i ¢ 2
_—.;'. ‘} lLf‘&._j_.j_a_ 4ot {{-,_ M
' / (Signature of Notary)

ands] JeHes —
(Legihly Print or Stamp Name of Notary)
Notary public in and for the State of Washington, residing at
GoH02, WAl
My appointment expires /| / [/ / 70/ K

STATE OF WASHINGTON
ss.

COUNTY OF BENTON

I certify that 1 know or have satisfactory evidence that Tim Arntzen is the person who appeared

before me, and said person acknowledged that said person signed this instrument, on oath stated that said
person was authorized to execute the instrument and acknowledged it as the Chief Executive Officer of

Port of Kennewick, a municipal corporation, to be the free and voluntary act of such entity for the uses
and purposes mentioned in the instrument.

' A =
Dated this [ _dayof (o Yobeg » 2017,
| < ) / ]
[ £ W, j A P A
s o cAAA Lse 52 S
(Sj)\_:natrure ofﬂoggry) .
: AT y
Y SV TP PP ar 4

(Legibly Prisit or Stamp Name of Notary)
Notary public in and for the State of Washington, residing at __

MO h f.:"‘ I'e |

My appointment expires
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EXHIBIT “A”
LEGAL DESCRIPTION
PTN: 131903030016002

SECTION 31, TOWNSHIP 9 NORTH, RANGE 30 EAST, QUARTER SW: THE WEST 90 FEET OF LOT 16 AND THE SOUTH
20 FEET OF THAT PORTION OF TRACT 7, LYING EAST OF THE NORTHERLY EXTENSION OF THE EAST LINE OF THE
WEST 90 FEET OF SAID LOT 16, REPLAT OF COLUMBIA GARDENS, ACCORDING TO THE PLAT THEREOF RECORDED IN
VOLUME 2 OF PLATS, PAGE 92 RECORDS OF BENTON COUNTY, WASHINGTON

COMMONLY KNOWN AS:
421 E. Columbia Drive Building B, Kennewick, WA

421 E. Columbia Drive
Kennewick WA

BUILDING (B)

Leasable Area:

Tasting Room -1,117
Warehouse -2,280
Loft - 619

Total 4,016 sq. ft.




EXHIBIT B

PERSONAL GUARANTY TO THE PORT OF KENNEWICK

TO GUARANTEE PERFORMANCE OF LEASE

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, as personal
guarantor, is firmly bound unto the Port of Kennewick, a municipal corporation, in the sum of all
monthly rent, plus leasehold tax, and any other assessments, charges and/or fees due as per Lease

Agreement dated  pJpvember™ 4, 2017 .
The conditions of this obligation are as follows:

WHEREAS, (HONA FAWBUSH  entered into a lease with the PORT
OF KENNEWICK for land as described in Exhibit “A”, located in Benton County, Washington,
which Lease provides for the payment of monthly rent, leasehold tax, and other assessments,

charges and/or fees; and

WHEREAS, the laws of the State of Washington require a bond to the Port
District in accordance with the terms of RCW 53.08.085, for a minimum of one year’s rent; and

WHEREAS, this guaranty incorporates the Lease hereinabove referred to;
NOW THEREFORE, the undersigned agrees that in place of such bond called for

under RCW 53.08.085, he/she/they agree to be personally liable and guarantee the payment of all
sums due from him/her/them to the Port of Kennewick.

DATED this {1 day of Novewbex” 2017 .
GUARANTORS:
(han O VNIV
Name: Ctondh O FAWBUSH

Name:




EXHIBIT C
STANDARD SIGN CRITERIA

These sign specifications have been established for the purpose of assuring outstanding building
and for the mutual benefit of all Tenants. Conformance will be strictly enforced and into

conformance at the full expense of Tenant.

The Port of Kennewick Director of Planning and Development is to administer and interpret the
sign specifications, but is not empowered to authorize any departure from such specifications.

All permits for signs and their installation shall be obtained by the Tenant or his representative.
Tenant shall be responsible for all costs and expenses of signage, including but not limited to the
construction and design thereof and of Landlord’s approval, and the fulfillment of all

requirements and specifications.

All signage shall be designed to harmonize with the color scheme and existing signage of the
overall building project. Professional sign drawings to be approved by the Port prior to
installation.

No sign cabinets (transformers) or exposed conduit permitted on exterior face of sign or
building. No ‘can’ or ‘box’ signs will be permitted.

All signs installed on Building shall be subject to the approval of the Port of Kennewick, City of
Kennewick, and other agencies with jurisdiction over such matters.



EXHIBIT D

SHARED PARKING

Joint use parking areas will be available for use on a first come, first served basis, by
Tenant, Tenant’s customers, Tenant’s employees and vendors. Tenant acknowledges that
all such shared parking will be available to members of the public, other tenants/property
owners, other tenant/property owners’ customers, tenant/property owners’ employees and
vendors, and for all other joint uses as Landlord shall determine in Landlord’s sole
discretion. The total number of parking spaces will be compliant with the City of
Kennewick’s Municipal Code requirements and the Landlord’s Site Plan. Landlord’s Site
Plans showing joint use parking areas shown below. Tenant further acknowledges that
Landlord intends to construct on or about March 1, 2018 a joint use parking area adjacent
to the Premises. Landlord reserves the right to change timeline to construct or change
scope of project without notice.
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AMENDMENT TO COMMERCIAL LEASE AGREEMENT

THIS AMENDMENT TO COMMERCIAL LEASE AGREEMENT is entered into this day of
January 2020; by and between the PORT OF KENNEWICK, a municipal corporation (‘LESSOR"), and

BARTHOLOMEW WINERY INC, a Washington corporation (“LESSEE");

WITNESSETH
WHEREAS, on November 1, 2017 the Lessor and Lessee entered into a Commercial Lease for
the lease of premises located at Lessor’s Columbia Gardens Wine Village, 421 E. Columbia Drive Building B
in Kennewick, Benton County, Washington (the “Commercial Lease”). The Commercial Lease and Exhibits
(including full legal description) are attached hereto and incorporated herein.

AND, WHEREAS, the Parties desire to amend certain provisions of the Commercial Lease.

NOW THEREFORE it is hereby agreed by and between the Parties that, effective February 1,
2020, certain basic provisions of the Commercial Lease are amended, as follows:

A portion of POK bulipen at 1328 E. 3™ Ave, Kennewick (Oak Street Industrial Park) — Exhibit A

TERMS:

$.05 psfimo

1,000 sq. ft.

$50.00 per month before LET
$56.42 per month after LET

IN ALL OTHER ASPECTS, except as modified herein, the parties confirm the terms, conditions, provisions,
" covenants and promises contained in the heretofore referenced and incorporated original lease
agreement and agree they remain in full force and effect and agree to be bound by the same.
IN WITNESS WHEREOF, the parties hereto have set their hands the day and year first above written.

By Authority of the
Board of Commissioners

PORT OF KENNEWICK BARTHOLOMEW WINERY INC

Tim Arntzen, Chief &xecutlve Officer Bart Fawbush, Owner




EXHIBIT “A”»

LEGAIL DESCRIPTION

PTN: 106804000001004

Section 6 Township 8 Range 30 Quarter SE; THAT PORTION OF THE NORTHEAST QUARTER OF THE
SOUTHEAST QUARTER OF SECTION 6, TOWNSHIP 8§ NORTH, RANGE 30 EAST, W.M., BENTON
COUNTY, WASHINGTON, LYING NORTH

COMMONLY KNOWN AS

Also known as, Oak Street Industrial Development Park,
1328 E. 3" Ave, Kennewick,
POK Bullpen, Kennewick, WA 99336
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VISTAFIELD

A Historical Perspective



Vista Field, as depicted on the November 1944
Spokane Sectional Chart.
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This United States Geological Survey aerial photo is
believed to be the earliest photo of Vista Field and
was taken on June 8th, 1948.




Pasco Naval Air Station Auxiliary (Vista Outlying Field)
as depicted in the 1945 AAF Airfield Directory




World War Il era map showing the Pasco Naval Air
Station. Vista Field is referred to as “No. 2”
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Naval aviators began their training with bi-planes.




The Boeing Stearman trainer at the Pasco Naval Air
Station.




Dress inspection held on the flight line at Pasco Naval
Air Station.




Naval Cadet training stages

» Stage “A” was primary

» Stage “B” was solo practice

» Stage “C” was acrobatics

» Stage “D” was a review of all preceding stages
» Stage “E” was formation flying

» Stage “F” was night flying




Grumman F6F Hellcat




Gordon “Red” Pryce and his Grumman F6F Hellcat




The TBF (Grumman) and TBM (General Motors)
Avenger.




Ir

Avengers with folded wings at Pasco Naval A
Station.




TBF Avenger
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AGENDA REPORT

TO: Port Commission
FROM: Amber Hanchette — Director of Real Estate & Operations
MEETING DATE: October 11, 2022

AGENDA ITEM: Purchase & Sale Agreement -1526 E. 3" Ave. Kennewick — Jr’
Ironworks Inc.

I. REFERENCE(S):
Resolution 2022-28

IL DISCUSSION:

Port staff has received an offer to purchase 192705 E. 3" Ave, Kennewick from Jr’s
Ironworks for $150,000.00.

Jr’s Ironworks is a family-owned ironworks
business based in Kennewick and looking to
expand their growing operation by adding
equipment, buildings, services, and employees.

Property Details:

e 1.54 acres

e Benton County

o City of Kennewick Urban Growth
Boundary
Light industrial zoning
House structure
Property to be sold in “As-Is” condition.
Property to be sold without a buyback
provision.

Motion: 1 move approval of Resolution 2022-28 approving a purchase and sale agreement with
Jr’s Ironworks Inc. for surplus port property located at 192705 E. 3 Ave Kennewick for
$150,000 and I further move that all action by Port officers and employees in furtherance hereof
is ratified and approved; and further that the Port Chief Executive Officer is authorized to take
all action and to execute necessary documents.




PORT OF KENNEWICK
RESOLUTION No. 2022-28

A RESOLUTION OF THE BOARD OF COMMISSIONERS OF THE PORT OF
KENNEWICK AUTHORIZING A PURCHASE AND SALE AGREEMENT WITH
JR’S IRONWORKS INC

WHEREAS, Jr’s Ironworks Inc (Purchaser), has offered to purchase approximately 1.54
acres graphically depicted on “Exhibit A” as 192705 E. 3" Ave at the Port of Kennewick’s Oak
Street Industrial Park in Kennewick, Washington from the Port of Kennewick (Seller) for

$150,000.00; and

WHEREAS, Port staff and the Port attorney have reviewed the proposed Purchase and Sale
Agreement and find it is in proper form and is in the Port’s best interest; and

WHEREAS, the Port Commission finds that said property is surplus to the Port’s needs
and the proposed sale is consistent with all previous Port policies, including its Comprehensive

Scheme of Development.

NOW, THEREFORE; BE IT HEREBY RESOLVED that the Board of Commissioners
of the Port of Kennewick hereby authorizes the Port’s Chief Executive Officer to execute a
Purchase and Sale Agreement with Jt’s Ironworks Inc and hereby authorizes the Port’s Chief
Executive Officer to execute all documents and agreements on behalf of the Port to complete the
transaction as specified above.

BE IT FURTHER RESOLVED that the Port Commission declares that said property is
surplus to the Port’s needs and the proposed sale as referenced above is consistent with all previous
Port policies, including its Comprehensive Scheme of Development.

ADOPTED by the Board of Commissioners of the Port of Kennewick on the 11th day of
October, 2022.

PORT of KENNEWICK
BOARD of COMMISSIONERS
By: _ _
SKIP NOVAKOVICH, President
By:
KENNETH HOHENBERG, Vice President
By:

THOMAS MOAK, Secretary




EXHIBIT A

192705 E. 3" Ave, Kennewick WA 99336
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COMMERCIAL REAL ESTATE
PURCHASE AND SALE AGREEMENT

THIS COMMERCIAL REAL ESTATE PURCHASE AND_SALE AGREEMENT (this
“Agreement”) is made and effective on this day of 2022 (the
“Effective Date”), by and between the Port of Kennewick, a Washington municipal corporation
(as “Seller”) and Jr’s Tronworks Inc., a Washington Corporation (as “Purchaser”), who are
hereinafter singularly referred to as a “Party” or collectively as the “Parties.”

1. PROPERTY. The Seller agrees to sell, and the Purchaser agrees to purchase, upon the
terms and conditions herein specified, that certain real property described as 192705 E. 3
Ave. Kennewick, Benton County, Washington, as shown on Exhibit “A” attached hereto

(the “Property™).
Tax Parcel No.: 1-0580-301-0158-001
2. PURCHASE PRICE and EARNEST MONEY.

2.1  Purchase Price. The Purchase Price, inclusive of any applicable earnest money
deposits, shall be paid in cash (U.S. Dollars) at Closing shall be $150.000.00, plus or minus
adjustments and credits as provided herein.

2.2  Earnest Money. Receipt is hereby acknowledged of $7.500.00 delivered as earnest
money. Earnest money shall be applied to the Purchase Price at Closing. Earnest money
and this Agreement shall be promptly delivered by Seller to the Closing Agent (as defined
in Section 7.1 below) hereinafter designated for the benefit of the Parties. Earnest money
shall be non-refundable at the end of the feasibility petiod, as provided in Section 4.1.2
below, unless otherwise specifically provided herein.

3. TITLE INSURANCE. The Seller shall provide Purchaser with a standard form owner’s
policy of title insurance in the amount of the purchase price. The title policy to be issued
shall contain no exceptions other than those provided in said standard form plus
encumbrances or defects approved by Purchaser as provided below. Assoon as reasonably
possible after escrow is opened Purchaser shall be furnished with a preliminary
commitment therefore issued by Benton Franklin Title Company. Said preliminary
commitment shall include legible copies of all documents forming the basis for any special

exception set forth.
4, CONTINGENCIES.

41 Purchaser’s Contingencies. Purchaser's obligation to purchase the Property shall
be contingent upon the following:

4.1.2 Feasibility Determination _and Environmental Due Diligence. For a
period of sixty (60) days from the Effective Date of this Agreement,
Page 1 of9 0/28/2022 10:35:49 AM




Purchaser may engage consultants or engineers of the Purchaser’s choosing
to conduct surveys, site studies and tests of the Property as the Purchaser
deems necessary. The Purchaser or its agents shall have the right to enter
the Property at reasonable times to make such tests, inspections, studies and
other investigations as the Purchaser may require, at the Purchaser’s
expense and risk. During its investigation of the Property, Purchaser shall
also have the right to determine if the Property is suitable for Purchaser’s
contemplated use, that it is properly zoned and that development is feasible.
Purchaser and its agents shall have full access to the Property for the
purpose of conducting Purchaser’s inspections and evaluation. Purchaset’s
feasibility study shall include environmental due diligence. The Purchaser
shall defend, indemnify and hold the Seller harmless from any loss, damage
or claim arising out of the Purchaser’s access to the Property for purposes
of making tests, inspections, studies and other investigations. This
contingency shall be deemed waived or satisfied unless Purchaser provides
written notice to the contrary within said sixty (60) days, in which case this
Agreement shall terminate, and earnest money shall be refunded. If this
transaction fails to close due to a default by Purchaser, Purchaser shall
immediately deliver to Seller copies of any studies or inspections, appraisals
or surveys and any and all information which either the Purchaser or
Purchaser’s consultants have obtained in connection with the feasibility

study.

4.1.3 Survev. A survey has been conducted on the Property and a copy has been
provided to the Purchaser. This contingency shall be deemed waived or
satisfied unless Purchaser provides written notice to the contrary within ten
(10) business days from the Effective Date of this Agreement.

4.1.4 Environmental Site Assessment, If an environmental assessment is
performed by Seller, then Seller will provide copies of the assessment to
Purchaser within five (5) business days of receipt of the assessment. If no
environmental assessment is performed by Seller, Purchaser, at its sole
expense, may incur cost and services to have said assessment performed on
the property. A copy of the report obtained by the Purchaser shall be
provided to Seller within (5) days of receipt.

CONDITION OF PROPERTY/”AS IS” SALE. Except as otherwise expressly set
forth in this Agreement, Seller makes no representations or watranties and shall not in
any way be liable for any representations or warranties, including, without limitation,
representations and warranties concerning (a) the physical condition of the Property
(including, without limitation, the environmental condition, condition of the soils and
groundwater conditions); (b) the Property's suitability for Purchaser's intended use; (c)
any applicable building, zoning or fire laws or regulations or compliance therewith or any
required permits of any governmental entities or agencies or compliance therewith; (d)
the availability or existence of any water, sewer or other utilities (public or private).
Purchaser acknowledges that Purchaser is relying on its own examination and inspection
of the physical condition of the Property and all matters relating thereto. Seller shall have
Page 2 of 9 9/28/2022 10:35:49 AM




no obligation to make any repairs to the Property, and Purchaser shall accept the Property
inits "as is" condition at closing. Purchaser shall assume, as of closing, the responsibility
for and risk of all defects and conditions of the Property, including any defects and
conditions that cannot be observed by casual inspection. The Parties specifically agree
that at closing the Purchaser assumes all environmental liability relating to the Property
including without limitation the Washington Model Toxics Control Act (“MTCA”), the
Toxic Substances Control Act, the Comprehensive Environmental Response,
compensation and Liability Act (“CERCLA”), and the Resource Conservation and
Recovery Act (“RCRA”), including without limitation, personal injury to or death of
persons whosoever including employees, agents or contractors of the Seller, the
Purchaser, or any third party, and damage to property of the Seller, the Purchaser, or any

third party.
RISK OF LOSS. Risk of loss or damage to the Property or any part thereof prior to closing

shall be assumed by the Seller. If such loss or damage occurs prior to closing this
Agreement shall terminate and the earnest money shall be returned to the Purchaser.

CLOSING.

7.1  Closing Agent. This transaction shall be closed by Benton Franklin Title Company
("Closing Agent").

7.2  Closing Costs. Closing costs shall be allocated as follows:

Seller Purchaser
Excise Tax Recording Fees
Title Insurance Premium One-Half Closing Fee Costs

One-Half Closing Fee Costs
Other incidental closing costs shall be paid and/or allocated in accordance with
local practice.

73  Items to be Prorated. Taxes and assessments for the current year. If applicable,
water and other utilities constituting liens, shall be prorated as of date of closing.

7.4  Closing Date - Possession. This transaction shall be closed when all contingencies
have been satisfied and waived but in any event no later than ninety (90) days from
Effective Date of this Agreement. "Closing" shall be the date on which all
documents are recorded and funds are available for disbursement.

75  Conveyance. At Closing Seller shall deliver to Purchaser a Statutory Warranty
Deed and free of any other encumbrance or defect except those set forth in the
preliminary commitment as set forth above.

7.6  Assignment. Neither this Agreement nor the rights hereunder shall be assigned
without the prior written consent of Seller, which consent shall not be unreasonably
withheld.

77  Additional Instruments and Documentation. Seller and Purchaser shall each
deposit any other instruments and documents that are reasonably required by the
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10,

Closing Agent or required to close and consummate the purchase and sale of the
Property in accordance with this Agreement.

7.8  Foreign Investment in Real Property Tax Act. To the extent applicable, the
Parties agree to comply in all respects with Section 1445 of the Internal Revenue
Code and the regulations issued thereunder.

No Assignment or Encumbrances. Purchaser shall not assign, encumber or transfer any

right or interest in the Property during the first twenty-four (24) months after the
commencement of construction, as defined in Section 8.1.2 above, without the Seller’s
written approval, which approval shall not be unreasonably withheld.

Hold Harmless. Further and in consideration of the terms hereof, in the event the Seller

repurchases the Property, Purchaser shall release and hold Seller harmless and shall
indemnify and defend Seller from any and all claims, demands, liens, or encumbrances
arising out of or connected with this Agreement and the Property.

Notices. All notices required by this Agreement shall be considered properly delivered
when (1) personally delivered, (2) transmitted by email showing date and time of
transmittal, (3) delivered by regular overnight courier, or (4) delivered or mailed by U.S.
registered or certified mail, return receipt requested, and if mailed, shall be considered
delivered three (3) business days after deposit in such mail. The addresses to be used in
connection with such correspondence and notices are the following, or such other address
as a Party shall from time to time direct:

Purchaser: Jr’s Ironworks Inc
A Washington Limited Liability Company
¢/o Adan Landin De La Mora, Angel Landin De La Mora &
Jr Landin De La Mora
27205 S. 1942 PR SE
Kennewick, WA 99337
Phone No.:  (509) 412-0762 (Angel)
Email: lizabellal 182@gmail.com

Seller: Port of Kennewick
350 Clover Island Drive, Suite 200
Kennewick, Washington 99336
Attn: Tim Arntzen, Chief Executive Officer
Phone No.: (509)586-1186
Email: amber@portofkennewick.org

With copy to: Witherspoon Brajcich McPhee
601 W. Main Ave, Suite 1400
Spokane, WA 99201
Attn: Taudd Hume, Port Counsel
Phone No.: (509) 455-9077
Email: thume@workwith.com
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11.

MISCELLANEOUS.

111

11.2

11.3

114
11.5

11.6

11.7

Confidentiality. Both Parties agree that this transaction shall remain completely
confidential and shall not be disclosed to any other third party without the express
written consent of the Purchaser and/or Seller, except as may be required by law.
Purchaser acknowledges that Seller is subject to Washington State’s Public Records

Act.

Default and Remedies. If either Party defaults under this Agreement, the non-
defaulting Party may seek (i) specific performance of this Agreement, or (ii) the
termination of this Agreement and retention of the deposited Earnest Money, if any.

Dispute Resolution and Attorney’s Fees. In the event of any claim or dispute
arising under this Agreement, the Parties agree t0 submit the same to binding
arbitration at a location to be mutually agreed upon in Benton County, Washington.
In the event the Parties are unable to promptly agree upon an arbitrator, the same
shall be selected by the presiding judge for the Benton County Superior Court at
the request of, and upon seven (7) days’ notice from, any Party. The arbitrator so
appointed shall be a retired superior-court judge or an attorney having at least ten
years’ experience in matters similar to the subject of the claim or dispute. The court
may establish the ground rules by which the initial arbitrator fees are to be paid.
The mandatory arbitration rules, as implemented in Benton County Superior Court,
shall be binding as to procedure. The arbitrator shall determine an award of
reasonable attorney’s fees and costs and expenses to the substantially prevailing
Party. If any suit or other proceeding is instituted by either Party that is alleged not
to come within the foregoing agreement for arbitration, the substantially prevailing
Party as determined by the court or in the proceeding shall be entitled to recover its
reasonable attorney’s fees and all costs and expenses incurred.

Time is of the Essence. Time is of the essence of this Agreement.

Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described in this Agreement, the day of the act or event after which
the designated period of time begins to run is not to be included and the last day of
the period so computed is to be included, unless such last day is a Saturday, Sunday
or legal holiday. The final day of any such period shall be deemed to end at 5:00
p.m., Pacific [Daylight] Time.

Governing Law and Venue. This Agreement shall be governed by and construed
according to the laws of the State of Washington. Venue for any dispute arising
out of or related to this Agreement shall be exclusively in Benton County,

Washington.

Authority to_Execute Agreement. Each of the undersigned represents and
warrants that, if not signing on his own behalf, he has the authority to bind the entity

for which he/she is executing this Agreement.
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11.8

11.9

11.10

11.11

11.12

11.13

11.14

Entire Agreement. There are no verbal or other agreements which modify or
affect this Agreement, and Purchaser and Seller acknowledge that this Agreement
constitutes the full and complete understanding between Purchaser and Seller.

Amendments. This Real Estate Purchase and Sale Agreement may be amended or
modified only by a written instrument executed by Seller and Purchaser.

Broker Compensation. Except as specifically disclosed herein, neither Party has
had any contact or dealings regarding said property, or any communication in
connection with the subject matter of this transaction, through any licensed real
estate broker or other person who can claim a right to a commission or finder's fee
as a procuring cause of the purchase and sale contemplating this Agreement. If
any broker or finder perfects a claim for a commission or finder's fee based upon
any other contract, dealings or communication, the Party through whom the broker
or finder makes his or her claim will be responsible for that commission or fee and
shall indemnify, defend and hold harmless the other Party from and against any
liability, cost or damages, including attorney's fees and costs, arising out of that
claim.

Obligations to Survive Closing. The obligations contained herein shall survive

closing.

Termination. Unless otherwise agreed between the Parties, this Agreement shall
terminate unless signed by Purchaser and returned to Seller before 5:00 p.m. the 3%
business day following the Port of Kennewick’s next scheduled Commission
meeting,

Force Majeure. Except as otherwise specifically provided in this Agreement, in
the event either Party is delayed or prevented from performing any of its respective
obligations under this Agreement by reason of acts of God, governmental order or
requirement, epidemic, pandemic, fire, floods, strikes, cyber attack, or due to any
other cause beyond the reasonable control of such Party, then the time period for
performance such obligations shall be extended for the period of such delay.

Exhibits. The following exhibits are attached hereto and made a part of this
Agreement by reference:

Exhibit A Legal Description and Survey (Purchase Parcel)

[Remainder of page left intentionally blank. Signature and notary pages follow.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date first

written above.

SELLER:

Approved:

Nick Kooiker, Port Auditor/CFO

PURCHASER:

Port of Kennewick
A Washington Municipal Corporation
By Authority of its Board of Commissioners

By:

Tim Arntzen, Chief Executive
Officer

Approved as to form:

Taudd Hume, Port Counsel

Jr’s Ironworks Inc.

BY/Z/L:/Q)L/ ZwAdﬂ ~1&J

Adan Landin De La Mora

Its: President
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ACKNOWLEDGEMENTS

State of Washington )
)ss
County of Benton )

On this day personally appeared before me Tim Arntzen to me known to be the Chief
Executive Officer of the Port of Kennewick, the municipal corporation that executed the
foregoing instrument, and acknowledged the said instrument to be the free and voluntary
act and deed of said corporation for the uses and purposes therein mentioned, and on oath
stated he is authorized to execute the said instrument.

GIVEN under my hand and official seal this day of ,20

Notary Public in and for the State of Washington
Residing at:
My Commission Expires:

State of Washington )
)ss
County of Benton )

On this day personally appeared before me Adan Landin De La Mora to me known to be
the President of Jr’s Ironworks Inc. who executed the foregoing instrument, and
acknowledged said instrument, and acknowledged the said instrument to be the free and
voluntary act and deed of Jr.’s Ironworks Inc for the uses and purposes therein mentioned,
and on oath stated he is authorized to execute said instrument.

GIVEN under my hand and official seal thisc” i )day of&m

Notary Pfblic in and for the State of Washington
Residing at: SDOS” buest., Moo

202

Elizabeth Trir\:dad Mora
Notary Public
State of Washington {
My Appointment Expres 12/05/2024 ':;
Commission Number 21006487
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EXHIBIT A
(Legal Description of the Property)
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Team of 13 employees

Average employment of 12.4 years!
Nine employees with Port more than 10 years

Four employees have been in service to the Port

A good between 15 and 20 years

boss sets
expectations

high enough to
Sfretch usg but A team that has stayed the course as we worked

healthy through a difficult work environment and some truly
enough not to challenging issues.

break us.









e

Adding to the team

Maintenance

Technician
Provides priority
and emergency

services to sustain
tenant and public-
use facilities







Vista Field Site Tour
Windermere One

October 4, 2022
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