Port of Kennewick provides telephonic, video access, and in-person participation options to the public.

To participate by telephone, please call in at: 1-877-309-2073, Access Code: 803-245-773
Or, join on-line at the following link: https://meet.goto.com/803245773

VL.

AGENDA

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

April 23, 2024
2:00 p.m.

CALL TO ORDER

ANNOUNCEMENTS AND ROLL CALL

PLEDGE OF ALLEGIANCE

PUBLIC COMMENT (Please state your name and address for the public record)
CONSENT AGENDA

A. Approval of Direct Deposit and ePayments April 16, 2024

B. Approval of Warrant Register Dated April 23, 2024

C. Approval of Regular Commission Meeting Minutes April 9, 2024

PRESENTATION
A. Vista Field Lot #25 Purchase and Sale Agreement (AMBER)

VIl. REPORTS, COMMENTS AND DISCUSSION ITEMS

A. Kennewick Waterfront
1. Cedars Dock Update (TIM)
2. KIE Update (TIM)
3. Clover Island Stage Update (TIM)
4. Container Restroom Update (TANA)
B. Commission Meetings (formal and informal meetings with groups or individuals)
C. Non-Scheduled ltems
(LISA/BRIDGETTE/TANA/NICK/AMBER/MICHAEL/CAROLYN/TIM/KEN/TOM/SKIP)

VIII. PUBLIC COMMENT (Please state your name and address for the public record)

ADJOURNMENT

PLEASE MUTE YOUR MICROPHONE UNLESS YOU ARE SPEAKING
AND SILENCE ALL NOISE MAKING DEVICES


tel:+18668994679,,780078957
https://meet.goto.com/803245773

PORT OF KENNEWICK
REGULAR COMMISSION MEETING

DRAFT APRIL 9, 2024 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.

ANNOUNCEMENTS AND ROLL CALL

The following were present:

Board Members: Skip Novakovich, President
Kenneth Hohenberg, Vice President
Thomas Moak, Secretary

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

PLEDGE OF ALLEGIANCE

Michelle Holt, Benton Franklin Council of Governments executive director led the Pledge of Allegiance.

PUBLIC COMMENT

No comments were made.

CONSENT AGENDA
A. Approval of Direct Deposit and E-Payments Dated March 29, 2024
Direct Deposit and E-Payments totaling $120,815.48
B. Approval of Warrant Register Dated April 9, 2024
Expense Fund Voucher Number 105763 through 105794 for a grand total of $151,508.03
C. Approval of Regular Commission Meeting Minutes March 26, 2024

MOTION: Commissioner Hohenberg moved to approve the Consent Agenda presented;

Commissioner Moak seconded. With no further discussion, motion carried unanimously. Allin favor
3:0.
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PRESENTATIONS
A. Benton City Grants Expenditures Update
Mr. Arntzen introduced Len Burton, Mayor of Benton City, who is here today to give the
Commission an update on Interlocal Agreement, signed by the Port and the City in June 2023
for assistance on the I-182 South SubArea Plan.

Mayor Burton provided an update on the [-182 South SubArea Plan and the Department of
Natural Resources specifications (Exhibit A).

The Commission discussed the plan with Mayor Burton.

B. Benton Franklin Council of Governments (BFCOG) Member Update
Commissioner Novakovich introduced Michelle Holt, Executive Director of the Benton Franklin
Council of Governments.

Ms. Holt presented a member update for the Benton Franklin Council of Governments and
outlined the services they provide (Exhibit B).

The Commission commented on Ms. Holt’s presentation.

REPORTS, COMMENTS AND DISCUSSION ITEMS
A. Vista Field
1. Lot 25 Purchase and Sale Update
Ms. Hanchette gave a brief update on the Vista Field Lot 25 Purchase and Sale Agreement
(PSA) and stated Vatik Dulo is out of the country. Before Mr. Dulo left, Port staff met with
him and reviewed the PSA for feedback. Ms. Hanchette anticipates the PSA will be presented
at the April 23, 2024 Commission Meeting for Commission consideration. Ms. Hanchette
inquired if the Commission will allow for a few more weeks for the PSA review.

1t is the Consensus of the Commission to allow a few more weeks for the Vista Field Lot 25 PSA.

2. Stream Update
Mr. Boehnke reported that the Vista Field stream and water features have been turned on.
Additionally, the Port installed doggie bag stations throughout Phase 1.

B. Commissioner Meetings (formal and informal meetings with groups or individuals)
Commissioners reported on their respective committee meetings.

C. Non-Scheduled Items
Mr. Arntzen stated staff has heard the Commission repeatedly say that Vista Field is the top
priority. Staff are currently working on the 2025-2026 Draft Budget and are considering the Port’s
limited funding and staff resources. Additionally, Mr. Kooiker will present a 2023-2024 Budget
update in the near future.
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Mr. Arntzen reported that Ms. Lake will be visiting the Port on May 3, 2024, and invited the
Commission to meet Ms. Lake. Additionally, Eric ffitch, Executive Director of the Washington
Public Port Association will be touring Port properties on May 7, 2024.

Mr. Arntzen recently spoke with a winery owner in Okanogan BC, who indicated there are a lot of
small wineries who need grapes due to damage by the severe frost. Mr. Arntzen is looking to make
some introductions so the Canadian wineries can buy grapes from here.

Mr. Amntzen reported staff are working on a contract for installation of security cameras on the
island.

Commissioner Moak met with Gus Kitson, owner of KIE, who indicated he has been talking to
Mr. Arntzen regarding some of the trees in The Willows that are hanging over his building roof.
Commissioner Moak inquired if the staff was working on a plan that would alleviate some of those
concerns.

Mr. Arntzen met with Mr. Kitson and it was determined that the trees were not beneficial to the
Port property and could be removed. Mr. Kitson and the Port are discussing his need for additional
parking and the Port’s need for connectivity and are working on a potential land swap.

Commissioner Novakovich reported there was an article in the Confederated Umatilla Journal on
the recent Governor’s Smart Partnership award and the collaboration between the Port and the
CTUIR and many others. Commissioner Novakovich read a quote from Chairman Gary Burke:
“Today, we celebrate with the Port of Kennewick, and we recognize and respect the
work the Port has done in preserving, protecting and promoting the cultural and
economic interests of its constituents and the CTUIR. We are honored to continue to
work closely with the Port of Kennewick to protect this special place, its resources
and its history in pursuit of a stronger future for us all.”

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 2:57 p.m.
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APPROVED: PORT of KENNEWICK
BOARD of COMMISSIONERS

Skip Novakovich, President

Kenneth Hohenberg, Vice President

Thomas Moak, Secretary
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Washington Shrubsteppe Restoration and
Resiliency Initiative

Spanning over 10 million acres, the
shrubsteppe landscape is vital for a
variety of wildlife and plant species,
including some endemic to the region
such as Columbia Basin pygmy
rabbits. It is a critical area for habitat
protection and conservation for
species of greatest conservation need
amid increasing threats from invasive
species, wildfires, land use
conversion, and other impacts. The
Washington Shrubsteppe Restoration
and Resiliency Initiative (WSRRI)
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MICHAEL W. MEHAFFY, PH.D.
PLANNING * DESIGN * STRATEGIC CONSULTING
£.0. Box 2579 - WHITE SALMON, WA 98672 * 503-280-4449

October 18, 2023

City of Benton City
1009 Dale Avenue, Suite A
Benton City, WA 99320

Dear Mayor and Members of the Council,

As you are aware, the Benton City I-82 South Subarea Plan has been adopted, and the development
regulations have been drafted and are being enacted in accordance with State of Washington laws. Another
key phase of work lies ahead, to develop recruitment materials and other implementation resources needed
to achieve the full potential of this remarkable site. The Port of Kennewick generously provided funding
to continue this work, and the City has asked that my consultancy continue the work we began with the
subarea planning process in 2021. Following is a brief summary of where we ate in this process, on which
I will report in person on October 26%.

As 1 reported previously, the general approach taken through the planning has been:

* The ovetlay zoning district is a unique district that allows market flexibility while providing design
guidelines to ensure compatibility and address potential conflicts;

*  The design standatds ate derived from the community sutvey, visual preference survey, and
subarea plan as it emerged from the charrette design workshop (latet approved by the Planning
Commission for final enactment by the Council);

* The final development standards is a combination of requirements (“rules of the toad”) which are
typical for public-realm design standatds, along with options and “vision matetials” to create
incentives (faster regulatory approval, coordinated market appeal), combining “May,” “Should,”
“Shall” (and recognizing that for builders /developets, clatity and certainty can sometimes be better
than open-ended flexibility... as long as the product can be sold with a profit).

The final document incorporates tesults from the stakeholder sutvey, and direct citizen and stakeholder
participation in the chatrette process as well as agency teview comments. The stakeholder survey included
a visual preference sutvey to shape design standards and guidelines, consistent with a higher value for the
site owners, and also consistent with the State of Washington requirement for “clear and objective”



EXHIBIT A

approval standards, which also provide greater clarity and certainty to applicants, lowering uncertainty, risk
and cost.

City of Benton City
October 18, 2023
Page Two

The stakeholder survey was answered by 143 respondents, 111 of whom wete Benton City residents, 38
worked in Benton City, 22 were active volunteers in Benton City, 12 served on a local board, commission
or the council, 19 lived in the Red Mountain area, and 6 worked in the Red Mountain area. There were
clear preferences in some areas, and ambiguous results on other areas, where we provided options in the
code.

For this ncxt phase, the Project Deliverables (approved by the Port of Kennewick Commission in their
funding approval) include:

*  Draft recruitment strategy and materials illustrating Subarea vision and concepts; specific materials
and strategic actions to be identified through the development period;

* Work with Staff to update Parks and Recreation Plan to Include Subarea;
*  Work with Staff to update zoning map to include Subatea;

* Train Staff to implement new design standards for City and Subarea. (Two different sets of design
standards.)

On the next pages are some of the vision materials we developed previously, working with our
subconsultant, the architect Laurence Qamar of Qamat and Associates. The next steps will be to
mcorporate these and other materials into a project website and other recruitment materials, as well as
other actions as called for in this next phase.

One final point is that this form of development, so cleatly preferred by the stakeholders, does pose more
challenges for recruitment and implementation than a “business as usual” development model, particularly
in the Tri-Cities context where such development is relatively unfamiliar. Yet the examples from other
parts of the country (of which several are included as examples here) show that it is certainly possible to
achieve this kind of project in a wide variety of contexts, and indeed to see it prove highly successful and
profitable. The question for the City is whether it believes the vision established for this site is in the public
interest, advancing beyond “business as usual” development to achieve the higher potential that this site
offers, and raise the bar for higher development quality in Benton City and the region. Having been
mvolved in a number of similar successful projects, and done research on many more, I would certainly
recommend this course of action as feasible and desirable, assuming the necessary implementation steps
are taken. One thing is cettain: if the City and its stakeholders do not make the commitment and the effort
development trends will cettainly not change, and the City can expect to see more conventonal
development on this and other sites.

o

Therefore, I look forward to working with the Council and Staff on the next phase of this promising and
exciting project!

Sincerely,
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A

Michael W. Mehaffy
President, Structura Natutalis Inc.

Vision Materials for Benton City I-82 South Subarea

Following are images that evoke the desired character of the district. Common themes include wine
regions, hill towns, traditional small towns of the West, and settlements that harmonize with their

landscape.

M- e 2 ’ I - ; 1’ 4 107
B e AT NS % ST D AR - Towon Plaiiner 2005
Above: A bird’s eye perspective of the new district, looking from the freeway area A possible view looking up the hill
toward the pinnacle, with a destination hotel at top.
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Above, examples of colors, materials, and building character. Above left, sage, grape leaves, soil. Above right: whimsical
medallions echo the yellow of sunflowers, set om a dramatic black background with red accents. Middle left: vy and
vegetation in a beautiful courtyard at Tlaquepaque in Sedona, Arizona. Middle right: the beautiful colors of the hills
harmonize with the grape leaves at Hedges Winery. Lower left: light industrial and “makerspaces” in Vancouvers Granville

Island, with festive colors and shapes. Lower right: canopies, gravel and vegetation add to the character of a winery facility
in The Dalles, Oregon.
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Above: a “maker-space” area with character that is compatible with the adjacent residential. Below: Buildings clustered

around plazas and open spaces. Drawings by Laurence Qamar.
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BFCOG Member Update
Port of Kennewick

Michelle Holt
Executive Director
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EXHIBIT B

Benton-Franklin Council of Governments
(BFCOG) was established by voluntary association
of the local units of government in 1966 with the
vision of providing a forum for improved
communication, multi-jurisdictional decision
making, regional planning, and lead agency
capacity for provision of multi-jurisdictional
programs. BFCOG currently fulfills the following
designations on behalf of the Benton-Franklin
region:

e Council of Governments (RCW 36.64.80)

e Regional Planning Commission (RCW 36.70.60)

e Metropolitan Planning
Organization/Transportation Management
Area (Federal Highway Administration, Federal
Transit Administration)

e Regional Transportation Planning Organization
(RCW 47.80.20) (WSDOT)

e Economic Development District (US Dept. of
Commerce, Economic Development
Administration)
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2022-2023 Highlights

* New Interlocal Agreement, Bylaws & Committee Policies
* S450,000 Reserve Fund Achieved
* Obligated $12.724M to Local Transportation Projects

* $600,000 EPA Brownfield Assessment Grant — have completed
environmental assessments or reuse planning for 12 sites.

* Received $400,000 in ARPA Funding to Support Economic Recovery and
Resiliency Planning.

» Defederalization of $847,000 in former EDA Regional Revolving Loan Fund
dollars for future economic development use

75 Technical Assistance Services, 70 Modeling/Mapping Services
* Facilitated 50 Congressional Connection Meetings



BFCOG Port of Kennewick Support Summary

Transportation Planning & Funding:
e Participated in the September 2023 First Annual E-Bike Expo
e Eligible for Transportation Call for Projects competitive funding.

Economic Development:

e Projectsincluded in the 2023 Comprehensive Economic Development Strategy (CEDS) document to support the
acquisition of future project funding: Clover Island Revitalization; Vista Field Redevelopment; The Willows
Infrastructure Project (Columbia Drive Revitalization Phase 3).

e Access to Brownfields Coalition Assessment Grant funding for eligible Phase I, Phase Il, Site/Area Wide Planning
nominated brownfield sites.

e Technical Assistance available for EDA Funding and other Notices of Funding Opportunities

e Congressional Connections Meetings invitations to collaborate with staff representatives from Senators Murray and
Cantwell, and Congressman Newhouse.

Fiscal Impact to: Port of Kennewick
2023 Annual Dues Assessment: $10,648 (Federal Program Matching Only — 4% of Assessment Budget)
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2024 Happenings — Technical Assistance

 HOT OFF THE PRESS! New Grant Navigator Position — BFCOG will be hiring a
Grant Navigator position in Q2 2024.

* The Grant Navigator will expand our ability to identify grant funding
opportunities and support federal and state applications by our members
through grant writing assistance.

* The number of state and federal funding opportunities has outpaced the capacity of
member staff and contracted grant writers to review and apply.

* Centralizing grant application support can help our region be more competitive by
identifying when multiple applications may be submitted from our region to the same
program, allowing for collaboration to be considered.

* This 24-month position will allow us to test the technical assistance capability and value
having grant assistance can provide to our members.

* Before the end of the term, the program activities will be evaluated. If the position is
valuable to the membership, then long-term funding will need to be determined.
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2024 Happenings - Transportation

* Regional Bicycle Plan — The Regional Bicycle Plan is a vision for
enhancing bicycling opportunities for all residents of the region. This
process will map the Regional Bicycle Network, identify barriers and
strategies to address them and help local jurisdictions in applying for
funding resources to support infrastructure upgrades.

* Biennial Regional Traffic Count Program

* 719 locations will be counted across the region.
* Urban counts will be March - May 31; Rural counts will be August - October.
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2024 Happenings - Transportation

* Regional System Analysis with WSDOT - In
partnership with WSDOT, BFCOG will conduct a
systemwide analysis of the regional
transportation system from arterial streets to the
state system (highways and freeways). This
analysis will identify where the current choke
points are within the system and present
potential next steps to address these locations
and the regionwide system.
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2024 Happenings - Transportation

» Safe Streets & Roads for All $320,000 Grant (Planning & Demonstration)

* The Benton-Franklin Regional Safe Routes to School (SRTS) Action Plan will
improve the mobility and safety of children to walk, bike, and roll to school.
BFCOG is working with school districts and jurisdictions to develop safe routes to
school for all schools in Benton and Franklin Counties. The plan will enable long-
term collaboration across jurisdictions, improve safety, and encourage active
transportation by providing a framework including vision, goals, and action steps
for implementation.

* The Regional Comprehensive Safety Action Plan is the building block to
significantly improve roadway safety in the region. The plan will assess the current
conditions and develop a holistic, well-defined strategy to prevent roadway
fatalities and serious injuries in the Benton-Franklin region.
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2024 Happenings — Economic Development

e Benton-Franklin Broadband Action Team (BAT)

* The Infrastructure Sub-committee is monitoring the Washington BEAD (Broadband Equity
Accessibility and Deployment) Funding process and meeting monthly to improve inter-agency
communication.

* The Digital Equity Sub-committee is gathering information on the organizations that help
remove digital equity barriers for covered populations.

* Tri-Cities Strategic Alliance & Internet for All

* BFCOG has partnered with the Tri-Cities Regional Chamber, TRIDEC, and Visit Tri-Cities to
form the TCSA to lead collaborative action to advance the region.

* Each agency has chosen a regional-scope project to lead, requiring collaboration to execute.

* Internet for All is BFCOG’s regional project to facilitate connections between municipalities,
private internet service providers, community organizations, and resources to enable internet
availability and accessibility for ALL Benton and Franklin County citizens.
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2024 Happenings — Economic Development

* Re-application for EPA Brownfields Coalition Assessment Grant

* In October 2024, BFCOG will be eligible to submit a new application for
the EPA Brownfields Assessment Grant to continue the Brownfields
Program. Funding would be available for projects in 2025.

* New Economic Development District Advisory Committee

e Serve as the Comprehensive Economic Development Strategy (CEDS)

Committee, providing important feedback from across the region to
help formulate the CEDS.

* Make economic development program recommendations to the
BFCOG Board for the Economic Development District.
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Issues of Mutual Concern

* What regional issue of mutual
concern would you want to discuss
with your fellow jurisdictions?

I
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Multi-Jurisdictional Programs

* How could BFCOG be utilized to
help local governments in our
region collaborate to reduce
duplication of efforts, save money,
or launch a program or service
they could not justify individually?

" :

QA PBENTON-FRANKLIN
: -_{'::-'T' COUNCIL OF GOVERNMENTS
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BENTON-FRANKLIN
COUNCIL OF GOVERNMENTS

Michelle Holt, Executive Director
Email: mholt@bfcog.us
Direct Line: 509-492-4410







TO:

FROM:

AGENDA REPORT

Port Commission

Amber Hanchette, Director of Real Estate

MEETING DATE: April 23, 2024

AGENDA ITEM: Vista Field Purchase & Sale Agreement — Lot 25

Resolution 2024-08

IL

1L

REFERENCE(S):
e [Letter of Intent dated December 7, 2023
e Resolution 2023-35

FINANCIAL IMPACT: Revenue $418,000.00
DISCUSSION:

Vatik Dulo and Ryan Foster submitted a letter of intent to the port dated December 7,
2023, to purchase lot 25 in Vista Field for construction of a five story, 40,000 square
foot mixed use building.

Lot 25 anchors a key intersection between Azure Drive and the linear water feature
along Crosswind Boulevard. The proposed building will be comprised of commercial
space on the ground floor, then stacked with two floors of apartments and topped by
two-story townhome style condos. Site plan and conceptual drawings in Exhibit A.

The port commission approved a 90 day Right-to-Negotiate on December 12, 2023 and
two subsequent short-term extensions; allowing time for both parties to work through
the details of a purchase and sale agreement now being submitted for commission
consideration.

The proposed building design continues to proceed through the Collaborative Design
Process with the port’s Vista Field Town Architect, Matt Lambert of DPZ CoDesign.

Purchase and sale agreement highlights:
e Vista Field Lot 25 — 13,077 square foot parcel
e 40,000 square foot mixed use building
e Uses: Commercial, multi-family, condominiums




Iv.

e Price - $21.00 psf for land, $11.00 psf adjustment for additional impacts to
common area parking.

o Effective date = Date PSA is approved by commissioners

e Time to completion = 36 months from effective date of PSA

e PSA is signed individually. Buyers may assign the PSA to another corporate
entity owned and controlled by them before Closing.

e Agreement is subject to Vista Field Covenants, Conditions and Restrictions,
Vista Field Design Standards, an Obligation to Construct and Repurchase
Option.

e Contingencies:

o Seller’s obligations to construct common area parking, use easement for

waste container, license agreement for use of property during

construction.
o Buyer’s contingencies: feasibility study, environmental conditions, and

financing.

ACTION REQUESTED OF COMMISSION:
Motion:

I move approval of Resolution 2024-08 approving a purchase
and sale agreement with Vatik Dulo and Ryan Foster for the
purchase of lot 25 in the port’s Vista Field redevelopment
project; and that all action by port officers and employees in
furtherance hereof is ratified and approved; and further, the
Port Chief Executive Officer is authorized to take all action
necessary in furtherance hereof.
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PORT OF KENNEWICK

RESOLUTION No. 2024-08

A RESOLUTION OF THE BOARD OF COMMISSIONERS
OF THE PORT OF KENNEWICK TO
APPROVE A PURCHASE AND SALE AGREEMENT
WITH VATIK DULO AND RYAN FOSTER

WHEREAS, the Port of Kennewick (‘“Port) Commission has authorized port staff to
market parcels for sale within the Vista Field redevelopment project; and

WHEREAS, port staff received a proposal for construction of a 5-story mixed use building
on Lot 25 within the first phase of Vista Field redevelopment from developers Vatik Dulo and
Ryan Foster; and

WHEREAS, Vatik Dulo and Ryan Foster (Purchasers), have offered to purchase
approximately 13,077 square feet of the area graphically depicted on “Exhibit A" as 678 Crosswind
Boulevard/6724 Azure Drive at the Port of Kennewick’s Vista Field redevelopment project in
Kennewick, Washington from the Port of Kennewick (Seller) for $418,000; and

WHEREAS, Port staff and the Port attorney have reviewed the proposed Purchase and
Sale Agreement and find it is in proper form with potential minor modifications prior to Closing
and is in the Port’s best interest.

NOW, THEREFORE, BE IT HEREBY RESOLVED that the Board of Commissioners
of the Port of Kennewick hereby authorize the Port’s Chief Executive Officer to execute a Purchase
and Sale Agreement with Vatik Dulo and Ryan Foster; 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.

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.
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ADOPTED by the Board of Commissioners of Port of Kennewick on the 23rd day of

April, 2024.
PORT of KENNEWICK
BOARD of COMMISSIONERS
By:
SKIP NOVAKOVICH, President
By:
KENNETH HOHENBERG, Vice President
By:

THOMAS MOAK, Secretary
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EXHIBIT A

Dave Sobolik

Knipe Realty powered by ERA
217 W Evergreen Blvd
Vancouver, WA 98660
dave@sobolikrealestate.com

503.939.4241
October 6, 2023

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

Dear Port of Kennewick,

I am writing to officially submit a Letter of Intent (LOI) on behalf of my client, Vatik Dulo and
Ryan Foster/and or assigned, who is keenly interested in purchasing commercial land within the
Port of Kennewick. This LOI succinctly outlines the terms and conditions my client proposes to
meet, aligning with your criteria and specifications.

1. Offering Party:
e Legal Name of Offering Party: Pending formation of new LLC., and/or assigned.

Vaﬁf& @u[o’ [Vatik Dulo] 12 / 08 /2 023 3 [Date]

. WF oster [Ryan Foster] 12/08/2023 [Date]

2. Party to Use and Occupy the Property (if different):
o Legal Name of Occupying Party (if different): Vatik Dulo and Ryan Foster/and or

assigned.

3. Property Details:
e Property Address: 678 Crosswind Boulevard / 6724 Azure Drive
o Parcel Number: LOT 25
o Land Size: 13,077 sq.ft.
e Zoning: MIXED USE

4. Offer Terms:
o Total Offer Price: $418,000 ($21/SF for land & $11/SF price adjustment for
parking)
o Earnest Money: 5% of Purchase Price.
o Administrative Processing Fee: $500



DigiSign Verified - 30d8150d-a301-47d0-bc03-8394d8badcd1

« Vatik Dulo and Ryan Foster/and or assigned will have 68 designated spaces for
the residents off site on an agreed upon location. The additional requested
parking will be provided in the joint-use parking.

e Vatik Dulo and Ryan Foster/and or assigned will be provided by the Port, a joint-
use trash enclosure in the joint-use parking lot.

e Vatik Dulo and Ryan Foster/and or assigned will rent adjacent Port owned land
next to the subject lot so that they can store building materials and job site
trailer during construction

5. Proposed Contingencies:
» Contingencies:
1. General Feasibility
2. Financing Contingency
3. Title Contingency

6. Proposed Closing Date:
« Proposed Closing Date: Twelve (12) months after mutually agreed upon

terms are signed by both parties. This will allow for design, engineering
and permitting approval with a 4-month extension option with a $6,000
extension fee.

7. Proposed Use and Development:
« Proposed Use of the Property: Retail, multi-family, condominiums.
« Timing for Construction or Development: 8-12 months for development, 12-14 of

construction.

8. Building Details (if applicable):
o Size and Type of Building to be Erected: See Addendum A & B
o Main Level: 4,000 — 7,000 sf of retail. 8 — 12 internal parking spaces on main

level.
o Levels2 & 3: 6 studios, 11 1-beds, 9 2-beds. A total of 26 rental units.

o Level 4: 4 — 7 condominiums for VRBO and private ownership.

9. Design Concepts:
o Attached as Addendum A & B

BUYER/S BACKGROUND
1. Financial Capability — letter of credit or proof of funds

2. 3 References —One from a financial institution

BUILDER EXPERIENCE
1. Akula Group, Inc. is well versed in the permitting and regulatory processes. One of our

fundamental business services we offer clients is permitting and planning services, and
our work has exposed us to many jurisdictions and agencies in California, Oregon, and
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Washington State. Our work has gain us experience in many governmental departments
including but not limited to engineering, building, fish & wildlife, biologists,
archeological departments. Going through these permitting processes has enabled us to
work with numerous architectural firms, consultants, and clients in various states in the
u.Ss.

2. Mr. Ryan Foster is the proprietor of a prominent golf course marketing enterprise,
boasting a continually expanding workforce of over 150 employees. Over time, the
enterprise has strategically expanded to encompass six locations across the nation,
achieving remarkable gross sales figures exceeding 31 million dollars in the year 2022.
Notably, this enterprise was initiated in 2015 with limited initial capital, reflecting a
commendable example of bootstrapped entrepreneurship. The forthcoming fiscal year
holds the promise of surpassing the preceding year's financial performance, with an
anticipated profit margin of 45%.

In addition to his achievements in the realm of golf course marketing, Mr. Foster has
embarked on a successful retail venture predominantly involving Salon studios in Camas,
Washington. This enterprise comprises the rental of 36 suites/offices catering to the
health and beauty industry. Notably, this undertaking has yielded commendable profit
margins averaging around 40%. Mr. Foster plans on leveraging his proven retail
experience to make the retail component of this development a success.

Foster's proficiency in financial matters has also led him into the domain of real estate.
His diversified real estate portfolio includes ownership of Airbnb properties, investment
in a condominium project, and active participation in the development of apartments in
Vancouver, Washington, in collaboration with Vatik.

3. Buyer Experience with “new urbanism,” Smart Growth,” “Green building or similar
development principles”.

a. Being predominantly an infill developer has allowed us to work very closely with
surrounding communities and meet their needs while still delivering
economically viable developments. We’ve done projects ranging from
economical townhomes to high-end residential neighborhoods. As a developer
we do not box ourselves into any single product type. We plan on leveraging our
experience in these different types of developments to make the Vista Field
development an extremely successful project, because we plan to retain this
property for decades.

KEY PERSONNEL — Akula Group, Inc. will be the developer of the property. Vatik Dulo is
the Owner and main Project Lead with 20 years of construction experience. Jeenou is the Senior
Project Manager and has 11 years of contracts management in construction and real estate.
Eugene Dulo is the construction management and consulting designer and has 25 years of
experience. This comprises the core leadership team, but we employ additional supporting staff
and all of our subtractors are well-seasoned experts in their fields.
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My client envisions this property as an ideal location for their Commercial and Residential mix-
use building which promises to be a substantial asset to both the local community and the Port of

Kennewick.

Here are some key points that underscore my client’s intent and vision for this property:

» Purpose of Purchase: The primary aim of this acquisition is to establish a thriving
business that will significantly contribute to the economic growth of the region. This
initiative includes job creation, local commerce stimulation, and value addition to the
Port of Kennewick.

o Community Engagement: My client is dedicated to working closely with local
authorities, community members, and stakeholders to ensure seamless alignment with the
Port’s objectives and strict compliance with all relevant local regulations and guidelines.

« Environmental Responsibility: Environmental sustainability is a priority for my client’s
project. They are committed to implementing eco-friendly practices that minimize the
environmental impact of their operations and development.

I kindly request an opportunity for my client and myself to discuss this matter further with the
Port of Kennewick and its representatives. We are eager to gain a deeper understanding of your
specific requirements and procedures for land acquisition within your jurisdiction, and to address

any questions or concerns you may have.

Please indicate a suitable time for a meeting or any additional documentation necessary to
initiate this process. My client and I are enthusiastic about the prospect of working
collaboratively to realize our shared vision.

Thank you for considering this Letter of Intent, meticulously crafted to encompass all the vital
elements outlined in your requisites.

Sincerely,
David Sobolire

Dave Sobolik
Knipe Realty powered by ERA
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PORT OF KENNEWICK

RESOLUTION No. 2023-35

A RESOLUTION OF THE BOARD OF COMMISSIONERS
OF THE PORT OF KENNEWICK TO
APPROVE A 90 DAY RIGHT TO NEGOTIATE PERIOD
WITH VATIK DULO AND RYAN FOSTER

WHEREAS, the Port of Kennewick (“Port) Commission has authorized port staff to
market parcels for sale within the Vista Field redevelopment project; and

WHEREAS, port staff has received a proposal for construction of a 5-story mixed use
building on Lot 25 within the first phase of Vista Field redevelopment from developers Vatik Dulo
and Ryan Foster; and

WHEREAS, the proposal has received preliminary staff, legal and design review related
to the Vista Field master plan and Collaborative Design Process.

NOW, THEREFORE, BE IT RESOLVED that the Port of Kennewick Board of
Commissioners hereby approves a ‘90 Day Right to Negotiate’ time-period with Vatik Dulo and
Ryan Foster for construction of a 5-story mixed use building on Lot 25 within the first phase of
Vista Field redevelopment.

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 12% day of

December, 2023.
PORT of KENNEWICK

BOARD of COMMISSIONERS

DocuSigned by:
By: % Ployvabovich
\‘-— OES3A30E1CBE442...

SKIP NOVAKOVICH, President

DocuSigned by:

By: | Kewncth Hobenlerg ]

\—89F77EA08921416...

KENNETH HOHENBERG, Vice President

DocuSigned by:
By: El'homas Moak
A35176A2D2CD413...

THOMAS MOAK, Secretary




COMMERCIAL REAL ESTATE
PURCHASE AND SALE AGREEMENT

THIS COMMERCIAL REAL ESTATE PURCHASE AND SALE AGREEMENT (this

“Agreement”) is made as of this day of , 2024 (the “Effective Date”), by
and between the Port of Kennewick, a Washington municipal corporation (as “Seller”) and Vatik
Dulo and Ryan Foster, individuals (collectively 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 678 Crosswind
Blvd/6724 Azure Drive, (corner lot) Kennewick, Benton County, Washington, as
otherwise shown on Exhibit A attached hereto (the “Property™).

Tax Parcel No.:132991BP5674025

The Parties also agree to execute the following agreements, which are considered material
to this transaction, and shall be provided at Closing pursuant to Section 7.7:

1.1 Using an agreement substantially in the form attached hereto as Exhibit D, Seller
shall assign to Purchaser twenty-two (22) designated parking spaces for use by the
Purchaser at an offsite agreed upon location.

1.2 Using an agreement substantially in the form attached hereto as Exhibit E, Seller
shall provide Purchaser access to an area in the joint use parking lot for the location
and use of a trash enclosure.

1.3  Using an agreement substantially in the form attached hereto as Exhibit F, Seller
shall rent to Purchaser certain nearby real property for purposes of construction
staging.

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 $418.000.00, plus
or minus adjustments and credits as provided herein.

2.2 Earnest Money. Receipt is hereby acknowledged of $20.900.00 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 period,
as provided in Section 4.1.1 below, unless otherwise specifically provided herein.

TITLE TO PROPERTY.

3Ll Conveyance. At Closing Seller shall convey to Purchaser fee simple title to the



4.

3.2

3.3

Property by a duly executed and acknowledged statutory warranty deed (the
“Deed”), free and clear of all defects and encumbrances, subject to those exceptions
that Purchaser approves pursuant to Section 3.2 below and as otherwise described
herein (collectively the “Permitted Exceptions”™).

Preliminary Commitment. Within five (5) business days following the Effective
Date, Seller shall order a preliminary commitment for an owner’s standard
coverage policy of title insurance in the amount of the Purchase Price to be issued
by the Benton Franklin Title Company (the “Title Company”) and accompanied by
copies of all documents referred to in the commitment (the “Preliminary
Commitment”). Within thirty (30) days of Seller’s delivery of a copy of the
Preliminary Comment to Purchaser, Purchaser shall advise Seller by written notice
of the exceptions to title, if any, that are disapproved by Purchaser (“Disapproved
Exceptions™). Seller will then have ten (10) days after receipt of Purchaser’s notice
to give Purchaser notice that (i) Seller will remove Disapproved Exceptions or (ii)
Seller elects not to remove Disapproved Exceptions. If Seller fails to give Purchaser
notice before the expiration of the ten (10) day period, Seller will be deemed to
have elected not to remove Disapproved Exceptions. In no event shall Seller have
any obligation to spend any money to have Disapproved Exceptions removed.

If Seller elects not to remove any Disapproved Exemptions, Purchaser will have
until the expiration of the Feasibility Study Period to notify Seller of Purchaser’s
election either to proceed with the purchase and take the Property subject to those
exceptions, or to terminate this Agreement. If Seller gives notice that it will cause
one or more exceptions to be removed but fails to remove any of them from title on
or before the Closing Date, Purchaser will have the right to either (i) elect to
terminate this Agreement by written notice to Seller or (ii) proceed with the
purchase and to take the Property subject to those exceptions. If Purchaser elects to
terminate this Agreement, the escrow will be terminated, all documents and other
funds, including Purchaser’s Earnest Money Deposit, will be returned to the Party
who deposited them, and neither Party will have any further rights or obligations
under this Agreement except as otherwise provided in this Agreement. If this
Agreement is terminated through no fault of Seller, then Seller and Purchaser shall
share equally any costs of terminating the escrow and any cancellation fee for the

Preliminary Commitment.

Title Policy. Seller shall cause Title Company to issue to Purchaser at Closing a
standard coverage owner’s policy of title insurance insuring Purchaser’s title to the
Property in the full amount of the Purchase Price subject only to the Permitted
Exceptions (the “Title Policy”). The Title Policy must be dated as of the Closing

Date.

CONDITIONS TO CLOSING.

4.1

Right to Inspect the Property.




4.1.1

4.1.2

Feasibility Study. During the period beginning at the Effective Date and
ending one hundred and eighty (180) days therefrom (the “Feasibility Study
Period”), Purchaser may conduct a review with respect to the Property and
satisfy itself with respect to the condition of and other matters related to the
Property and its suitability for Purchaser’s intended use (the “Feasibility
Study”). The Feasibility Study may include all inspections and studies
Purchaser deems necessary or desirable, in Purchaser’s sole discretion.

Purchaser and Purchaser’s agents, representatives, consultants, architects
and engineers will have the right, from time to time, during the Feasibility
Study Period to enter onto the Property and conduct any tests and studies
that may be necessary or desirable to ascertain the condition and suitability
of the Property for Purchaser’s intended use. Purchaser agrees to replace
and repair any real property, fixtures or personal property that become
damaged or destroyed as a result of Purchaser investigations of the Property.
Purchaser shall protect, defend and indemnify Seller from and against any
construction or other liens or encumbrances arising out of or in connection
with its exercise of this right of entry and shall cause any such liens or
encumbrances to be promptly released.

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.

Environmental Studies. At any time and from time to time during the
Feasibility Study Period, Purchaser and Purchaser’s designees shall have
the right to perform a complete environmental audit of the Property and
soils tests on any portion of any of the Property, and any other technical
studies which may in Purchaser’s sole discretion be helpful in deciding
whether to purchase the Property (collectively, the “Environmental
Studies”). Seller’s environmental consultant may attend any test or
investigation at the Property and shall be entitled, without cost, to duplicates
of any samples taken by Purchaser or any of Purchaser’s Designees (or, if
duplicates are not reasonably attainable, Purchaser may elect to deliver the
actual samples after testing) and to copies of all written reports and data
prepared by or on behalf of Purchaser or any of Purchaser’s Designees. Any
invasive sampling or testing permitted by Seller shall be performed in
compliance with all Environmental Laws and other requirements of
governmental authorities.

If any environmental assessment is performed by Purchaser, or any report
created by Purchaser’s consultants and agents related to the environmental
condition of the Property, then Purchaser will provide copies of the same to
Seller within five (5) business days of receipt thereof.



4.1.3 Access and Conditions. To conduct the Feasibility Study and

Environmental Studies, Seller authorizes Purchaser and Purchaser’s
Designees the right to access the Property during the term of this
Agreement. This right of entry shall be subject to the following conditions:

a.

Compliance: No Interference. The Feasibility Study and all
Environmental Studies shall be conducted in full compliance with
all Laws and Restrictions applicable to the Property.

Insurance. Prior to the first entry on the Property, Purchaser shall
provide to Seller a certificate of insurance showing that Purchaser
or Purchaser’s designees maintain in full force and effect a policy of
comprehensive general liability insurance (i) covering the activities
of Purchaser and/or Purchaser’s designees in connection with the
Feasibility Study and Environmental Studies, (ii) in an amount of
not less than One Million Dollars ($1,000,000) combined single
limit per occurrence from a carrier reasonably acceptable to Seller,
and (iii) requiring at least thirty (30) days written notice to Seller
prior to cancellation or reduction in coverage, except for non-
payment of premiums, for which ten (10) days’ notice shall be
required.

Restoration. Promptly after any physical inspection of the Property,
Purchaser at its sole cost shall restore the Property to substantially
the condition that existed immediately prior to such inspection.

No Liens. Purchaser shall not permit any mechanics’ or other liens
to be filed against any portion of the Property as a result of the
activities of Purchaser or Purchaser’s designees, and Purchaser at its
sole cost shall cause any liens so filed to be removed by bond or
otherwise prior to the earlier of (i) thirty (30) days after the filing,
and (ii) the time that any of the same may be enforced by any action
of any kind against any part of the Property.

Indemnity. Purchaser will defend, indemnify and hold Seller
harmless from (a) all actual losses, damages, liabilities, claims,
expenses, causes of action and judgments arising from claims by any
third party (but not including Seller), and (b) any liens filed against
the Property, in either instance arising from the activities of
Purchaser or any of Purchaser’s designees on the Property, except
to the extent arising (i) from the negligence, recklessness, willful
misconduct or breach of contract or law by Seller or any of Seller’s
Agents, (ii) as a consequence of strict liability imposed upon Seller
or any of Seller’s Agents as a matter of law, or (iii) from the
discovery or disclosure of any Hazardous Substance or other
substance in, under or about the Property (which discovery or
disclosure is not the result of any act or omission of Purchaser or
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any of Purchaser’s Designees), except to the extent exacerbated by
Purchaser or any of Purchaser’s Designees. Purchaser’s obligations
under this Section 5 shall survive the Closing or the termination of
this Agreement prior to the Closing.

Financial Contingency. Purchaser shall also be allowed one hundred eighty (180)
days from the Effective Date to find acceptable financing for the acquisition of the
Property (the “Financial Contingency Period”) to its sole and exclusive satisfaction.
Should Purchaser be satisfied that it has found such financing during the Financial
Contingency Period then Purchaser shall provide written notice of such approval to
Seller no later than the end of the Financial Contingency Period (the “Financial
Approval Notice™). If Purchaser fails to provide the Financial Approval Notice by
the end of the Financial Contingency Period, the Title Company shall, upon written
request from Seller, immediately return the Deposit and all accrued interest thereon
to Purchaser, and this Agreement shall terminate and be null and void and of no
further force and effect and the Parties shall have no further rights or obligations
hereunder (except for any provisions that expressly survive the termination of this

Agreement).

Purchaser’s Contingencies. Purchaser’s obligation to purchase the Property is
expressly contingent upon the following:

43.1 Feasibility Study. Purchaser’s approval, prior to expiration of the Feasibility
Study Period, of the suitability of the Property as a result of the Feasibility
Study; and

4372 Environmental Condition. Purchaser’s approval, prior to expiration of the
Feasibility Study Period, of the environmental condition of the Property

pursuant to Section 4.1.2; and

433 Title Policy. Purchaser’s receipt of Title Company’s firm commitment to
issue, upon Closing, the Title Policy as described in Section 3; and

43.5 Sellers’ Compliance. Seller’s timely performance of all of its obligations
under this Agreement; provided, Seller will be given notice of any failure
on its part to perform any such obligations and will have a period of time
that is reasonable under the circumstance to cure its nonperformance; and

43.6 Financial Contingency. Purchaser’s delivery to Seller, in its sole and
complete discretion, and prior to the end of the Financial Contingency
Period, of a Financial Contingency Notice as described in Section 4.2; and

43.7 Survey. 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
ninety (90) business days from the Effective Date of this Agreement.

The foregoing conditions contained in this Section 4.3 are collectively referred to
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in this Agreement as “Purchaser’s Contingencies.” The Parties shall diligently
attempt to timely satisfy all of the Purchaser’s Contingencies. Purchaser’s
Contingencies are solely for the benefit of Purchaser. If any of Purchaser’s
Contingencies are not satisfied, Purchaser will have the right to terminate this
Agreement in writing prior to the expiration of the Feasibility Study Period. If
Purchaser elects to terminate this Agreement, the escrow will be terminated, all
documents and other funds will be returned to the Party who deposited them, and
neither Party will have any further rights or obligations under this Agreement,
except as otherwise provided in this Agreement, and except that each Party shall
pay one-half (1/2) of the cost of terminating the escrow. If Purchaser does not elect
to terminate this Agreement, the Parties shall proceed to Closing.

Seller’s Contingencies. Seller’s Board of Directors must affirmatively vote to
approve this Purchase and Sale Agreement and otherwise undertake any and all
actions required by law to dispose of the Property. Purchaser acknowledges and
agrees that this Agreement does not bind the Purchaser until it is signed by the
Seller following approval by Seller’s Board.

3. REPRESENTATIONS AND WARRANTIES.

5.1

Seller’s Representations and Warranties. Except as otherwise expressly set forth in
this Agreement, Seller makes no representations or warranties 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 no obligation to make any repairs to
the Property, and Purchaser shall accept the Property in its "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.

Notwithstanding the forgoing, Seller makes the following affirmative
representations:



a. Seller has full power and authority to convey the Property to Purchaser.

b. Seller has not received notice of any special assessment or condemnation
proceedings affecting the Property.

c. Seller has not granted any options or rights of first refusal with respect to
the Property to any party other than Purchaser.

d. Seller is not a “foreign person” as defined in Section 1445 of The Internal
Revenue Code of 1986, as the same is amended from time to time (the
“Code™) and the regulations promulgated thereunder.

€. To the best of Seller’s knowledge, there is no litigation pending or
threatened against Seller (or any basis for any claim) that arises out of the
ownership of the Property and that might materially and detrimentally affect
(i) the use or operation of the Property for Purchaser’s intended use, or (i)
the ability of Seller to perform its obligations under this Agreement.

5.2 Purchaser’s Representations and Warranties. Purchaser represents and warrants to
Seller that this Agreement and all documents executed by Purchaser that are to be
delivered to Seller at closing are, or at the time of closing will be (i) duly authorized,
executed and delivered by Purchaser, (ii) legal, valid and binding obligations of
Purchaser, and (iii) in compliance with all provisions of all agreements and judicial
orders to which Purchaser is a party or to which Purchaser is subject.

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.

7.3 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

7.5

7.6

7.7

Closing Date - Possession. This transaction shall be closed when all contingencies
have been satisfied and waived but in any event no later than 365 days from
Effective Date of this Agreement. "Closing" shall be the date on which all
documents are recorded and funds are available for disbursement. Closing may be
extended by period of one hundred twenty (120) days only if Purchaser makes a
non-refundable payment of six thousand dollars ($6,000.00) to Seller fourteen (14)
days prior to Closing (the “Extension Fee”). This Extension Fee shall is non-
refundable and shall not be credited towards the Purchase Price at Closing. Seller
shall deliver possession of the Property to Purchaser on the Closing Date.

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. The Property will be subject to the
Declaration of Covenants, Conditions & Restrictions for Vista Field (the

“CC&RSs”) .

Seller’s Escrow Deposits. On or before the Closing Date, Seller shall deposit into
escrow the following:

a. a duly executed and acknowledged Real Estate Tax Affidavit; and

b. a duly executed Parking Easement Agreement in the form attached hereto
as Exhibit D; and

c. a duly executed Use Easement Agreement in the form attached hereto as
Exhibit E; and

d. a duly executed Property Use License Agreement in the form attached
hereto as Exhibit F; and

€. any other documents, instruments, records, correspondence and agreements
called for hereunder that have not previously been delivered.

Buver’s Escrow Deposits. On or before the Closing Date, Buyer shall deposit into
escrow the following:

a. cash in an amount sufficient to pay the Purchase Price and Buyer’s share of
closing costs; and

b. a duly executed and completed Real Estate Excise Tax Affidavit; and

c. a duly executed Parking Easement Agreement in the form attached hereto
as Exhibit D; and

d. a duly executed Use Easement Agreement in the form attached hereto as
Exhibit E; and

e. a duly executed Property Use License Agreement in the form attached
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7.9

hereto as Exhibit F; and

f. any other documents or instruments Buyer is obligated to provide pursuant
to this Agreement (if any) in order to close this transaction.

Additional Instruments and Documentation. Seller and Buyer shall each deposit
any other instruments and documents that are reasonably required by Escrow Agent
or otherwise required to close the escrow and consummate the purchase and sale of
the Property in accordance with this Agreement.

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

the regulations issued thereunder.

REPURCHASE OPTION.

8.1

Obligation to Construct a mixed-use building on Lot 25. The Parties agree that
the Purchaser will construct a mixed-use building with ground floor commercial
tenants and floors 2-5 residential (the “Building”). The Building is described as
including seven (7) onsite parking spaces and upper floor terraces. The Building
will not exceed a 42,000 in total square feet and will be built in accordance with
the following conditions:

8.1.1 Construction of the Building is to commence no later than sixty (60) days
from the date the deed is recorded transferring the Seller’s title to the
Property to Purchaser, and construction must be concluded, including all
landscaping, within thirty-six (36) months from the Effective Date of this

Agreement;

8.1.2 Commencement of construction will be evidenced by issuance of all
required building/construction permits and approvals together with actual
commencement of on-site construction;

8.1.3 All construction shall be in accordance with the Vista Field Covenants,
Conditions and Restrictions, a copy of the CC&Rs is attached hereto as
Exhibit B and incorporated herein by reference;

8.1.4 All construction shall be in accordance with the Vista Field Design
Standards and approved by the Port of Kennewick assigned town architect
prior to Closing, a copy of which is attached hereto as Exhibit C and
incorporated herein by reference;

8.1.5 No changes in plans or specifications may be made by Buyer without prior
review and approval of the Port of Kennewick assigned town architect’s

written approval;

8.1.6 Seller shall have the right to approve all aspects of building design, which
approval shall not be unreasonably withheld or delayed.



8.2

8.3

8.4

Failure to Construct and Right to Repurchase.  Subject to the force majeure
provisions contain in Section 10.13 below, the Parties agree that in the event
construction of the Building described in 8.1 above, or some other mutually agreed
upon utilization of the Property, has not begun (evidenced as set forth in 8.1.1
above) Seller shall have the right to repurchase the Property at the same Purchase
Price listed in Section 2.11 above, with all closing costs and real estate taxes paid
by the Purchaser in cash at Closing. Seller must give Purchaser written notice of
its intent to repurchase the Property within six (6) months of the date the deed is
recorded transferring the Seller’s title to the Property. In the event this repurchase
provision is invoked, payment for improvements made to the site by the Purchaser
which benefit the future development of the Property shall be made by Seller.
Value of improvements which benefit the Property shall be established, unless
otherwise agreed by the Parties, from the average of two appraisals (one obtained
by Seller and one obtained by Purchaser) performed to determine the residual value
of site improvements made by the Purchaser.

Closing for the repurchase of the Property shall occur in accordance with the terms
of Section 7 above, except that Purchaser shall bear all closing costs unless
otherwise agreed between the Parties, and Closing shall occur no later than fifteen
(15) days after delivery of the Seller’s written notice. Upon Closing, Purchaser
shall immediately vacate and redeliver possession of the Property to the Seller. At
Closing, the Purchaser will execute a statutory warranty deed re-conveying the
Property to Seller and this Agreement shall be void and of no further force or effect.

Assignment and Encumbrances. Prior to Closing, Purchaser may not assign this
Agreement other than to another corporate entity owned and controlled by
Purchaser. After Closing, 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: Vatik Dulo & Ryan Foster

c/o Akula Group
321 NE Birch Street



10.

Seller:

Camas, WA 98607
Phone No.:  (360) 708-0559
Email: Vatik.akulagroup@gmail.com

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, PLLC
601 W. Main Ave, Suite 1400
Spokane, WA 99201
Attn: Taudd Hume, Port Counsel
Phone No.: (509) 455-9077
Email; thume@workwith.com

MISCELLANEOUS.

10.1

10.2

10.3

10.4

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 to 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




10.5

10.6

10.7

10.8

10.9

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.

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 for Dave Sobolik from Knipe Realty, who is acting
as Purchaser’s broker, 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.

Commissions will only be paid to licensed real estate brokers. In order to be paid,
the broker must submit a signed bona fide offer plus a signed appointment from the
potential purchaser authorizing the broker to negotiate for the potential purchaser
in order to claim the commission. The broker authorization must include the name
of the proposed purchaser and the date of their first contact with said purchaser.
Unless this provision is strictly complied with, the Seller will not pay any claimed
commission.

After final approval of the sale by the Port Commission and after receipt of all funds
due at closing, Seller will pay to the licensed real estate broker negotiating any such
sale a commission of four (4) percent of the sale price on the sale of the property.



10.10

10.11

10.12

10.13

10.14

10.15

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 3rd
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.

Negotiation and Construction. This Agreement and each of its terms and provisions
are deemed to have been explicitly negotiated between the Parties, and the language
in all parts of this Agreement will, in all cases, be construed according to its fair
meaning and not strictly for or against either party.

Waiver. Neither Seller’s nor Purchaser’s waiver of the breach of any covenant
under this Agreement will be construed as a waiver of a subsequent breach of the
same covenant.

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

Exhibit A:  Legal Description

Exhibit B: Port of Kennewick Vista Field Covenant’s, Conditions and
Restrictions

Exhibit C:  Port of Kennewick Vista Field Design Standards

Exhibit D:  Parking Easement Agreement (Form)

Exhibit E:  Use Easement Agreement (Trash Receptacle) (Form)

Exhibit F:  Property Use License Agreement (Form)

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective

Date first written above.

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

By:




Tim Arntzen, Chief Executive Officer

Approved:

Nick Kooiker, Port Auditor/CFO

PURCHASER: Vatik Dulo & Ryan Foster

Approved as to form:

Taudd Hume, Port Counsel

By:

Vatik Dulo
Its:
By:

Ryan Foster

Its:




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 Vatik Dulo to me known to be the person who
executed the foregoing instrument, and acknowledged said instrument, and acknowledged
the said instrument to be his free and voluntary act and deed 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 this day of . 2024.

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 Ryan Foster to me known to be the person
who executed the foregoing instrument, and acknowledged said instrument, and
acknowledged the said instrument to be his free and voluntary act and deed 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 this day of .2024.

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




EXHIBIT A

(Legal Description of the Property)

BINDING SITE PLAN #5674, LOT 25. RECORDED IN YOLUME 1 OF SURVEYS AT
PAGE 5674, RECORDS OF BENTON COUNTY, WASHINGTON. AF#2022-020339,
06/16/2022. SEE SURVEY 5674



EXHIBIT B

(Port of Kennewick Vista Field Covenants, Conditions, and Restrictions)



EXHIBIT C

(Port of Kennewick Vista Field Design Standards)



EXHIBIT D

(Parking Easement Agreement)



Filed for Record at Request of and
copy returned to:

Taudd A. Hume

Witherspoon Brajcich McPhee, PLLC
601 West Main Avenue, Suite 1400
Spokane, WA 99201-0677

Document Title: Parking Easement Agreement
Reference Number of Related Document: N/A
Grantor(s): Port of Kennewick

Grantee(s):
Legal Description: See Attachment 1
Assessor’s Tax Parcel Number:

PARKING EASEMENT AGREEMENT

THIS PARKING EASEMENT AGREEMENT (this “Agreement”) is made effective as
of this  day of , 2024 (the “Effective Date”) by and between THE

PORT OF KENNEWICK, a Washington municipal corporation (as “Grantor”) and

“Grantee), who are

collectivel}; referred to herein as the “Parties.”

WHEREAS, Grantor is the owner of a Benton County Parcel No.
(the “Grantor Property”) located in Benton County, Washington; and

WHEREAS, the Grantor Property contains a surface parking lot; and

WHEREAS, Grantee is the owner of Benton County Parcel No.

“Grantee Property”); and



WHEREAS, Grantee desires an easement for ingress and egress for pedestrian and
vehicular ingress and egress and vehicular parking over and across Grantor’s Property for the use
of twenty-two (22) parking spaces thereon; and

WHEREAS, Grantor desires to provide an easement for ingress and egress over and
across the Grantor Property for the aforementioned purposes.

NOW, THEREFORE, the Parties agree as follows:

1. Recitals. All of the recitals above are incorporated by reference as though fully set forth
in this Agreement.

2. Grant of Easement: Use: Consideration.

2.1 Parking Easement. Grantor hereby grants and conveys a perpetual, non- exclusive
easement for the benefit of Grantee, its agents, employees, licensees, invitees,
contractors and assigns for pedestrian and vehicular ingress and egress and
vehicular parking over and across that portion of the Grantor’s Property depicted
on Attachment 1 (the “Parking Easement Area”) for twenty-two (22) parking
spaces. These parking spaces are considered exclusive to Grantee, but Grantor may
unilaterally relocate and exchange them with other dedicated parking spaces on the
Grantor Property. Grantor shall construct, delineate and paint such parking spaces
in the same manner that all other parking spaces in the surface parking lot are
marked.

22  Use of Parking Easement Area by the Parties. Grantee may use the Parking
Easement Area for ingress and egress to and from the Grantee Property. Grantor,
its successors, agents, licensees and assigns shall each have the right to use the
Parking Easement Area for all purposes as are otherwise permitted by federal, state,
and local statutes, laws, ordinances, codes, regulations and rules, or as determined
by the Grantor, so long as such use does not interfere with Grantee’s rights
established hereunder.

23 Consideration. Grantor acknowledges receipt from Grantee of full payment in the
amount of TEN DOLLARS ($10.00), determined as consideration for the mutual

promises entered into herein.

3. Maintenance. All construction, operation and maintenance of any parking and roadway
surfaces, sidewalks, landscaping or improvements of any kind located within the Parking
Easement Area shall be undertaken at the sole discretion of the Grantor or its successors
and assigns, which may, but does not necessarily need to, include an owners association,
and all costs incurred thereby shall be borne exclusively by the Grantor or its successors
and assigns; except as otherwise caused or necessitated by Grantee’s negligence or willful
misconduct regarding it’s use of the Parking Easement Area.

4. Representations by Grantor. Grantor represents and warrants to Grantee that Grantor is the
sole holder of fee title to the Grantor Property, and that the execution, recordation and
performance of this Agreement will not breach any obligation, or result in a default under,




any agreement or instrument to which Grantor is a party, or that affects the Grantor
Property, or breach or otherwise violate any court order applicable to Grantor.

Covenant to Run with Land. The easements, benefits, and obligations contained herein:
(i) will be deemed to be covenants that run with the Grantor Property; (ii) will bind every
person having any fee, leasehold or other interest in any portion of the Grantor Property at
any time or from time-to-time to the extent that such portion is affected or bound by the
covenant, restriction or provisions to be performed on such portion; and (iii) will inure to
the benefit of and will be binding upon the Parties, and their respective successors and
assigns and to the benefit of mortgagees, lessees, and sublessees under mortgages, leases,
and subleases covering the Grantor Property, or any portion thereof and beneficiaries and
trustees under deeds of trust covering the Grantor Property, or any portion thereof.

Entire Agreement. This Agreement constitutes the entire agreement between the Parties
with respect to the use and maintenance of the Parking Easement Area described herein.
By executing this Agreement, the Parties specifically intend that this Agreement will
supersede all prior agreements and understandings between the Parties relating to the
subject matter of this Agreement. The Parties acknowledge that there are not any verbal
understandings or other agreements which in any way change the provisions set forth in

this Agreement.

Indemnification. Grantee hereby agrees to defend, indemnify, and hold Grantor, its
officers, directors, employees, agents, attorneys, insurers, authorized representatives,
parents, subsidiaries, affiliates, predecessors, successors and assigns, harmless from and
against all demands, claims, losses, damages, causes of action, or judgments, and all
reasonable expenses, including attorneys’ fees, incurred by Grantor in investigating or
resisting the same, for injury to person, loss of life, or damage to property caused by or
arising out of the use of the Parking Easement Area by Grantee, its employees, agents,
representatives, invitees and licensees, unless caused in whole or in part by the gross
negligence or willful misconduct of Grantor.

Insurance. Grantor shall procure and keep in force a general property casualty insurance
policy which shall include the Parking Easement Area.

Amendment of Easement. The Parties hereto may not alter or amend this Agreement
except as by a written instrument signed by all of the Parties hereto.

[Remainder of page left intentionally blank. Signature page to follow.]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date written above.

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

By:
Tim Amtzen, Chief Executive Officer
Approved: Approved as to form:
Nick Kooiker, Port Auditor/CFO Taudd Hume, Port Counsel

PURCHASER: Vatik Dulo & Ryan Foster

By:

Vatik Dulo

By:

Ryan Foster



STATE OF WASHINGTON )
1SS

County of )
On this day of , 2024, personally appeared before me Vatik

Dulo, to me known to be the individual described in and who executed the within and foregoing
instrument, and acknowledged that he/she signed the same as his free and voluntary act and deed, for
the uses and purposes therein mentioned.

GIVEN UNDER my hand and official seal the day and year in this certificate first above

written.

Notary Public (Signature)

(Print Name)

My appointment expires:

STATE OF WASHINGTON )
: 8s
County of )
On this day of , 2024, personally appeared before me Ryan

Foster, to me known to be the individual described in and who executed the within and foregoing
instrument, and acknowledged that he/she signed the same as his free and voluntary act and deed, for

the uses and purposes therein mentioned.
GIVEN UNDER my hand and official seal the day and year in this certificate first above

written.

Notary Public (Signature)

(Print Name)

My appointment expires:




STATE OF WASHINGTON )
1 8s
County of )

On this day of - , 2024, personally appeared before me Tim
Arntzen, the Chief Executive Officer of the Port of Kennewick to me known to be the individual
described in and who executed the within and foregoing instrument, and acknowledged that he/she
signed the same as his free and voluntary act and deed, for the uses and purposes therein mentioned.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this certificate first

above written.

Notary Public (Signature)

(Print Name)

My appointment expires:




ATTACHMENT 1

(Description of Parking Easement Area)



EXHIBIT E

(Use Easement Agreement - Trash Receptacle)



Filed for Record at Request of and
copy retumed to:

Taudd A. Hume

Witherspoon Brajcich McPhee, PLLC
601 West Main Avenue, Suite 1400
Spokane, WA 99201-0677

Document Title: Use Easement Agreement

Reference Number of Related Document: N/A

Grantor(s): Port of Kennewick, a Washington municipal corporation
Grantee(s):

Legal Description: See attached Attachment 1

Assessor’s Tax Parcel Number:

USE EASEMENT AGREEMENT

(Trash Receptacle)

THIS USE EASEMENT AGREEMENT (this “Agreement”) is made effective as of this
__day of , 2024, by and between PORT OF KENNEWICK, a Washington

municipal corporatio_n (as “Grantor”) and _ (as “Grantee”); who are
collectively referred to herein as the “Parties.”

WHEREAS, Grantor is the owner of Benton County Parcel No. _ located
in Benton County, Washington (the “Grantor Property”); and



WHEREAS, Grantee is the owner of Benton County Parcel No. located
in Benton County, Washington (the “Grantee Property”); and

WHEREAS, Grantee desires an easement on the Grantor Property for pedestrian and
vehicular ingress and egress over, across, upon and through the Use Easement Area (as described
on Attachment 1) for the use and placement of a trash receptacle; and

WHEREAS, Grantor desires to provide an easement for pedestrian and vehicular ingress
and egress over, across, upon and through the Use Easement Area for the aforementioned

purposes.

NOW, THEREFORE, the Parties agree as follows:

1. Recitals. All of the recitals above are incorporated by reference as though fully set forth
in this Agreement.

2. Grant of Easement and Use of Use Easement Area.
2.1 Use Easement. Grantor, for and in the consideration of ten dollars ($10.00), the

2.2

receipt and sufficiency of which is hereby acknowledged, hereby grants and
conveys a perpetual, non-exclusive easement for the benefit of Grantee, its
successors, agents, employees, licensees, invitees, contractors and assigns (the
“Grantee Parties”) for pedestrian and vehicular ingress and egress over, across,
upon and through that portion of the Grantor Property depicted on Attachment 1
(the “Use Easement Area”) for the placement, use and maintenance of a trash

receptacle.

Use of the Use Easement Area by the Parties. Grantee may use the Use Easement
Area only for pedestrian and vehicular ingress and egress over, across, upon and
through the Grantor Property. Grantee shall at no time place any obstruction within
the Use Easement Area, and the Grantee’s use of the Use Easement Area shall not
interfere with Grantor’s use and enjoyment of the Grantor Property or the use and
enjoyment of the Grantor Property by other authorized third parties. The Grantor
shall have the right to use the Use Easement Area for all purposes as are otherwise
permitted by federal, state, and local statutes, laws, ordinances, codes, regulations
and rules, or as determined by the Grantor, so long as such use does not interfere
with Grantee’s rights hereunder. Grantee shall comply with all reasonable rules
and regulations related to the Use Easement Area implemented by Grantor from

time to time.

3. Construction and Maintenance. All construction of any improvements of any kind located

within the Use Easement Area shall be undertaken at the sole discretion of the Grantor,
and all costs incurred thereby shall be borne exclusively by the Grantor.

4. Representations by Grantor. Grantor represents and warrants to Grantee that Grantor is the

sole holder of fee title to the Grantor Property, and that the execution, recordation and
performance of this Agreement will not breach any obligation, or result in a default under,



any agreement or instrument to which Grantor is a party, or that affects the Grantor
Property, or breach or otherwise violate any court order applicable to Grantor.

Indemnification. Grantee hereby agrees to defend, indemnify, and hold the Grantor, its
officers, members, directors, employees, agents, attorneys, insurers, authorized
representatives, parents, subsidiaries, affiliates, predecessors, successors and assigns,
harmless from and against all demands, claims, losses, damages, causes of action, or
judgments, and all reasonable expenses, including attorneys’ fees, incurred by Grantor in
investigating or resisting the same, for injury to person, loss of life, or damage to property
caused by or arising out of the use of the Use Easement Area by the Grantee Parties, or any
breach of the Grantee Parties’ obligations hereunder, except to the extent caused in whole
or in part by the gross negligence or willful misconduct of Grantor.

Insurance. Grantor shall procure and keep in force a general property casualty insurance
policy which shall include the Use Easement Area.

Covenant to Run with Land. The easements, benefits, and obligations contained herein:
(i) will be deemed to be covenants that run with the Grantor Property; (ii) will bind every
person having any fee, leasehold or other interest in any portion of the Grantor Property at
any time or from time-to-time to the extent that such portion is affected or bound by the
covenant, estriction or provisions to be performed on such portion; and (iii) will inure to
the benefit of and will be binding upon the Parties, and their respective successors and
assigns and to the benefit of mortgagees, lessees, and sublessees under mortgages, leases,
and subleases covering the Grantor Property, or any portion thereof and beneficiaries and
trustees under deeds of trust covering the Grantor Property, or any portion thereof.

Amendment. The Parties hereto may alter or amend this Agreement only by a written
instrument signed by all of the Parties.

[Remainder of page left intentionally blank. Signature page to follow.]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date written above.

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

By:

Tim Arntzen, Chief Executive Officer

Approved: Approved as to form:

Nick Kooiker, Port Auditor/CFO | Taudd Hume, Port Counsel

PURCHASER: Vatik Dulo & Ryan Foster

By: .
Vatik Dulo

By:

Ryan Foster



STATE OF WASHINGTON )
;88

County of )

On this day of - , 2024, personally appeared before me Vatik
Dulo, to me known to be the individual described in and who executed the within and foregoing
instrument, and acknowledged that he/she signed the same as his free and voluntary act and deed, for
the uses and purposes therein mentioned.

GIVEN UNDER my hand and official seal the day and year in this certificate first above

written.

Notary Public (Signature)

(Print Name)

My appointment expires:

STATE OF WASHINGTON )
1 S8
County of - )
On this day of , 2024, personally appeared before me Ryan

Foster, to me known to be the individual described in and who executed the within and foregoing
instrument, and acknowledged that he/she signed the same as his free and voluntary act and deed, for

the uses and purposes therein mentioned.
GIVEN UNDER my hand and official seal the day and year in this certificate first above

written.

Notary Public (Signature)

(Print Name)

My appointment expires:




STATE OF WASHINGTON )
:sS
County of )

On this day of - , 2024, personally appeared before me Tim
Armntzen, the Chief Executive Officer of the Port of Kennewick to me known to be the individual
described in and who executed the within and foregoing instrument, and acknowledged that he/she
signed the same as his free and voluntary act and deed, for the uses and purposes therein mentioned.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this certificate first
above written.

Notary Public (Signature)

(Print Name)

My appointment expires:




ATTACHMENT 1

(Use Easement Area)



EXHIBIT F

(Property Use License Agreement)



PROPERTY USE LICENSE AGREEMENT

This Property Use License Agreement (this “Agreement”) is made this day of
- ,2024 (the “Effective Date”) by and between the Port of Kennewick, a
Washington municipal corporation (as “Licensor”) and Vatik Dulo and Ryan Foster, individuals
(collectively as “Licensee”), who are hereinafter singularly referred to as a “Party” or collectively
as the “Parties.”

RECITALS

A. Licensee is the owner of real property commonly described as 678 Crosswind
Blvd/6724 Azure Drive, Kennewick, Benton County, Washington, and legally described as:

[INSERT LEGAL DESCRIPTION]

(the “Licensee Property”); and

B. In order to provide a staging area for Licensee’s construction of improvements on the
Licensee Property, Licensee would like to license from Licensor the real property described on
Attachment 1 affixed hereto (the “License Area”); and

C. Licensor is willing to grant a revocable and exclusive license to Licensee for the use
of the License Area under the terms and conditions set forth herein.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties hereto agree as follows:

L. Recitals. The foregoing recitals are hereby incorporated herewith as if fully set forth herein.

Grant of License: Purpose. Licensee is in the process of developing the Licensee
Property. Licensor hereby grants to Licensee and its employees, agents, contractors,
invitees and licensees a revocable and exclusive license to use the License Area for the
narrow purpose of a temporary laydown area for the storage of construction materials
related to the construction of improvements on the Licensee Property (the “License”).
The License Area shall be maintained by Licensee, at Licensee’s sole cost and expense,
in a clean and safe condition. Licensee may not erect or install any other structures or
improvements in the License Area without the prior written consent of Licensor.

2. Term: Termination. The term of the License shall commence on the Effective Date and
continue for a period of twenty-four (24) months , which may be extended by written




agreement of the Parties (the “Term”). Notwithstanding the foregoing, either Party can
terminate this Agreement at any time, and for any reason whatsoever, upon not less than
thirty (30) days advance written notice to the other Party.

License Fee & Costs. Licensee shall pay One Thousand Dollars ($1,000.00) to Licensor for
its use of the License Area, provided, however, Licensee shall be responsible for all other
costs, if any, relating to its use of the License Area.

Compliance With Laws, Rules and Regulations. Licensee shall comply with all applicable
statutes, ordinances, rules, regulations, orders and requirements, in effect during the Term
hereof regulating the use and occupancy of the License Area. Licensee shall obtain, at its
sole cost and expense, any permits or licenses that are required in connection with its Use.
Licensee shall not commit any waste upon the License Area, or create any public or private
nuisance or other act which is unlawful. Licensee shall also observe and comply with all
reasonable rules and regulations put into effect by Licensor. During the Term, Licensor
shall not use the License Area in any manner that would materially interfere with

Licensee’s Use.

Environmental and Hazardous Materials: Licensee shall not generate, handle, store, or
dispose of any Hazardous Materials on, under, or in the license area. Licensee shall
comply with all environmental laws during the term of this Agreement. Licensee
agrees to indemnify, defend and hold Licensor halmless from and against any and all
loss, damage, liability and expense related to environmental conditions, Hazardous
Materials or any other environmental laws and regulations resulting directly or
indirectly from Licensee’s activities on the license area.

The term “Hazardous Materials” as used herein shall include, but not be limited to,
asbestos, flammable explosives, dangerous substances, pollutants, contaminants,
hazardous wastes, toxic substances, and any other chemical, material or related
substance, exposure to which is prohibited or regulated by any governmental authority
having jurisdiction over the license area, any substances defined as “hazardous
substances,” “hazardous materials” or “toxic substances” in the Comprehensive
Environmental Response Compensation and Liability Act of 1980, as amended, by
Superfund Amendments and Reauthorization Act 42 U.S.C. §6901, et seq., the
Hazardous Materials Transportation Act, 42 U.S.C. §6901, et seq., Clean Air Act, 42
U.S.C. §7901, et seq.; Toxic Substances Control Act, 15 U.S.C. §2601, et seq., Clean
Water Act, 33 U.S.C. §1251, et seq.; the laws, regulations or rulings of the state in
which the license area is located or any local ordinance affecting the license area; or
the regulations adopted in publication promulgated pursuant to any of such laws and

ordinances.

“Environmental Law” means any federal or state regulation promulgated to regulate
Hazardous Substances, including, but not limited to, the Federal Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901 et seq., Federal
Comprehensive Environmental Response, Compensation, and Liability Act of 1980,
42 U.S.C. Section 960 I et seq., Federal Hazardous Materials Transportation Control
Act, 49 U.S.C. Section 1801 et seq., Federal Clean Air Act, 42



U.S.C. Section 7401 et seq., Federal Water Pollution Control Act, Federal Water Act
0f 1977, 33

U.S.C. Section 1251 et seq., Federal Insecticide, Fungicide and Rodenticide Act,
Federal Pesticide Act of 1978, 7 U.S.C. Section 136 et seq., Federal Toxic Substances
Control Act, 15 U.S.C. Section 2601 et seq., Federal Safe Drinking Water Act, 42
U.S.C. Section 300f et seq., Washington Water Pollution Control Act, RCW Chapter
90.48, Washington Clean Air Act, RCW Chapter 70.94, Washington Solid Waste
Management Recovery and Recycling Act, RCW Chapter 70.95, Washington
Hazardous Waste Management Act, RCW Chapter 70. 1 05, Washington Hazardous
Waste Fees Act, RCW Chapter 70.95E, Washington Model Taxies Control Act, RCW
Chapter 70.105D, Washington Nuclear Energy and Radiation Act, RCW Chapter
70.98, Washington Radioactive Waste Storage and Transportation Act of 1980, RCW
Chapter 70.99, Washington Underground Petroleum Storage Tanks Act, RCW Chapter
70.148, and any regulations promulgated thereunder, all as amended from time to time.

“Hazardous Substances” shall include, without limitation: (a) those substances
included within the definition of “hazardous substances,” “hazardous materials,”
“toxic substances,” or “solid waste” in the Comprehensive Environmental Response
Compensation and Liability Act of 1980 (42 U.S.C. §9601 et seq.) (“CERCLA”), as
amended by Superfund Amendments and Reauthorization Act of 1986 (Pub. L. 99-
499 100 Stat. 1613) (“SARA™), the Resource Conservation and Recovery Act of 1976
(42 U.S.C. §6901 et seq.) (“RCRA”), and the Hazardous Materials Transportation
Act, 49 U.S.C. §1801 et seq., and in the regulations promulgated pursuant to said laws,
all as amended; (b) those substances listed in the United States Department of
Transportation Table (49 C.F.R. 172. 101 and amendments thereto) or by the
Environmental Protection Agency (or any successor agency) as hazardous substances
(40 CFR Part 302 and amendments thereto); (c) any material, waste, or substance
which is (i) petroleum, (ii) asbestos, (iii) polychlorinated biphenyls, (iv) designated as
a “hazardous substance” pursuant to Section 311 of the Clean Water Act, 33 U.S.C.

1251 et seq. (33

U.S.C. §1321); or listed pursuant to Section 307 of the Clean Water Act (33 U.S.C.
§1317), (E) flammable explosives, or (F) radioactive materials; (d) those substances
defined as “dangerous waste,” “hazardous waste,” or as “hazardous substances” under
the Water Pollution Control Act, RCW 90.48.010 et seq., the Hazardous Waste
Management Statute, RCW 70.105.010 et seq., and the Toxic Substance Control Act
(Senate Bill No. 6085), RCW 70.105B.010 et seq., the Model Toxics Control Act,
RCW 70.105B.010 et seq., and the Toxic Substance Control Act, 15 U.S.C. Section
2601 et seq., and in the regulations promulgated pursuant to said laws; (¢) such other
substances, materials, and wastes which are or become regulated as hazardous or toxic
under applicable local, state, or federal law, or the United States government, or which
are classified as hazardous or toxic under federal, state, or local laws or regulations.

Licensee acknowledges that the License Area are to be maintained as a tobacco, drug
and weapon free environment. Licensee agrees to prohibit tobacco, drugs and weapons
at or about the License Area.



No Partnership. This Agreement shall not be interpreted or construed to create an
association, joint venture or partnership between Licensor and Licensee, or to impose any
partnership obligation or liability upon them. No Party to this Agreement shall have any
right, power or authority to enter into any agreement or undertaking for or on behalf of, to
act as or be an agent or representative of, or to otherwise bind any other Party.

Waiver of Claims by Licensee. In consideration of the terms and conditions of this
Agreement, Licensee does hereby expressly waive and release any and all claims against
Licensor, its officers, directors, employees, agents, attorneys, and contractors arising out
of any accident, illness, injury, damage or other loss or harm to, or incurred or suffered by,
the Licensee or any third party guests, invitees or licensees of Licensee in connection with
or incidental to activities conducted by Licensee within or upon the License Area.

Indemnity. Licensee shall defend, indemnify and hold Licensor, its officers, officials, and
employees and volunteers harmless from any and all claims, injuries, damages, losses or
suits including reasonable attorney fees, arising out of or resulting from the negligent or
wrongful acts, errors or omissions of the Licensee in performance of this
Agreement. Licensee understands and agrees that the duty to defend is absolute and shall
arise immediately upon receiving written notice of its obligation to defend from Licensor,
and is not otherwise contingent upon a finding of negligence or wrongful acts, errors or
omissions by a court. It is further specifically and expressly understood that the
indemnification provided herein constitutes a waiver of immunity under Industrial
Insurance, Title 51 RCW, solely for the purposes of this indemnification. This waiver has
been mutually negotiated by the Parties. The provisions of this section shall survive the
expiration or termination of this Agreement.

Insurance.

9.1 The Licensee shall procure and maintain for the duration of the Agreement,
insurance against claims for injuries to persons or damage to property which may
arise from or in connection with the performance of the work hereunder by the
Licensee, its agents, representatives, or employees.

9.2  Inthe event of liability for damages arising out of such services, or bodily injury to
persons or damages to property, caused by or resulting from the concurrent
negligence of the Licensee and Licensor, its officers, officials, employees, and
volunteers, the Licensee's liability hereunder shall be only to the extent of the

Licensee's negligence.

9.3  Minimum Scope of Insurance. Licensee shall obtain insurance of the types
described below:

9.3.1 Automobile Liability insurance covering all owned, non-owned, hired and
leased vehicles. Coverage shall be written on Insurance Services Office
(ISO) form CA 00 01 or a substitute form providing equivalent liability
coverage. If necessary, the policy shall be endorsed to provide contractual

liability coverage.




9.4

9.5

9.6

0.3.2 Commercial General Liability insurance shall be written on ISO occurrence
form CG 00 01 and shall cover liability arising from premises, operations,
independent contractors and personal injury and advertising injury.
Licensor shall be named as an additional insured under Licensee’s
Commercial General Liability insurance policy. Licensor, its officers,
officials, employees and volunteers are to be covered as additional insured
with respect to liability arising out of work or operations performed by or
on behalf of the Licensee including materials, parts, or equipment furnished
in connection with such work or operations. General liability coverage can
be provided in the form of an endorsement to the Licensee’s insurance (at
least as broad as ISO Form CG 20 10 11 85 or both CG 20 10, CG 20 26,
CG 20 33, or CG 20 38; and CG 20 37 forms if later revisions used).

9.3.3 Workers’ Compensation coverage as required by the Industrial Insurance
laws of the State of Washington.

Minimum Amounts of Insurance. Licensee shall maintain the following
insurance limits:

9.4.1 Automobile Liability insurance with a minimum combined single limit for
bodily injury and property damage of $1,000,000 per accident.

9.4.2 Commercial General Liability insurance shall be written with limits no less
than $1,000,000 each occurrence, $2,000,000 general aggregate.

0.43 Professional Liability insurance shall be written with limits no less than
2,000,000 per claim and $2,000,000 policy aggregate limit.

Other Insurance Provisions. The insurance policies are to contain, or be
endorsed to contain, the following provisions for Automobile Liability,
Professional Liability and Commercial General Liability insurance:

9.5.1 Licensee’s insurance coverage shall be primary insurance. Any insurance,
self-insurance, or insurance pool coverage maintained by the Licensor shall
be excess of the Licensee’s insurance and shall not contribute with it.

9.5.2 Licensee’s insurance shall be endorsed to state that coverage shall not be
cancelled by either party except after thirty (30) days prior written notice
has been given to Licensor.

9.5.3 Self -insured retentions must be declared to and approved by Licensor.

Waiver of Subrogation. Licensee hereby grants to the Licensor a waiver of any
right to subrogation which any insurer of said Licensee may acquire against
Licensor by virtue of the payment of any loss under such insurance. Licensee agrees
to obtain any endorsement that may be necessary to affect this waiver of
subrogation, but this provision applies regardless of whether or not the Licensor
has received a waiver of subrogation endorsement from the insurer.




10.

9.7

9.8

9.9

9.10

9.11

Acceptability of Insurers. Insurance is to be placed with insurers with a current
A .M. Best rating of not less than A:VIL

Claims Made Policies. If any of the required policies provide coverage on a claims-
made basis:

081 The Retroactive Date must be shown and must be before the date of the
contract or the beginning of contract work.

9.8.2 Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after completion of the contract work.

9.8.3 If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a Retroactive Date prior to the contract
effective date, the Licensee must purchase “extended reporting” coverage
for a minimum of five (5) years after completion of contract work.

Verification of Coverage. Licensee shall furnish Licensor with original certificates
and a copy of the amendatory endorsements, including but not necessarily limited
to the additional insured endorsement, evidencing the insurance requirements of the
Licensee before commencement of the work.

Subcontractors. Licensee shall cause each and every Subcontractor to provide
insurance coverage that complies with all applicable requirements of the Licensee-
provided insurance as set forth herein, except Licensee shall have sole
responsibility for determining the limits of coverage required to be obtained by
Subcontractors. Licensee shall ensure that the Licensor is an additional insured on
each and every Subcontractor’s Commercial General liability insurance policy
using an endorsement at least as broad as the Insurance Services Office Additional
Insured endorsement CG 20 38 04 13.

Special Risks or Circumstances. Licensor reserves the right to reasonably modify
these requirements, including limits, based on the nature of the risk, prior
experience, insurer, coverage, or other special circumstances.

General.

10.1

10.2

Headings. Titles to Sections of this Agreement are not a part of this Agreement
and shall have no effect upon the construction or interpretation of any part hereof.

Entire Agreement. This Agreement is the final and complete expression of
Licensor and Licensee relating in any manner to the use and occupancy of the
License Area and other matters set forth in this Agreement. No prior agreements
or understanding pertaining to the same shall be valid or of any force or effect and
the covenants and agreements of this Agreement shall not be altered, modified or
added to except in writing signed by both Licensor and Licensee.




10.3

10.4

10.5

10.6

10.7

10.8

Severability. Any provision of this Agreement which shall prove to be invalid, void
or illegal shall in no way affect, impair or invalidate any other provision hereof and
the remaining provisions hereof shall nevertheless remain in full force and effect.

Notices. All notices under this Agreement shall be in writing and delivered in
person or sent by registered or certified mail, postage prepaid, to Licensor and to
Licensee at such addresses as may from time to time be designated by any such
Party in writing. Notices mailed as aforesaid shall be deemed given on the date of
such mailing. Licensee shall provide the Licensor notice within 24 hours either
before or after a helicopter landing on License Area. Email or phone notification is

acceptable.

Counterparts. This Agreement may be executed in counterparts, each of which,
when combined, shall be deemed one single, binding agreement.

Maintenance. Licensee shall be responsible for all maintenance of the License
Area as may be required for proper and safe fulfillment of its anticipated activities
under this Agreement. Licensee may not install any improvements without the
written consent of Licensor, which may be unilaterally withheld within the sole
and absolute discretion of Licensor. Licensee shall repair any damage, and
reasonably restore any area affected by the rights granted hereunder on the
Property as close as reasonably possible to its original or natural state.

Authority. The signatories to this Agreement represent and warrant that they have
the authority to act on behalf of themselves or their corporations, and have done
so by executing this document.

Attorneys Fees. If a suit, action, or other proceeding of any nature whatsoever is
instituted in connection with any controversy arising out of this Agreement or to
interpret or enforce any rights hereunder, the prevailing party will be entitled to
recover its attorney and other expert fees and expenses and all other fees and
expenses actually incurred and reasonably necessary in connection therewith, as
determined by the court at trial or on any appeal or review, in addition to all other
amounts provided by law.

[Remainder of page left intentionally blank. Signature page to follow.]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date written above.

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

By:

Tim Armntzen, Chief Executive Officer

Approved: Approved as to form:

Nick Kooiker, Port Auditor/CFO Taudd Hume, Port Counsel

LICENSEE: Vatik Dulo & Ryan Foster

By:

Vatik Dulo
Its: _
By:

Ryan Foster

Its: _




ATTACHMENT 1

(Description of License Area)
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