Meeting Agenda City Hall

601 4th Avenue E
Olympia, WA 98501

City Council

Information: 360.753.8244

Tuesday, October 12, 2021 7:00 PM Online and Via Phone

1.A

1.B

Register to Attend:
https://lus02web.zoom.us/webinar/register/WN_-uPjBaPDRneik3PZq8R¢jA

ROLL CALL
ANNOUNCEMENTS
APPROVAL OF AGENDA
SPECIAL RECOGNITION - None

PUBLIC COMMENT

(Estimated Time: 0-30 Minutes) (Sign-up Sheets are provided in the Foyer.)

During this portion of the meeting, community members may address the City Council regarding items
related to City business, including items on the Agenda. In order for the City Council to maintain
impartiality and the appearance of fairness in upcoming matters and to comply with Public Disclosure Law
for political campaigns, speakers will not be permitted to make public comments before the Council in
these three areas: (1) on agenda items for which the City Council either held a Public Hearing in the last
45 days, or will hold a Public Hearing within 45 days, or (2) where the public testimony may implicate a
matter on which the City Council will be required to act in a quasi-judicial capacity, or (3) where the
speaker promotes or opposes a candidate for public office or a ballot measure.

Individual comments are limited to two (2) minutes or less. In order to hear as many people as possible
during the 30-minutes set aside for Public Communication, the City Council will refrain from commenting
on individual remarks until all public comment has been taken. The City Council will allow for additional
public comment to be taken at the end of the meeting for those who signed up at the beginning of the
meeting and did not get an opportunity to speak during the allotted 30-minutes.

COUNCIL RESPONSE TO PUBLIC COMMENT (Optional)

4,

4.A

4.B

CONSENT CALENDAR

(ltems of a Routine Nature)

21-0962 Approval of September 28, 2021 City Council Meeting Minutes

Attachments: Minutes

21-0921 Approval of a Resolution Authorizing an Increase in City Staffing by One
Full-Time Equivalent for a Firefighter/Paramedic
Attachments:  Resolution
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4.C 21-0923 Approval of a Resolution Consenting to Boardwalk Associates’
Assignment of its Interest and Obligations in a Right-of-Way Use
Agreement and Maintenance Agreement to DKS Boardwalk, LLC, and
Consenting to DKS Boardwalk, LLC’s Collateral Assignment of the
Right-of-Way Use Agreement and Maintenance Agreement to Washington
Business Bank
Attachments: Resolution

Assignment Agreement

Collateral Assignment Agreement

4.D 21-0954 Approval of a Resolution Ratifying Applications for the Washington State
Department of Commerce Transit Oriented Development Grant and
Housing Action Plan Implementation Grant and Approving Acceptance of
the Grants if Awarded

Attachments: Resolution

Capital Mall Triangle Subarea

4.E 21-0961 Approval of a Resolution of Intention to Modify the Boundaries of the
Parking and Business Improvement Area to Correct a Scrivener’s Error,
Changing the Number of Advisory Board Members to Eleven, and to
Provide for PRIDE Programs and Events

Attachments: Resolution

Ordinance 6375

4.F 21-0970 Approval of a Resolution to Not Accept Annual Comprehensive Plan
Amendment Applications During the Periodic Update of the
Comprehensive Plan
Attachments: Resolution

4. SECOND READINGS (Ordinances)

4G 21-0926 Approval of an Ordinance Amending OMC 13.04.390 Related to Water
Meter Rates Outside City Limits
Attachments: Ordinance

4. FIRST READINGS (Ordinances)

4 H 21-0979 Approval of an Ordinance Amending Ordinance 7287 (Operating, Special
and Capital Budgets) - Third Quarter 2021

Attachments: Ordinance

5. PUBLIC HEARING

5.A 21-0953 Public Hearing on the Preliminary Capital Facilities Plan and 2022-2027
Financial Plan
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Attachments: Preliminary CFP and 2022-2027 Financial Plan

Bicycle and Pedestrian Advisory Committee Letter

Planning Commission Letter

Parks and Recreation Advisory Committee Letter

Utility Advisory Committee Letter

6. OTHER BUSINESS

6.B 21-0981 Introduction and Launch of New City of Olympia Website

7. CONTINUED PUBLIC COMMENT
(If needed for those who signed up earlier and did not get an opportunity to speak during the allotted 30
minutes)

8. REPORTS AND REFERRALS

8.A COUNCIL INTERGOVERNMENTAL/COMMITTEE REPORTS AND REFERRALS

8.B CITY MANAGER'S REPORT AND REFERRALS

9. ADJOURNMENT

The City of Olympia is committed to the non-discriminatory treatment of all persons in employment and
the delivery of services and resources. If you require accommodation for your attendance at the City
Council meeting, please contact the Council's Executive Assistant at 360.753.8244 at least 48 hours in
advance of the meeting. For hearing impaired, please contact us by dialing the Washington State Relay
Service at 7-1-1 or 1.800.833.6384.
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City Hall
601 4th Avenue E.
Olympia, WA 98501
360-753-8244

City Council

Approval of September 28, 2021 City Council
Meeting Minutes

Agenda Date: 10/12/2021
Agenda Item Number: 4.A
File Number:21-0962

Type: minutes Version: 1 Status: Consent Calendar

Title
Approval of September 28, 2021 City Council Meeting Minutes
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. . City Hall
Meeting Minutes - Draft 601 4th Avenue E

Olympia, WA 98501

City Council

Information: 360.753.8244

Tuesday, September 28, 2021 7:00 PM Online and Via Phone

1.

1.A

1.B

2,

2A

2B

2.C

Register to attend:
https://lus02web.zoom.us/webinar/register/WN_YxHUFkqOR4Gnk2Aqu3fqrg

ROLL CALL

Present: 7 - Mayor Cheryl Selby, Mayor Pro Tem Clark Gilman, Councilmember
Jim Cooper, Councilmember Yén Huynh, Councilmember Dani
Madrone, Councilmember Lisa Parshley and Councilmember Renata
Rollins

ANNOUNCEMENTS

City Manager Jay Burney introduced Aaron BeMiller as the City's new Finance Director.

APPROVAL OF AGENDA

The agenda was approved.

SPECIAL RECOGNITION

21-0933 Special Recognition - Proclamation Recognizing National Voter
Registration Day

Councilmembers read a proclamation recognizing Voter Registration Day. Thurston
County Auditor Mary Hall discussed the importance of voter registration.

The recognition was received.
21-0932 Special Recognition - Fire Ops Training Helmet Presentation: Dani
Madrone and Linnaea Jablonski

Firefighter Erin Johnson recognized Councilmember Dani Madrone and Human
Resources Director Linnaea Jablonski for their participation in Fire Ops Training and
virtually presented them with their honorary helmets.

The recognition was received.
21-0920 Special Recognition - Opening of Three Off-leash Dog Areas

Parks Planning & Design Manager Laura Keehan discussed the three recently opened
off-leash dog areas in the City.

The recognition was received.
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City Council Meeting Minutes - Draft September 28, 2021

3. PUBLIC COMMENT - None
4. CONSENT CALENDAR
4.A 21-0928 Approval of September 14, 2021 City Council Meeting Minutes

The minutes were adopted.
4.B 21-0927 Approval of September 21, 2021 Study Session Meeting Minutes

The minutes were adopted.

4.C 21-0929 Approval of Bills and Payroll Certification

Payroll check numbers 93170 through 93178, 93215 through 93237, 93266 through
93285 and Direct Deposit transmissions: Total: $5,110,773.26; Claim check numbers
3738067 through 3739375: Total: $9,766,177.16.

The decision was adopted.
4.D 21-0924 Approval of a Resolution Setting a Billing Rate for Wholesale Water
Provided to the Thurston Public Utility District
The resolution was adopted.
4.E 21-0919 Approval of a Resolution Authorizing a Partial Transportation and Park

Impact Fee Exemption to Martin Way 1 LLLP for Property Located at 161
Pattison Street NE

The resolution was adopted.
4.F 21-0922 Approval of a Resolution Announcing Council’s Intent to Hold a Public

Hearing Concerning the Assumption of the Olympia Transportation
Benefit District

The resolution was adopted.

4. SECOND READINGS (Ordinances)

4.G 21-0854 Approval of an Ordinance Amending Olympia Municipal Code Chapters
4.70 and 10.16 Relating to Residential Parking

The ordinance was adopted on second reading.

4H 21-0856 Approval of an Ordinance Amending Olympia Municipal Code Chapter
9.62 Relating to Domestic Violence and Protective Orders

The ordinance was adopted on second reading.
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City Council Meeting Minutes - Draft September 28, 2021

4. FIRST READINGS (Ordinances)

4.1 21-0926 Approval of an Ordinance Amending OMC 13.04.390 Related to Water
Meter Rates Outside City Limits

The ordinance was approved on first reading and moved to second reading.

Approval of the Consent Agenda

Councilmember Parshley moved, seconded by Councilmember Madrone, to
adopt the Consent Calendar. The motion carried by the following vote:

Aye: 7 - Mayor Selby, Mayor Pro Tem Gilman, Councilmember Cooper,
Councilmember Huynh, Councilmember Madrone, Councilmember
Parshley and Councilmember Rollins

5. PUBLIC HEARING - None
6. OTHER BUSINESS
6.A 21-0877 Approval of a Resolution Authorizing an Agreement to Transfer Primary

Management and Control of Certain City-Owned Properties from the
Olympia Public Works Department to the Olympia Parks, Arts and
Recreation Department

Parks, Arts & Recreation Director Paul Simmons shared this would be Director of Parks
Planning Jonathon Turlove's last Council meeting as he is retiring at the end of the month
and thanked him for his service.

Mr. Turlove shared background on the resolution for the transfer of the primary
responsibility for four properties from Public Works Department to the Parks Department.
The properties are Black Lake Meadows, Taylor Wetlands, Yauger Wetlands and Indian
Creek Stormwater Facility.

Councilmembers commented and asked clarifying questions.

Councilmember Cooper moved, seconded by Councilmember Parshley, to
approve a resolution authorizing an agreement to transfer primary
management and control of certain City-Owned Properties from the Olympia
Public Works Department to the Olympia Parks, Arts and Recreation
Department. The motion carried by the following vote:

Aye: 7 - Mayor Selby, Mayor Pro Tem Gilman, Councilmember Cooper,
Councilmember Huynh, Councilmember Madrone, Councilmember
Parshley and Councilmember Rollins

6.B 21-0931 Reimagining Public Safety Process Update
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Strategic Planning & Performance Manager Stacy Ray gave an update on the
Reimagining Public Safety process.

Councilmembers asked clarifying questions.

The report was received.

6.C 21-0934 2022 Legislative Session Preparation

Legislative Liasaion Susan Grisham and Contract Lobbyist Debora Munguia discussed
the upcoming legislative session and facilitated a discussion about the Council's
priorities for the upcoming session.

The discussion was completed.

7. CONTINUED PUBLIC COMMENT - None

8. REPORTS AND REFERRALS

8.A COUNCIL INTERGOVERNMENTAL/COMMITTEE REPORTS AND REFERRALS
Councilmembers reported on meetings and events attended.

8.B CITY MANAGER'S REPORT AND REFERRALS

City Manager Burney discussed an Arbor Day event on October 2. He also reported Arts
Walk is occurring throughout the month of October.

9. ADJOURNMENT

The meeting adjourned at 9:50 p.m.
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City Hall
601 4th Avenue E.
Olympia, WA 98501
360-753-8244

City Council

Approval of a Resolution Authorizing an
Increase in City Staffing by One Full-Time
Equivalent for a Firefighter/Paramedic

Agenda Date: 10/12/2021
Agenda Item Number: 4.B
File Number:21-0921

Type: resolution Version: 1 Status: Consent Calendar

. Title
Approval of a Resolution Authorizing an Increase in City Staffing by One Full-Time Equivalent for a
Firefighter/Paramedic

Recommended Action
Committee Recommendation:
Not referred to a committee.

City Manager Recommendation:
Move to approve a resolution authorizing and increase in City staffing by one full-time equivalent
(FTE) for a Firefighter/Paramedic for the Fire Department.

Report

Issue:

Whether the City Council should approve a resolution authorizing and increase in City staffing by one
full-time equivalent for a Firefighter/Paramedic.

Staff Contact:
Debbie Sullivan, Assistant City Manager 360.753.8499

Presenter(s):
None - Consent Calendar ltem

Background and Analysis:
The 2021 Operating Budget included revenue from Thurston County Medic One to support the hiring
of one additional full-time equivalent (FTE) employee for a Firefighter/Paramedic.

Thurston County Medic One reimburses the City 80% of the costs for this position, whether the
position is filled or not. The Fire Department has requested to recruit and hire this position in 2021. If
Council approves the FTE, the Fire Department will proceed with recruiting and filling the position.

The 2021 revenue received from Medic One for this position is approximately $112,000. The
projected expense is $51,000 which includes salary, benefits, equipment, and training. This position
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will be included in the 2022 Operating Budget. The overall cost to the City for the additional position
in 2022 is estimated to be $30,000 which will be covered by the General Fund.

Neighborhood/Community Interests (if known):
Responding rapidly, with highly trained professionals to mitigate emergencies for the community is
the primary mission of the Fire Department.

Options:

1. Approve the resolution authorizing and increase in City staffing by 1.0 FTE to add
Firefighter/Paramedic position.

2. Do not approve the resolution authorizing an increase in City staffing by 1.0 FTE to ad
Firefighter/Paramedic position. The revenue for the new position was approved as part of the
2021 Operating Budget and staff will update the contract between Thurston County Medic One
and the City.

3. Consider the resolution authorizing an increase in City staffing by 1.0 FTE to add a
Firefighter/Paramedic position at another time.

Financial Impact:

Revenue of approximately $112,000 was approved as part of the 2021 Operating Budget. The 2021
expense is projected to be approximately $51,000 which will be allocated through the third quarter
budget amendments. The 2022 Operating Budget will include both the revenue and expenses for the
new position. The overall cost to the City for the additional position in 2022 is estimated to be
$30,000.

Attachments:
Resolution
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF OLYMPIA, WASHINGTON,
APPROVING AN INCREASE IN CITY STAFFING BY ONE FULL-TIME EQUIVALENT
FIREFIGHTER/PARAMEDIC POSITION TO SUPPORT EMERGENCY MEDICAL SERVICES IN
THE CITY OF OLYMPIA AND THURSTON COUNTY

WHEREAS, Thurston County Medic One (Medic One) is supported by a county-wide levy in order to
provide county-wide emergency medical services as provided by law; and

WHEREAS, the Intergovernmental Emergency Medical Services (EMS) Contract (the Contract) between
Thurston County (the County) and the City of Olympia (the City) provides that the City will perform
emergency medical services requiring specialized skills and other supportive capabilities for Medic One;
and

WHEREAS, the Contract also provides that the County will reimburse the City for 80% of the costs for
one Firefighter/Paramedic position; and

WHEREAS, the City of Olympia 2021 Operating Budget includes revenue from Thurston County Medic
One to support the hiring of one additional full-time equivalent (FTE) employee for a Firefighter/
Paramedic; and

WHEREAS, an additional FTE Firefighter/Paramedic position will also support the Olympia Fire
Department’s increased call volume, which may result in an overall decrease in overtime costs; and

WHEREAS, the overall cost to the City for the additional Firefighter/Paramedic position in 2022 will be
supported by the General Fund;

NOW, THEREFORE, THE OLYMPIA CITY COUNCIL DOES HEREBY RESOLVE that the increase in City
staffing by one full-time equivalent for a Firefighter/Paramedic position with funding supported by the
General Fund is hereby approved.

PASSED BY THE OLYMPIA CITY COUNCIL this day of 2021.
MAYOR

ATTEST:

CITY CLERK

APPROVED AS TO FORM:

Mark Barber
CITY ATTORNEY




City Hall
601 4th Avenue E.
Olympia, WA 98501
360-753-8244

City Council

Approval of a Resolution Consenting to
Boardwalk Associates’ Assighment of its
Interest and Obligations in a Right-of-Way Use
Agreement and Maintenance Agreement to
DKS Boardwalk, LLC, and Consenting to DKS
Boardwalk, LLC’s Collateral Assignment of the
Right-of-Way Use Agreement and Maintenance
Agreement to Washington Business Bank

Agenda Date: 10/12/2021
Agenda Item Number: 4.C
File Number:21-0923

Type: resolution Version: 1 Status: Consent Calendar

Title

Approval of a Resolution Consenting to Boardwalk Associates’ Assignment of its Interest and
Obligations in a Right-of-Way Use Agreement and Maintenance Agreement to DKS Boardwalk, LLC,
and Consenting to DKS Boardwalk, LLC’s Collateral Assignment of the Right-of-Way Use Agreement
and Maintenance Agreement to Washington Business Bank

Recommended Action
Committee Recommendation:
Not referred to a committee.

City Manager Recommendation:

Move to approve a Resolution consenting to Boardwalk Associates’ assignment of a Right-of-Way
Use Agreement and Maintenance Agreement to DKS Boardwalk, LLC, and approving DKS
Boardwalk, LLC’s collateral assignment of the Right-of-Way Use Agreement and Maintenance
Agreement to Washington Business Bank.

Report

Issue:

Whether to approve Boardwalk Associates’ assignment of the Right-of-Way Use and Maintenance
Agreements to DKS Boardwalk, LLC, and DKS Boardwalk, LLC’s collateral assignment of those
agreements to Washington Business Bank.

Staff Contact:

Rich Hoey, P.E., Public Works Director, 360.753.8495

Laura Keehan, Parks Planning and Design Manager, Parks Arts and Recreation Department,
360.570.5855
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Presenter(s):
None - Consent Calendar Iltem.

Background and Analysis:

Boardwalk Associates, Inc., has a Right-of-Way Use Agreement with the City, by which Boardwalk
Associates is permitted to maintain a structure and related appurtenances within the Columbia Street
right-of-way. The structure, located at 525 Columbia Street NW, currently contains the Budd Bay
Café Restaurant.

The City Council authorized the current Right-of-Way Use Agreement in 2020. This replaced a prior
agreement dating back to 1987.

The Boardwalk Associates and the City have a separate Maintenance Agreement, also executed in
2020, which governs the parties’ cooperation in, and the sharing of costs for common, shared
elements of the Percival Landing facility.

Boardwalk Associates has notified the City that it intends to sell its fee interest in the structure and
appurtenances to DKS Boardwalk, LLC. Dannielle Knutson, owner of the Budd Bay Café, is the sole
member of DKS Boardwalk, LLC. Consistent with the sale of property, Boardwalk Associates intends
to assign its interests and obligations under the Right-of-Way Use and Maintenance Agreements to
DKS Boardwalk, LLC. Such assignment requires the City’s consent.

In addition, DKS Boardwalk, LLC intends to collaterally assign the interests it will obtain in the Right-
of-Way Use Agreement and the Maintenance Agreement to Washington Business Bank in order to
secure financing for its purchase of the building. By DKS Boardwalk, LLC collaterally assigning its
interests in the agreements, Washington Business Bank will establish a security interest in DKS
Boardwalk, LLC’s interest in those agreements. Under this arrangement, should DKS Boardwalk,
LLC default in its obligations to Washington Business Bank, the Bank will be permitted to foreclose
on DKS Boardwalk, LLC’s interest in the agreements, and eventually transfer that interest, subject to
City approval. This collateral assignment also requires the City’s consent.

Neighborhood/Community Interests (if known):

The ROW Use Agreement provides value back to the citizens of Olympia for use of public right-of-
way. The Maintenance Agreement also provides for cooperation and sharing of costs for
maintenance of Percival Landing. However, it is not expected that approval of the assignment or
collateral assignment as requested will have any impact on the City’s receipt of this value.

Options:

1. Approve a Resolution authorizing the City Manager to sign the Assignment Agreement and
Collateral Assignment Agreement. These assignments allow the sale of the property to
proceed as planned.

Modify either or both agreements to address Council concerns.

Do not approve the Assignment Agreements. According to the Right-of-Way Use Agreement,
‘consent may not be unreasonably withheld if the assignee is a purchaser for value of the
structure and appurtenances.”

W N

Financial Impact:
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The City will continue to receive $4,887.06 annually for the use of City Right-of-Way, with a 4%
annual inflation factor. The Maintenance Agreement also provides for some sharing of costs related
to maintenance of Percival Landing.

Attachments:

Resolution

Assignment Agreement

Collateral Assignment Agreement
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF OLYMPIA, WASHINGTON, CONSENTING TO
BOARDWALK ASSOCIATES’ ASSIGNMENT OF ITS INTEREST AND OBLIGATIONS IN A RIGHT-OF-WAY USE
AGREEMENT WITH THE CITY AND A MAINTENANCE AGREEMENT WITH THE CITY TO DKS BOARDWALK,
LLC, AND CONSENTING TO DKS BOARDWALK, LLC’S COLLATERAL ASSIGNMENT OF THE RIGHT-OF-WAY
USE AGREEMENT AND MAINTENANCE AGREEMENT TO WASHINGTON BUSINESS BANK.

WHEREAS, Boardwalk Associates Co-Tenancy Investors (“Boardwalk Associates”) has a Right-of-Way Use
Agreement with the City, by which Boardwalk Associates is permitted to maintain a structure and
related appurtenances within a certain portion of the Columbia Street right-of-way, southerly of Corky
Avenue and northerly of Olympia Avenue; this structure currently houses Budd Bay Cafe; and

WHEREAS, this Right-of-Way Use Agreement was executed by Boardwalk Associates and the City in
2020 (this Right-of-Way Use Agreement replaced a previous right-of-way use agreement that had been
entered into by Boardwalk Associates and the City in 1987); and

WHEREAS, the Right-of-Way Use Agreement provides that the Right-of-Way Use Agreement

may be assigned by Boardwalk Associates to any successor in interest taking fee ownership of Boardwalk
Associates’ structure and appurtenances. To secure a release from liability under this Agreement,
Boardwalk Associates is obligated to advise the City of such change or assignment and secure the City’s
consent in writing to the assignment of this Agreement. Such consent may not be unreasonably
withheld if the assignee is a purchaser for value of the structure and appurtenances.

WHEREAS, Boardwalk Associates and the City have a separate Maintenance Agreement, executed in
2020, which governs the parties’ cooperation in, and sharing in the costs of, maintaining and repairing
certain common, shared elements of the Percival Landing facility; and

WHEREAS, Boardwalk Associates has notified the City that it intends to sell its fee interest in the
structure and appurtenances subject to the Right-of-Way Use Agreement to DKS Boardwalk, LLC (who
will be a purchaser for value of the structure and appurtenances) and has notified the City of its intent
to assign its interests and obligations in the Right-of-Way Use Agreement and the Maintenance
Agreement to DKS Boardwalk, LLC, and has requested that the City give its consent to these
assighments; and

WHEREAS, in order to finance its purchase from Boardwalk Associates, it is necessary for DKS
Boardwalk, LLC to collaterally assign the interest it will acquire in the Right-of-Way Use Agreement and
the Maintenance Agreement to its lender, Washington Business Bank, which will establish a security
interest in DKS Boardwalk, LLC's interest in those agreements; under this arrangement, should DKS
Boardwalk, LLC default in its obligations to Washington Business Bank, the Bank will be permitted to
foreclose on DKS Boardwalk, LLC's interest in the agreements, and eventually transfer that interest,
subject to City approval; and

WHEREAS, the City’s consent to both the primary assignments and the collateral assignments will
facilitate the sale of the building housing Budd Bay Café, in furtherance of the operation of the
restaurant, which is a thriving, locally owned business, a community institution, and an employer of
dozens of local residents; and



WHEREAS, there is no apparent reason why the City should withhold consent to these assignments.
NOW, THEREFORE, THE OLYMPIA CITY COUNCIL DOES HEREBY RESOLVE as follows:

1. The City of Olympia consents to Boardwalk Associates’ assignment of its interests and
obligations under the Right-of-Way Use Agreement and Maintenance Agreement to DKS
Boardwalk, LLC.

2. The City of Olympia consents to DKS Boardwalk, LLC's collateral assignment to Washington
Business Bank of the interest it will acquire from Boardwalk Associates in the Right-of-Way Use
Agreement and the Maintenance Agreement.

3. The City of Olympia fully releases Boardwalk Associates from any further obligation or liability
under the Right-of-Way Use Agreement and the Maintenance Agreement as of the Effective
Date of the assignment of these two agreements.

4. The City Manager is authorized and directed to execute on behalf of the City of Olympia the
Assignment of Right-of-Way Use Agreement and Assignment of Maintenance Agreement
Assignment and any other documents necessary to effectuate such assignments, and to make
any minor modifications as may be required and are consistent with the consent to assignment,
or to correct any scrivener's errors.

5. The City Manager is authorized and directed to execute on behalf of the City of Olympia the
Collateral Assignment of Agreements and Subordination and any other documents necessary to
effectuate such collateral assignments, and to make any minor modifications as may be required
and are consistent with the consent to collateral assignment, or to correct any scrivener's errors.

PASSED BY THE OLYMPIA CITY COUNCIL this day of 2021.
MAYOR

ATTEST:

CITY CLERK

APPROVED AS TO FORM:

DEPUTY CITY ATTORNEY




AFTER RECORDING RETURN TO:

DKS Boardwalk, LLC

1801 Marigold St. NW
Olympia, WA 98502
Attention: Dannielle Knutson

ASSIGNMENT OF
RIGHT-OF-WAY USE AGREEMENT
AND
OF MAINTENANCE AGREEMENT

Assignor: Boardwalk Associates Co-Tenancy Investors

Property Owner: City of Olympia, a Washington municipal corporation

Assignee: DKS Boardwalk, LLC, a Washington limited liability company
Abbreviated Legal PTN. SW1/4 NW1/4, Section 14, Township 18 North, Range 2 West,
Description: W.M.

Property Tax Parcel No.: 91000900100

Auditor’s Reference No.: 4805913

THIS ASSIGNMENT OF RIGHT-OF-WAY USE AGREEMENT AND OF
MAINTENANCE AGREEMENT (“Assignment”) is made and entered into as of the date of the last
signature of the Parties below (“Effective Date”), by and among DKS BOARDWALK, LLC, a Washington
limited liability company (“DKS”) as Assignee, Boardwalk Associates Co-Tenancy Investors
(“Boardwalk™), as Assignor, and the City of Olympia, a Washington municipal corporation (“Olympia”).
DKS, Boardwalk and Olympia are referred to collectively herein as “Parties”. Boardwalk is a Co-Tenancy
and not a general partnership.
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ASSIGNMENT OF

RECITALS

Within the City of Olympia, there is a platted right-of-way known as Columbia Street,
southerly of Corky Avenue and northerly of Olympia Avenue.

Boardwalk owns a two-story building and related appurtenances (collectively “Building”)
within a certain portion of the Columbia Street right-of-way.

The Building is separately and independently owned by Boardwalk as personal property
and is separate from the underlying real property. The Building is commonly known as
525 Columbia Street NW, Olympia, Thurston County, Washington, Thurston County Tax
Parcel No. 91000900100.

Olympia and Boardwalk entered into a Right-of-Way Use Agreement (“Use Agreement”)
dated October 7, 2020. This Use Agreement provides the terms by which Boardwalk is
entitled to use the Permitted Use Area (defined below) for the Building.

Olympia has determined that the Permitted Use Area of the Columbia Street right-of-way
is approximately 20 feet by 140 feet, or a total of 2,820 square feet (“Permitted Use
Area”). The Permitted Use Area is described and depicted in Exhibit 1 of the Use
Agreement. A true and correct copy of the Use Agreement is attached hereto as Schedule
A.

The Use Agreement may be assigned according to its terms. To secure Boardwalk’s release
of liability under the Use Agreement, Olympia must consent in writing to the assignment
of the Use Agreement. Olympia may not unreasonably withhold its consent if the Assignee
is a purchaser for value of the Building.

In addition, and due to the fact that the Percival Landing Boardwalk and the Building are
adjacent to one another and structurally connected, Boardwalk and Olympia entered into a
separate Maintenance Agreement dated October 28, 2020 (“Maintenance Agreement”).
The Maintenance Agreement provides the terms by which Olympia and Assignor will
cooperate in, and share in the costs of, maintaining certain elements of the infrastructure
described therein. The Maintenance Agreement is, by its terms, binding on the successor
or assigns of the Parties to it. A true and correct copy of the Maintenance Agreement is
attached hereto as Schedule B.

Boardwalk and Dannielle Knutson, an unmarried person, (“Knutson”) are the Parties to
that certain Commercial & Investment Real Estate Purchase & Sale Agreement dated July
14, 2021, whereby Knutson is purchasing the Building from Boardwalk on the terms and
conditions set forth therein. Knutson has assigned her interest under this purchase and sale
agreement to DKS. Knutson is the sole Member of DKS.

Knutson is the majority owner and operator of the Budd Bay Café restaurant. Budd Bay
Café is located in and currently operating out of the Building. Ms. Knutson is also a
longtime owner of two other restaurants located in Thurston County, Washington.

As part of the sale of the Building, Boardwalk desires to assign all of its rights, obligations,

and interest in, to and under the Use Agreement and the Maintenance Agreement to DKS
on the following terms and conditions.
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K. Olympia desires to consent to such assignment.

L. Capitalized terms used but not otherwise defined herein shall have the meanings given to
such terms in the Use Agreement and the Maintenance Agreement.

AGREEMENT

In consideration of the foregoing and the mutual covenants contained herein, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
hereby agree as follows:

1. Assignment. Effective as of the Effective Date, Boardwalk hereby assigns and transfers to
DKS all of Boardwalk’s rights, obligations, and interest in, to and under the Use Agreement and the
Maintenance Agreement.

2. Assumption. DKS hereby accepts such assignment and assumes all obligations of
Boardwalk from and after the Effective Date under the Use Agreement and the Maintenance Agreement.

3. Estoppel by Olympia. Olympia certifies that (i) as of the Effective Date it is not aware of
any breach of the Use Agreement and/or the Maintenance Agreement that has been committed by
Boardwalk; (ii) a complete and correct copy of the Use Agreement is attached hereto as Schedule A; and
(iii) a complete and correct copy of the Maintenance Agreement is attached hereto as Schedule B.

4. Consent of Olympia. Olympia hereby consents to the assignment of the Use Agreement
and the Maintenance Agreement effected by this Assignment.

5. Release of Liability by Olympia. Olympia hereby fully releases Boardwalk from any
further obligation or liability under the Use Agreement and the Maintenance Agreement as of the Effective
Date.

6. Successors and Assigns. All of the terms, covenants and conditions set forth herein shall
be binding upon the Parties hereto, and inure to the benefit of, the Parties hereto and their respective
successors and assigns.

7. Effective Date. This Assignment shall become effective as of the Effective Date.

8. Counterpart Execution. This Assignment may be executed on separate counterparts, each
of which is deemed to be an original and all of which taken together constitute one and the same Assignment
and shall become effective when one or more counterparts have been executed by each of the Parties hereto
and delivered to the others. This Assignment, to the extent signed and delivered by means of a facsimile
machine or sent as a PDF document by email, shall be treated in all manner and respects and for all purposes
as an original agreement or instrument and shall be considered to have the same binding legal effect as if it
were the original signed version thereof delivered in person. An Electronic or digital signature on this
Assignment shall be deemed the same as an original signature in ink.

ASSIGNMENT OF Page 3 of 20
RIGHT-OF-WAY USE AGREEMENT
AND OF MAINTENANCE AGREEMENT



IN WITNESS WHEREOF, the Parties have executed this Assignment of Right-of-Way Use
Agreement and of Maintenance Agreement to be effective as of the Effective Date set forth above.

ASSIGNOR:
BOARDWALK ASSOCIATES CO-TENANCY INVESTORS

Date:

By:  Patrick C. Rants, as President of Evergreen
Olympic Properties, Inc. dba the Rants Group
Their: Authorized Representative

ASSIGNEE:
DKS BOARDWALK, LLC

Date:

By: Dannielle Knutson
Its: Sole Member

OLYMPIA:
CITY OF OLYMPIA

Date:

By:
Its:

Approved as to form:

By: MichaeT M. Young
Its; Deputy City Attorney
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STATE OF WASHINGTON )

) SS.
COUNTY OF THURSTON )

I certify that | know or have satisfactory evidence that Patrick C. Rants is the person who appeared
before me, and said person acknowledged that he signed this instrument, on oath stated that he was
authorized to execute the instrument and acknowledged it as an Authorized Representative of the
Boardwalk Associates Co-Tenancy Investors, to be the free and voluntary act of such parties for the uses
and purposes mentioned in the instrument.

Dated: , 2021.

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

STATE OF WASHINGTON )
) ss.
COUNTY OF THURSTON )

I certify that | know or have satisfactory evidence that Dannielle Knutson is the person who
appeared before me, and said person acknowledged that she signed this instrument, on oath stated that she
was authorized to execute the instrument and acknowledged it as the Sole Member for DKS Boardwalk,
LLC, a Washington limited liability company, to be the free and voluntary act of such party for the uses
and purposes mentioned in the instrument.

Dated: , 2021.
Notary Public in and for the state of Washington.
Residing at:
My Commission Expires:
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STATE OF WASHINGTON )
) SS.
COUNTY OF THURSTON )

| certify that | know or have satisfactory evidence that is the person
who appeared before me, and said person acknowledged that they signed this instrument, on oath stated
that they were authorized to execute the instrument and acknowledged it as the
for the City of Olympia, to be the free and voluntary act of such party for the uses and purposes mentioned
in the instrument.

Dated: , 2021.
Notary Public in and for the state of Washington.
Residing at:
My Commission Expires:
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Schedule A
The Use Agreement
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RIGHT-OF-WAY USE AGREEMENT
BETWEEN THE CITY OF OLYMPIA
AND BOARDWALK ASSOCIATES

THIS AGREEMENT is made and entered into as of the date of the last signature affixed
hereto, by and between the City of Olympia, a Washington municipal corporation
(“Olympia”) and Boardwalk Associates, a Washington general partnership (“Boardwalk
Associates”) (jointly “the Parties”). This Agreement is intended to provide the terms by
which Boardwalk Associates may use certain City right-of-way for its structure and
attached appurtenances.

RECITALS

1. There exists within the City of Olympia a platted right-of-way known as Columbia
Street, southerly of Corky Avenue and northerly of Olympia Avenue.

2. In June 1987, Olympia and Boardwalk Associates entered into a Right-Of-Way Use
Agreement that allowed Boardwalk Associates to place a structure and
appurtenances within a certain portion of the Columbia Street right-of-way. The
term of that agreement was for 30 years and expired on February 28, 2017.

3. Boardwalk Associates is interested in a new Right-Of-Way Use Agreement that
would allow continued placement of its existing structure and attached
appurtenances within the Columbia Street right-of-way.

4. Olympia has determined the right-of-way use area for the existing structure and
attached appurtenances is approximately 20 feet by 140 feet, or a total of 2,820
square feet.

5. Olympia has determined that continued use of the structure and attached
appurtenances within the Columbia Street right-of-way is acceptable subject to the
conditions within this Agreement.

6. Boardwalk Associates holds a sublease for certain Department of Natural Resources
(DNR) aquatic lands; Wedell A. Berg, Jr. is the lessee of those DNR aquatic lands and
subleases them to Boardwalk Associates. In August 1987, Boardwalk Associates
granted the City of Olympia an easement over part of their subleased aquatic lands
for a pedestrian boardwalk adjacent to its building. This boardwalk is part of the
broader Percival Landing. The term of the easement was for 30 years and expired
in 2017.
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7. Rather than continuing with an easement from Boardwalk Associates for the
Percival Landing boardwalk, Olympia is entering into a sublease directly with Berg
for use of that portion of Berg’s leased aquatic lands utilized by the City for the
Percival Landing Boardwalk.

8. Olympia and Boardwalk Associates have a mutual interest in Percival Landing being
maintained for public access and use.

AGREEMENT

1. Olympia hereby grants to Boardwalk Associates the right to temporarily use the
Columbia Street right-of-way, as described in Exhibit 1, for use of an existing
structure and attached appurtenances.

2. The term of this Agreement is for 30 years from the date of this Agreement.

3. In consideration therefor, Boardwalk Associates shall annually pay to Olympia, on or
before November 1 of each year, the amount of Four Thousand Eight Hundred
Eighty Seven Dollars and Six Cents ($4,887.06), plus Washington State Leasehold
Tax, if any. Said amount will be proportionately discounted or reimbursed if this
Agreement is terminated within any year prior to November 1. At Boardwalk
Associates’ option, the above amount may be paid in two installments, to wit, Two
Thousand Four Hundred Forty Three Dollars and Fifty Three Cents ($2,443.53) on
November 1 and May 1 of each year. The payment will be adjusted with a 4% annual
escalation on November 1.

4, Boardwalk Associates shall maintain the existing structure and attached
appurtenances (as defined in Exhibit 1) at its own expense and shall maintain said
facilities in good repair. Olympia is not liable for any costs or expense of
construction, maintenance, or otherwise for the existing structure and attached
appurtenances by reason of this Agreement. Olympia and Boardwalk Associates
may by separate agreement agree to coordinate and share in the costs of
maintenance of shared elements of Boardwalk Associates’ structure and Olympia’s
boardwalk.

5. Olympia does not warrant that the portion of the structure within the Columbia
Street right-of-way will be available in the event of sea level rise and associated
potential flooding. This Agreement creates no obligation for Olympia to take any
remedial action to allow for on-going use of the structure and attached
appurtenances. Boardwalk Associates is solely responsible for and shall bear any
loss of use of the structure or attached appurtenances.

6. Olympia may construct underground utilities through the entire length and breadth
of the Columbia Street right-of-way, but shall, upon completion of any such
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10.

11.

12.

13.

construction during the term of this Agreement, restore the site to the condition
created by Boardwalk Associates.

Boardwalk Associates shall not object to Olympia’s direct negotiations of a lease
with Berg for the portion of Percival Landing adjacent to Boardwalk Associates’
structure, utilized by Olympia for a portion of the Percival Landing boardwalk
(shown as “Boardwalk Area” in Exhibit 1).

Boardwalk Associates shall maintain its outdoor seating area in a manner that
complies with Olympia’s agreement with the state Recreation and Conservation
Office for the construction of Percival Landing (RCO Agreement 84-002D including
amendments).

Boardwalk Associates, and its successors or assigns, shall defend, indemnify, and
hold Olympia harmless from any claim, suit, action, damages, liability, or expense
incurred by reason of Boardwalk Associates’ design, construction, use, repair, or
maintenance of the structure and appurtenances. The intent of this paragraph is that
Boardwalk Associates, and its successors or assigns, will have full, complete, and
exclusive care, maintenance, and responsibility for the premises, the structure and
appurtenances, and its design, construction and use; therefore, ensuring that
Olympia will incur no expense or liability by reason of Boardwalk Associates’ use of
the Columbia Street right-of-way which is the subject of this Agreement. Boardwalk
Associates shall maintain insurance in sufficient amounts to ensure liability
coverage in an amount not less than $1,000,000 per occurrence.

This Agreement may be assigned by Boardwalk Associates to any successor in
interest taking fee ownership of Boardwalk Associates’ structure and
appurtenances. To secure a release from liability under this Agreement, Boardwalk
Associates shall advise Olympia of such change or assignment and secure Olympia’s
consent in writing to the assignment of this Agreement. Such consent may not be
unreasonably withheld if the assignee is a purchaser for value of the structure and
appurtenances.

This Agreement is in all respects, governed by the laws of the State of Washington.
If it is necessary to enforce any of the terms of this Agreement, any action must be
brought in Thurston County Superior Court for the State of Washington.

Should either party bring suit to enforce this Agreement, the prevailing party in
such lawsuit is entitled to an award of its reasonable attorneys’ fees and costs
incurred in connection with such lawsuit.

This Agreement constitutes the entire understanding and agreement of the Parties
with respect to its subject matter and any and all prior agreements, understandings,
or representations with respect to its subject matter are hereby canceled in their
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entirety and are of no further force or effect. The Parties do not intend to confer any
benefit under this Agreement to any person, firm, corporation, or entity other than
the Parties.

14.  This Agreement may not be construed as if it had been prepared by one of the Parties,
but rather as if both Parties had prepared it.

15. If any term or provision of this Agreement or the application thereof to any person or
circumstance is, to any extent, held to be invalid or unenforceable, the remainder of this
Agreement, or the application of such term or provision to persons or circumstances other
than those as to which it is held invalid or unenforceable, is not affected thereby; and
each such term and provision of this Agreement is valid and must be enforced to the
fullest extent permitted by law.

16.  The Recitals set forth above are incorporated by this reference into this Agreement
and are made a part hereof.

CITY OF OLYMPIA

I hereby declare under penalty of perjury pursuant to the laws of the State of Washington that
I have read the foregoing Right-of-Way Use Agreement, [ am authorized to execute the same, |
know the contents thereof, and I sign the same as my free act and deed.

S . P ‘ 10/07/2020

Steven ]. Burney Date
City Manager

Approved as to form:

Deputy City Attorney

BOARDWALK ASSOCIATES

I hereby declare under penalty of perjury pursuant to the laws of the State of Washington that
I have read the foregoing Right-of-Way Use Agreement, [ am authorized to execute the same, |
know the contents thereof, and I sign the same as my free act and deed.

Patrick Kamds 09/25/2020
Patrick Rants, Boardwalk Associates Date
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EXHIBIT 1

BOARDWALK ASSOCIATES
RIGHT-OF-WAY USE AGREEMENT DESCRIPTION

THAT PORTION OF NORTH COLUMBIA STREET ABUTTING THE OLYMPIAHARBORAREA,
FRONTING LOTS 1 AND 2 OF BLOCK 2 AND BAVENUE WEST, ASSHOWN ON THE OFFICIAL MAPS
OF THE OLYMPIA TIDE LANDS ON FILE WITH THE DEPARTMENT OF NATURAL RESOURCES AT
OLYMPIA, WASHINGTON, COMMENCING AT A POINT ON THE INNER HARBOR LINE AT THE
INTERSECTION OF THE EXTENDED NORTH LINE OF SAID B AVENUE WEST; THENCE ALONG THE
INNER HARBOR LINE, SOUTH 04°06'12” EAST, 17.56 FEET TO THE POINT OF BEGINNING;
THENCE NORTH 85°53'48" EAST, 11.42 FEET;

THENCE SOUTH 50°04'30” EAST, 11.93 FEET;

THENCE SOUTH 04°06'12” EAST, 122.90 FEET;

THENCE SOUTH 40°13’46” WEST, 12.01 FEET;
THENCE SOUTH 85°53’48” WEST, 11.61 FEET TO SAID INNER HARBOR LINE;
THENCE ALONG SAID INNER HARBOR LINE NORTH 04°06°12” WEST, 139.78 FEET TO THE POINT

OF BEGINNING;

CONTAINING 2,724 SQUARE FEET, MORE OR LESS;

SITUATE IN THE CITY OF OLYMPIA, THURSTON COUNTY, WASHINGTON.

7

Prepared by: Blair E. Prigge, PLS ,///;'i//;{{//.".\’;:{"."\\\\\\\\\’
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MAINTENANCE AGREEMENT
BETWEEN THE CITY OF OLYMPIA
AND BOARDWALK ASSOCIATES.

THIS AGREEMENT is made and entered into the 28thday of October , 2020, by and
between the City of Olympia, a Washington municipal corporation (“Olympia”) and
Boardwalk Associates, a Washington general partnership (“Boardwalk Associates”) (jointly
“the Parties”). This Agreement is intended to provide the terms by which the Olympia and
Boardwalk Associates will cooperate in, and share in the costs of, maintaining certain
elements of the infrastructure described below.

Background

1. Boardwalk Associates subleases certain aquatic lands from Wedell A. Berg, Jr., who
holds a lease for aquatic lands from the Washington Department of Natural
Resources (DNR). Boardwalk Associates and Olympia also have a right-of-way use
agreement allowing Boardwalk Associates to use a portion of the City’s Columbia
Street right-of-way. Boardwalk Associates owns a building and associated
appurtenances which are partly on aquatic lands leased from Berg and partly on
Olympia’s right-of-way, under the right-of-way use agreement between Olympia and
Boardwalk Associates. Boardwalk Associate’s sublease area is shown and described
in Exhibit A.

2. Olympia is subleasing from Berg another portion of Berg’s aquatic lands that he
leases from DNR for Olympia’s Percival Landing boardwalk and associated facilities.
Olympia’s sublease area is shown and described in Exhibit B.

3. Certain portions of Boardwalk Associates’ building and associated appurtenances
and Olympia’s Percival Landing boardwalk and associated facilities are structurally

connected.

4. Given this structural connection, the parties wish to cooperate in, and as
appropriate share in the cost of, maintaining their respective infrastructure.

Therefore, the parties agree as follows:
Agreement
1. Infrastructure maintenance responsibilities:
a. Exceptas provided in c, below, the City shall maintain and repair as

necessary its sublease area, including that area designated as Percival
Landing and the handrail along the water side of the landing.
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b.

Except as provided in c, below, Boardwalk Associates shall maintain and
repair as necessary its sublease area.

Maintenance of or repair to a shared structure (a structure that support both
facilities in Olympia’s sublease area and facilities in Boardwalk Associate’s
sublease area) will be jointly completed by Olympia and Boardwalk
Associates, with the costs of such maintenance or repair proportionally
shared based upon a square footage of the area supported by structure
requiring maintenance or repair.

The necessity of and responsibility for maintenance of or repair to a shared
structure will be determined by agreement of the parties or through
structural engineering inspection initiated by either party. The party
undertaking such inspection will provide a copy of any inspection report to
the other party and allow receiving party to accept the determination or hire
a structural engineer to dispute the initiating party’s findings. Any dispute
over the necessity of and responsibility for maintenance or repairs must be
resolved as provided in section 3 below.

2. Payment for shared maintenance or repair costs: When one party performs
maintenance or repairs, or incurs maintenance or repair expenses, for a shared
structure, that party shall send an invoice to the other party for that other party’s
share of the maintenance or repairs. The invoice must detail the costs and expenses
incurred. The other party shall pay their share of the costs of the maintenance or
repair within 30 days of receipt of the invoice. Any dispute over maintenance or
repair costs incurred by one party must be resolved as provided in section 3 below.

3. Dispute resolution: Any dispute related to this Agreement must be resolved as
follows:

d.

ASSIGNMENT OF

The parties will attempt to settle any dispute arising out of or related to this
Agreement through consultation and negotiation in good faith in a spirit of
mutual cooperation. Such matters will be initially addressed by the Parks
Director of Olympia and the Manager of Boardwalk Associates, who shall
attempt to resolve the dispute through good faith negotiations by telephone
or in person as may be agreed. If they fail to resolve the dispute within 30
days after either party notifies the other of the dispute, then the matter will
be escalated to the City Manager of Olympia and the Manager of Boardwalk
Associates or their designees for resolution. They will use attempt to resolve
the dispute through good faith negotiations by telephone or in person as may
be agreed. If they fail to resolve the dispute within 30 days after it is referred
to them and do not mutually agree to extend the time for negotiation, then
the dispute will be submitted to mediation under subsection b, below.

If a dispute is not resolved as provided in subsection a, above, then the parties
shall proceed to mediation before mediator selected by agreement of the parties.
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Each party shall bear an equal share of the mediation costs unless the parties
agree otherwise.

If and only if the parties do not resolve the dispute through mediation under
subsection b, above, the parties may proceed to litigate the dispute in Thurston
County superior court.

4. Term and termination: The term of this Agreement begins on the date of last
signature and continues for 30 years, unless earlier terminated. This Agreement
will earlier terminate automatically if the parties’ structures that are structurally
connected cease to be so connected, or if such structures cease to exist. Otherwise,
this Agreement may be earlier terminated only by mutual agreement of the parties.

5. Other matters:

ASSIGNMENT OF

This Agreement is binding on any successor or assign of a party.

This Agreement is governed by the laws of the State of Washington. Ifitis
necessary to enforce any of the terms of this Agreement, any action must be
brought in Thurston County Superior Court for the State of Washington.

Should either party bring suit to enforce this Agreement, the prevailing party
in such lawsuit is entitled to an award of its reasonable attorneys’ fees and
costs incurred in connection with such lawsuit.

This Agreement constitutes the entire understanding and agreement of the
Parties with respect to its subject matter and any and all prior agreements,
understandings, or representations with respect to its subject matter are
hereby canceled in their entirety and are of no further force or effect. The
Parties do not intend to confer any benefit under this Agreement to any
person, firm, corporation, or entity other than the Parties.

This Agreement may not be construed as if it had been prepared by one of
the Parties, but rather as if both Parties had prepared it.

If any term or provision of this Agreement or the application thereof to any
person or circumstance is, to any extent, held to be invalid or unenforceable,
the remainder of this Agreement, or the application of such term or provision
to persons or circumstances other than those as to which it is held invalid or
unenforceable, is not affected thereby; and each such term and provision of
this Agreement is valid and must be enforced to the fullest extent permitted
by law.

This Agreement may be modified or amended only by written agreement,
signed by both parties.
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h. Notices: Any notice require to be given related to this Agreement must be

sent to:

For the City of Olympia: For Boardwalk Associates

Olympia Parks, Arts & Recreation The Rants Group

Attn: Parks Director 724 Columbia St. NW

PO Box 1967 Suite 140

Olympia, WA 98507-1967 Olympia, WA 98501
Signed
CITY OF OLYMPIA

Signature: Storn J bww"?

Steven ]. Burney, City Manager

Approved as to form:

Deputy City Attorney

BOARDWALK ASSOCIATES

Signature: Paf Faunds

Pat Rants, the Rants Group
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ASSIGNMENT OF

RIGHT-OF-WAY USE AGREEMENT
AND OF MAINTENANCE AGREEMENT



AFTER RECORDING RETURN TO:

Washington Business Bank
223 5th Avenue SW
Olympia, WA 98501

COLLATERAL ASSIGNMENT OF AGREEMENTS
AND SUBORDINATION

Property Owners: Washington State, acting through its Department of Natural Resources;
City of Olympia, a municipal corporation;

Sublandlord: Wedell A. Berg, Jr., a single individual (as to Sublease);
Subtenant: DKS Boardwalk, LLC, a Washington limited liability company
Abbreviated Legal

Description: PTN. HARBOR AREA OLYMPIA TIDELANDS

Additional Legal: Exhibit A, page 15

Tax Parcel No.: 91000900100

Auditor’s Reference No.: 4793145;

DKS BOARDWALK, LLC, a Washington limited liability company (“Borrower””), WEDELL A.
BERG, JR., asingle individual (“Berg”), and the CITY OF OLYMPIA, a municipal corporation (“Olympia”)
enter into this Collateral Assignment of Agreements and Subordination (“Agreement”) in favor of
Washington Business Bank, a Washington banking corporation (the “Lender”) on , 2021 and
agree as follows:

COLLATERAL ASSIGNMENT OF AGREEMENTS AND SUBORDINATION Page 1 of 87



RECITALS

Washington State, acting through its Department of Natural Resources (“State”) owns the Property
legally described on Exhibit A and shown as One Tree Island Marina in that Record of Survey recorded in
Thurston County, Washington on August 21, 2019, under Auditor’s File No. 4701732 (the “Master
Premises™).

Olympia owns the Columbia Street right-of-way (“Permitted Use Area”) and leases the Percival
Landing Boardwalk and associated facilities from Berg.

Berg currently leases the Master Premises, under an Aquatic Lands Lease, Lease Number 22-
B74532, dated by date of last execution September 25, 2020 and recorded under Thurston County Auditor’s
File No. 4793145 on October 20, 2020 (“Master Lease”).

Berg subleases a portion of Berg’s leasehold under the Master Lease to Boardwalk Associates Co-
Tenancy Investors (“Boardwalk™) under the terms of that certain Sublease for Rental of Over-Water
Property dated October 23, 2020 (“Sublease”). The portion of the real property Boardwalk subleased from
Berg is legally described and is depicted on Exhibit B as “Parcel 3 — office/restaurant” (the “Premises”).
For convenience, the Permitted Use Area shall be considered part of the term “Premises.”

The Premises contains a two-story commercial building and attached appurtenances thereto
commonly known as 525 Columbia Street NW, Olympia, Thurston County, Washington, Thurston County
Tax Parcel No. 91000900100 (“Building”). The Building is separately and independently owned by
Boardwalk as personal property and is separate from the underlying real property.

A portion of the Building is also located in the Permitted Use Area and is adjacent to and
structurally connected to the Percival Landing Boardwalk. Boardwalk and Olympia entered into a Right-
of-Way Use Agreement dated, by date of its full execution, October 7, 2020, and recorded with the Thurston
County Auditor’s Office under Auditor’s File Number 4805913 (“Use Agreement”) and a Maintenance
Agreement dated October 28, 2020 (“Maintenance Agreement”) to govern the Building’s occupancy of the
Permitted Use Area (the Maintenance Agreement and the Use Agreement are collectively referred to as the
“Olympia Agreements”).

Dannielle Knutson (“Knutson™) and Boardwalk are parties to that certain Commercial &
Investment Real Estate Purchase and Sale Agreement dated July 14, 2021 (“PSA”), whereby Knutson shall
purchase the Building from Boardwalk on the terms and conditions set forth therein. Prior to closing the
sale, Knutson anticipates assigning Knutson’s interest under the PSA to Borrower. The assignment of the
Sublease and the assignment of the Olympia Agreements shall be part of the sale of the Building and
Borrower shall assume all obligations and liabilities of Boardwalk under the Sublease and the Olympia
Agreements.

Borrower is financing the purchase of the Building with a loan from Lender (the “Loan”).

Lender would not make the Loan unless Lender has a security interest in the Building and a
collateral assignment of Borrower’s interest in the Sublease and the Olympia Agreements.

Berg is willing to consent to a collateral assignment of the Sublease to Lender and to agree to

subordinate his interest in the Building, equipment, fixtures, and other collateral (“Collateral” as further
defined below) located on the Premises to the lien of the Lender.
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Olympia is willing to consent to a collateral assignment of the Olympia Agreements to Lender and
subordinate any interest it may have in the Collateral to the lien of the Lender.

The State has consented to a collateral assignment of the Sublease to Lender, and has agreed to subordinate
its interest in the Collateral located on the Premises to the lien of the Lender pursuant to the terms of that
certain Consent To Assignment of Sublease for Security Purposes dated approximately of even date
herewith, and recorded with the Thurston County Auditor’s Office under Auditor’s File Number
(“Consent to Assignment”).

AGREEMENT

In light of the foregoing Recitals, which are incorporated herein, the mutual promises contained herein
and other valuable consideration, the parties agree as follows:

1. Collateral Description. The word “Collateral” means all of the following: 1) the
Olympia Agreements; 2) the Sublease; 3) Borrower’s interest in any subleases between Borrower and
subtenants occupying the Building and rents, deposits or other payments related thereto; and 4) all of the
personal property, appurtenances, tenant improvements, equipment, and fixtures which are located in and
on the Building, or on the Premises and for the benefit of the Building or in the Permitted Use Area and for
the benefit of the Building. Provided, however, any assignment of Borrower’s interest in and to any
improvements on the Premises is subject to any reversionary interest of Berg in the Sublease or the
improvements on the Premises as may be provided for in the Sublease; any reversionary interests of
Olympia in the Olympia Agreements or improvements on the Premises as may be provided for in the
Olympia Agreements

2. Borrower’s Collateral Assignment of Sublease. Borrower hereby assigns to
Lender all of Borrower’s rights in the Sublease and the Olympia Agreements as partial security for the Loan.
The parties intend that this collateral assignment will be a present transfer to Lender of all of Borrower’s rights
under the Sublease and Olympia Agreements, subject to Borrower’s rights to use the Premises and enjoy the
benefits of the Sublease and Olympia Agreements while not in default of the Loan or the Sublease or Olympia
Agreements. So long as Lender has not entered the Premises for the purpose of operating a business, Lender
will have no liability under the Sublease or Olympia Agreements, including without limitation, liability for
rent or fees. Whether Lender enters into possession of the Premises for any purpose, Borrower will remain
fully liable for all obligations of Borrower as tenant under the Sublease and as a party to the Olympia
Agreements. While Lender is in possession of the Premises, Lender will cause all payments due under the
Sublease and attributable to that period of time to be made to Berg. While Lender is in possession of the
Premises, Lender will cause all payments due under the Olympia Agreements and attributable to that period
of time to be made to Olympia. If Lender later reassigns the Sublease or Olympia Agreements or vacates the
Premises, Lender will have no further obligation to Berg or Olympia. Upon full performance by Borrower
under the Loan, this Agreement shall be terminated, without the necessity of any further action by any of the
parties. This Agreement includes all renewals of and amendments to the Sublease or the Loan, until the Loan
is paid in full. No amendments may be made to the Sublease without Lender’s prior written consent, which
shall not be unreasonably withheld or delayed; provided, however, that minor amendments, which do not
increase Borrower’s obligations or decrease Borrower’s rights under the Sublease or Olympia Agreements,
may be made.

3. Consent of Berg. Berg hereby consents to the collateral assignment of Borrower's
interest in the Sublease to Lender for security purposes under the Lender's Leasehold Deed of Trust which
will be recorded by Lender against the Premises in the real property records of Thurston County upon closing
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of the Loan. The term "Deed of Trust" shall mean the Lender's Leasehold Deed of Trust and the Lender’s
Assignment of Rents as may be applicable and the "Lender" shall mean Washington Business Bank, as
its/their interests appear in the Deed of Trust.

4, Consent of Olympia. Olympia hereby consents to the collateral assignment of
Borrower's interest in the Olympia Agreements to Lender for security purposes under the Deed of Trust.

5. Status of Master Lease. A true and correct copy of the Master Lease, together
with all amendments, supplements, and modifications thereto, is attached as Exhibit B of the Sublease
described below. The Master Lease is presently in full force and effect, is valid and enforceable according
to its terms and has not been modified or amended in any way except as shown on the copy of the Master
Lease attached hereto.

6. Status of Sublease. The Sublease has not been recorded with the Thurston County
Auditor’s Office and a true and correct copy of the Sublease, together with all amendments, supplements,
and modifications thereto, is attached as Exhibit C to this Agreement. The Sublease is presently in full
force and effect, is valid and enforceable according to its terms and has not been modified or amended in
any way except as shown on the copy of the Sublease attached hereto. This Agreement is incorporated into
and hereby made a part of the Sublease, and to the extent that any of the terms or provisions of the Sublease
contradict the terms or provisions of this Agreement, the terms and provisions of this Agreement are deemed
to amend the Sublease and shall control.

1. Status of Olympia Agreements. A true and correct copy of the Use Agreement,
together with all amendments, supplements, and modifications thereto. The Maintenance Agreement has
not been recorded with the Thurston County Auditor’s Office and a true and correct copy of the
Maintenance Agreement, together with all amendments, supplements, and modifications thereto, is attached
as Exhibit D to this Agreement. The Olympia Agreements are presently in full force and effect, are valid
and enforceable according to their terms and have not been modified or amended in any way except that
the reference to Boardwalk being a general partnership is incorrect, and that it is a co-tenancy. The Olympia
Agreements are incorporated into and hereby made a part of the Agreement, and to the extent that any of
the terms or provisions of the Olympia Agreements contradict the terms or provisions of this Agreement,
the terms and provisions of this Agreement are deemed to amend the Olympia Agreements and shall control.

8. Non-Default. So long as Borrower is not in breach or default under the Master
Lease, Sublease, or Olympia Agreements, Borrower’s possession of the Premises shall not be disturbed.

9. Subordination of Berg’s Interest. Berg hereby consents to Lender’s security
interest (or other interest) in the Collateral and subordinates all interests, liens and claims which Berg now
has or may hereafter acquire in the Collateral. Berg agrees that any lien or claim Berg may now have or
may hereafter have in the Collateral will be subject at all times to Lender’s security interest (or other present
or future interest) in the Collateral and will be subject to the rights granted by Berg to Lender in this
Agreement.

10. Subordination of Olympia’s Interest. Olympia hereby consents to Lender’s
security interest (or other interest) in the Collateral and subordinates all interests, liens and claims which
Olympia now has or may hereafter acquire in the Collateral. Olympia agrees that any lien or claim it may
now have or may hereafter have in the Collateral will be subject at all times to Lender’s security interest
(or other present or future interest) in the Collateral and will be subject to the rights granted by Olympia to
Lender in this Agreement.
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11. Right to Foreclose Deed of Trust. Lender recognizes that any Deed of Trust
taken by Lender affects and applies only to Borrower's interest in the Premises and that neither Berg nor
Olympia will permit any security interest to be taken in the remainder of the Premises. In the event of
default by Borrower under the terms of the Deed of Trust, Lender may enforce or foreclose the Deed of
Trust including the acceptance of a Deed in Lieu of Foreclosure. Berg and Olympia agree that in connection
with any such foreclosure, Lender may: (a) acquire Borrower's interest in the Premises either by Deed in
Lieu of Foreclosure or actual foreclosure without further consent of Berg or Olympia, subject to the
requirements of this Agreement; (b) rent or sublease the Premises pending foreclosure of Borrower’s
interest in the Premises by Lender, subject to Berg’s and Olympia’s prior written consent, which shall not
be unreasonably, withheld, delayed, or conditioned; or (c) assign and sell the Borrower’s interest in the
Premises in whole or in part to any person or entity, subject to the requirements of this Agreement.

12. Surrender of the Premises.

12.1  Nosurrender of the Premises or any other act of Borrower shall be deemed
to terminate the Sublease and Berg will not terminate the Sublease voluntarily by agreement with Borrower
unless Lender has been previously notified in writing and has consented to the termination in writing. The
Sublease shall not be amended or modified unless Lender has been previously notified in writing and has
consented to such amendment or modification in writing.

12.2  No surrender of the Premises or any other act of Borrower shall be deemed
to terminate the Olympia Agreements and Olympia will not terminate the Olympia Agreements voluntarily
by agreement with Borrower unless Lender has been previously notified in writing and has consented to
the termination in writing. The Olympia Agreements shall not be amended or modified unless Lender has
been previously notified in writing and has consented to such amendment or modification in writing.

13. Notice of Default and Lender's Rights.

13.1. Notice of Default.

13.1.1 If Borrower defaults under the Sublease or if any event occurs
which would give Berg the right to terminate, modify, amend or shorten the term of the Sublease, Berg shall
take no steps to exercise any right it may have under the Sublease without first giving Lender written notice
of such default. A copy of each and every Notice of Default served or sent by Berg or its agent to or upon
Borrower pursuant to the Sublease shall be sent contemporaneously to Lender in accordance with this
Agreement. Such Notice of Default shall specify the event or events of default then outstanding and the time
period at the end of which the indicated action would become effective.

13.1.2 If Borrower defaults under the Olympia Agreements or if any event
occurs which would give Olympia the right to terminate, modify, amend or shorten the term of the Olympia
Agreements, Olympia shall take no steps to exercise any right it may have under the Olympia Agreements
without first giving Lender written notice of such default. A copy of each and every Notice of Default served
or sent by Olympia or its agent to or upon Borrower pursuant to the Olympia Agreements shall be sent
contemporaneously to Lender in accordance with this Agreement. Such Notice of Default shall specify the
event or events of default then outstanding and the time period at the end of which the indicated action would
become effective.
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13.2. Termination for Monetary Default.

13.2.1 If the Notice of Default given by Berg to Lender relates to a
monetary default and Borrower has not cured such monetary default within fifteen (15) days as provided in
the Sublease and Borrower's failure to cure results in Berg desiring to terminate the Sublease, Berg may
terminate the Sublease if such monetary default is not cured by either Borrower or Lender within thirty (30)
days of Lender's receipt of Notice.

13.2.2 If the Notice of Default given by Olympia to Lender relates to a
monetary default and Borrower has not cured such monetary default within fifteen (15) days or as otherwise
provided in the Olympia Agreements and Borrower's failure to cure results in Olympia desiring to terminate
the Olympia Agreements, Olympia may terminate the Sublease if such monetary default is not cured by either
Borrower or Lender within thirty (30) days of Lender's receipt of Notice.

13.3.  Termination for Non-Monetary Default (Berg). If the notice given by Berg
to Lender relates to a non-monetary default and Borrower has not cured such non-monetary default within the
fifteen (15)-day period specified in the Sublease, Berg shall take no action to terminate the Sublease if:

(a) within twenty (20) days after Berg's Notice to Lender of Borrower's
failure to cure (or failure to diligently pursue a cure) Lender notifies Berg of its intent to realize upon its
security interest and commences realization within sixty (60) days thereafter, and diligently pursues
realization; and

(b) Lender notifies Berg that it will assume the Sublease when Lender is
legally entitled to the ownership and/or possession of Borrower's interests in the Premises; and

(c) Lender pays Berg at time of notification all back rent or other monies or
performances due that may be in default up to the date Lender notifies Berg of Lender's intent and further
pays all rent that accrues during the period after Lender so notifies Berg and completes such other
performances that may be required or come due under the Sublease.

Berg shall not terminate the Sublease because of Borrower's breach of any term(s)
of the Sublease relating to the solvency of Borrower or the institution of any bankruptcy, insolvency,
receivership or related action by or against Borrower as long as Lender cures any default under the Sublease
by Borrower as provided in this Consent and Agreement. If the default is one that cannot reasonably be cured
by Lender within the timeline provided in this Agreement (such as insolvency, bankruptcy, or other judicial
proceeding against Borrower), but Lender has commenced to cure the noticed default and continues thereafter
with all due diligence to attempt to complete its cure, even though such cure takes longer than such cure
period, then the time to cure shall be extended for a reasonable period.

13.3.1. If the non-monetary default is of a nature which requires immediate
abatement as a result of which Lender would not normally pursue realization on the Collateral, and Borrower
has not taken steps to immediately cure the default, then Lender must take immediate steps to cure such default
within ten (10) days of receipt of Notice or else the Berg may terminate the Sublease.

13.3.2. Upon termination of the Sublease as provided herein, Lender will
release its Deed of Trust within fifteen (15) days thereafter.
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13.4  Termination for Non-Monetary Default (Olympia). If the Notice given by
Olympia to Lender relates to a non-monetary default and Borrower has not cured such non-monetary default
within a fifteen (15)-day period, or as otherwise specified in the Olympia Agreements, Olympia shall take no
action to terminate the Olympia Agreements if:

(a) within twenty (20) days after Olympia's Notice to Lender of Borrower's
failure to cure (or failure to diligently pursue a cure) Lender notifies Olympia of its intent to realize upon its
security interest and commences realization within sixty (60) days thereafter, and diligently pursues
realization; and

(b) Lender notifies Olympia that it will assume the Olympia Agreements
when Lender is legally entitled to the ownership and/or possession of Borrower's interests in the Premises;
and

(c) Lender pays Olympia at time of notification all back rent or other monies
or performances due that may be in default up to the date Lender notifies Olympia of Lender's intent and
further pays all fees or payments that accrues during the period after Lender so notifies Olympia and completes
such other performances that may be required or come due under the Olympia Agreements.

Olympia shall not terminate the Olympia Agreements because of Borrower's breach
of any term(s) of the Olympia Agreements relating to the solvency of Borrower or the institution of any
bankruptcy, insolvency, receivership or related action by or against Borrower as long as Lender cures any
default under the Olympia Agreements by Borrower as provided in this Agreement. If the default is one that
cannot reasonably be cured by Lender within the timeline provided in this Agreement (such as insolvency,
bankruptcy, or other judicial proceeding against Borrower), but Lender has commenced to cure the noticed
default and continues thereafter with all due diligence to attempt to complete its cure, even though such cure
takes longer than such cure period, then the time to cure shall be extended for a reasonable period.

13.4.1. If the non-monetary default is of a nature which requires immediate
abatement as a result of which Lender would not normally pursue realization on the Collateral, and Borrower
has not taken steps to immediately cure the default, then Lender must take immediate steps to cure such default
within ten (10) days of receipt of notice or else Olympia may terminate the Olympia Agreements.

13.4.2. Upon termination of the Olympia Agreements as provided herein,
Lender will release its Deed of Trust within fifteen (15) days thereafter.

13.5. Assumption of the Sublease and the Olympia Agreements. If Lender
acquires the interest of Borrower at any time or takes possession of the Collateral, then Lender shall formally
assume the Sublease and the Olympia Agreements within twenty (20) days thereafter. Failure to so assume
the Sublease or Olympia Agreements shall give Berg and Olympia the right to immediately terminate the
Sublease and the Olympia Agreements respectively.

13.6. Rightto Assign. Lender shall not have the right to assign Borrower’s interest
in the Premises, nor in the case of a foreclosure under the Deed of Trust shall the Trustee under the Deed of
Trust transfer Borrower’s interest in the Premises to any person or entity (other than Lender) without first
obtaining the written consent of Berg or Olympia as the case may be, for such assignment or transfer, which
consent will not be unreasonably withheld or delayed provided that Lender has disclosed to Berg or Olympia
as the case may be (a) the identity of the proposed purchaser, assignee or transferee; (b) shown that the
purchaser's, assignee's or transferee's credit standing would reasonably be acceptable to a commercially
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prudent lender; and (c) provided evidence to Berg or Olympia as the case may be that the use of the Premises
by such purchaser, assignee or transferee shall be consistent with the terms of the Master Lease, Sublease,
Olympia Agreements or Borrower's prior use of the Premises. Upon the purchaser's, assignee's or transferee's
assumption and agreement to perform and to be bound by all of the terms of the Sublease and Olympia
Agreements, Lender shall be relieved of further liability under the Sublease; however, if Lender finances the
purchaser, assignee or transferee, Lender shall again be subject to all the obligations set forth in this
Agreement.

14. Disposition of Insurance and Condemnation Proceeds. Berg and Olympia shall
be named as an additional insured under any of Borrower's casualty policies on the Premises to the extent of
the interests limited in this paragraph 14. Should the Premises suffer any loss which is covered by casualty
insurance, and the insurance proceeds are used to restore any improvements made by Borrower, Berg, and
Olympia agree that Borrower and Lender shall have the right to such proceeds. In the event the Premises are
substantially damaged and Borrower's improvements have been repaired, Berg and Olympia shall only
participate in the insurance proceeds to the extent necessary to repair and restore Berg's or Olympia’s ground
and any of Berg's, Olympia’s, or Borrower's improvements (excluding the Building and personal property)
on or in the ground to the same condition the land was in at the commencement of the Sublease, Olympia
Agreements, or in the same condition at the time of the casualty. In the event Premises or the Building are so
severely damaged that Borrower's and Lenders' decision is not to repair or restore the Premises, Berg and
Olympia shall participate in the insurance proceeds to the extent necessary to remove the remainder of the
damaged improvements and to restore the Premises and any utilities or other such improvements (excluding
rebuilding the Building) to the same condition the land was in at the commencement of the Sublease or
Olympia Agreements or in the same condition at the time of the casualty. Other than as described herein,
neither Berg nor Olympia shall have a claim to insurance proceeds or condemnation proceeds that are
attributable to Borrower's interest in the Premises, nor shall Lender have any interest in Berg's or Olympia’s
condemnation proceeds, if any.

15. Right to Participate in Litigation. Lender shall have the right to participate in any
litigation, arbitration or dispute directly affecting the Premises or the interests of Borrower, Lender, Berg, or
Olympia therein, including without limitation, any suit, action, arbitration proceeding, condemnation
proceeding or insurance claim. Berg or Olympia upon instituting or receiving notice of any such litigation,
arbitration or dispute will promptly notify Lender of the same.

16. Incorporation of Mortgagee Protection Provisions. To the extent not inconsistent
with this Agreement, all provisions of the Master Lease, Sublease and Olympia Agreements which by their
terms are for the benefit of any Premises mortgagee, are hereby incorporated herein for the benefit of Lender.

17. Right to Remove Collateral. In the event Lender exercises its rights under its
Collateral and realizes upon the Collateral, Berg and Olympia agree that Lender is entitled to remove
Borrower's furniture, trade fixtures and equipment installed by Borrower from the Premises at any reasonable
time and that the Collateral shall remain personal property even though the trade fixtures may be affixed to or
placed upon the Premises. The rights granted to Lender in this Agreement will continue until reasonable
time, including any period to cure granted to Lender, after Lender receives Notice in writing from Berg or
Olympia that Borrower no longer is in lawful possession of the Premises. "Trade fixtures" means the movable
personal property of Borrower which is free standing or attached to the Premises. In the event Lender so
realizes on its Collateral, Berg and Olympia waives any right, title, claim, lien or interest in the above trade
fixtures by reason of such fixtures being attached to or located on the Premises. Lender shall use reasonable
care in removing the trade fixtures from the Premises and shall repair any damage that may result from such
removal which shall be completed in accordance with the terms of the Lease.

COLLATERAL ASSIGNMENT OF AGREEMENTS AND SUBORDINATION Page 8 of 87



18. Miscellaneous. The following miscellaneous provisions are a part of this
Agreement:

18.1. Binding Effect. This Agreement shall extend to and bind the respective
heirs, personal representatives, successors and assigns of the parties to this Agreement. The covenants of
Borrower, Berg, and Olympia respecting subordination of the claim or claims of Berg, the State, or Olympia
in favor of Lender shall extend to, include, and be enforceable by any transferee or endorsee to whom
Lender may transfer any claim or claims to which this Agreement shall apply.

18.2. Multiple Counterparts. This Agreement may be executed in any humber
of counterparts, each of which will be deemed an original, and all of which together constitute one and the
same instrument.

18.3.  Authority to Sign. Each party hereby represents and warrants that its entry
into and its performance of its obligations under this Agreement are fully authorized and that all necessary
actions therefore have been taken by it, and the person(s) signing this Agreement below on such party’s
behalf represents and warrants that he or she is fully authorized to do so. Borrower, Berg and Olympia
acknowledge that Lender may assign its rights and interests under this Agreement to a third party, including
but not limited to, the United States Small Business Administration.

18.4. Lender’s Rights with Respect to Loan. Without Notice to Berg or Olympia
and without affecting the validity of this Agreement, Lender may do or not do anything it deems appropriate
or necessary with respect to the Loan, any obligors on the Loan, or any Collateral for the Loan; including
without limitation, extending, renewing, rearranging, or accelerating any of the Loan indebtedness.

18.5. State Liability. The State shall have no liability in connection with this
Agreement or the instruments and obligation secured by this Agreement.

18.6. Notice. Any Notices required or permitted to be given under this
Agreement shall be sufficient if (i) in writing and (ii) either (1) personally delivered or (2) sent by certified
or registered mail, return receipt requested and postage prepaid, or (3) sent by overnight U.S. Express mail
or overnight letter (commercial carrier), to the party’s address as set forth below:

Berg: Wedell A. Berg Jr. #438
16625 Redmond Way Suite M
Redmond, WA 98052

City of Olympia: Olympia Parks, Arts and Recreation
Attention: Parks Director
P.O. Box 1967
Olympia, WA 98507-1967

Borrower: Attn: Dannielle Knutson
1801 Marigold St. NW
Olympia, WA 98502

Lender: Washington Business Bank
Attn: Gordon Osberg, Vice President / CCO
223 5th Avenue SE
Olympia WA 98501
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With copy to: Bean, Gentry, Wheeler & Peternell, PLLC
Attn: Mark L. Wheeler, Jr.
910 Lakeridge Way SW
Olympia, WA 98502

Any notice required or permitted to be given under this Agreement shall be deemed effective upon
receipt or failure to accept delivery. Notice of any change in address shall be given as set forth in this
section.

18.7. Governing Law. This Agreement is deemed executed in and shall be
governed by and construed in accordance with the laws of the state of Washington without regard to
principles of conflict of laws. Each of the parties consent to venue irrevocably and exclusively in Thurston
County, Washington.

18.8. Amendments. This Agreement, together with any Related Documents,
constitutes the entire understanding and agreement of the parties as to the matters set forth in this
Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing and
signed by the party or parties sought to be charged or bound by the alteration or amendment. No provision
in the Related Documents shall vary, modify or expand the covenants herein contained.

18.9. No Waiver by Lender. Lender shall not be deemed to have waived any
rights under this Agreement unless such waiver is given in writing and signed by Lender. No delay or
omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of
Lender’s right otherwise to demand strict compliance with that provision or any other provisions of this
Agreement. No prior waiver by Lender nor any course of dealing between Lender, Berg, or Olympia shall
constitute waiver of any of Lender’s rights or of any of Berg or Olympia’s obligations as to any future
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such
consent by Lender in any instance shall not constitute continuing consent to subsequent instances where
such consent is required and in all cases such consent may be granted or withheld in the sole discretion of
Lender.

18.10. Severability. If a court of competent jurisdiction finds any provision of
this Agreement to be illegal, invalid, or unenforceable as to any circumstance, that finding shall not make
the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible, the
offending provision shall be considered modified so that it becomes legal, valid, and enforceable. If the
offending provision cannot be so modified, it shall be considered deleted from this Agreement. Unless
otherwise required by law, the illegality, invalidity, or unenforceability of any provision of this Agreement
shall not affect the legality, validity, or enforceability of any other provision of this Agreement.

18.11. Definitions. The following capitalized words and terms shall have the
following meanings when used in this Agreement. Unless specifically stated to the contrary, all references
to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
in the singular include the plural and vice versa, any on gender includes all other genders, “includes” and
“including” are not limiting, “or” is disjunctive but not exclusive, and “all” includes “any” and vice versa.
Captions in this Agreement are used for convenience only and are not to be used in construing this
Agreement. Words and terms not otherwise defined in this Agreement shall have the meanings attributed
to such terms in the Uniform Commercial Code:
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a) Agreement. This word “Agreement” means this Collateral
Assignment of Agreements and Subordination, as this Collateral Assignment of Agreements and
Subordination may be amended or modified from time to time together with all exhibits and scheduled
attached to this Collateral Assignment of Agreements and Subordination from time to time. Borrower and
Lender recognize that this Agreement is one of the Related Documents referred to in that certain Business
Loan Agreement entered into by Borrower and Lender of even date herewith and the Related Documents
identified therein.

b) Borrower. The word “Borrower” means DKS Boardwalk, LLC,
a Washington limited liability company and includes all co-signers and co-makers signing the Note and all
their successors and assigns.

c) Collateral. The word “Collateral” means all borrower’s right, title
and interest in and to the Collateral Description section of this Agreement.

d) Master Lease, Sublease, and Olympia Agreements. “Master
Lease” means that certain Master Lease referred to in the recitals above. The word “Sublease” means that
certain Sublease referred to in the recitals above. The “Olympia Agreements” shall refer to the Right-of-
Way Use and Maintenance Agreements with the City of Olympia referred to in the recitals above.

e) Lender. The word “Lender” means Washington Business Bank, a
Washington banking corporation.

f) Loan. The words “Loan” means Lender Loan Number
and any and all loans and financial accommodations from Lender to Borrower whether now or hereafter
existing, and however evidenced.

)] Note. The word “Note” means the Note executed or to be
executed by Borrower in the principal amount of $ to evidence the Loan, together with all renewals
or, extensions of, modifications of, refinancing of, consolidations of, and substitutions for the Note.

h) Premises. The word “Premises” means that certain real property
that Berg subleases, as well as the Permitted Use Area as referred to in the recitals above.

i) Related Documents. The words “Related Documents” mean that
certain Business Loan Agreement of even date herewith and all promissory notes, credit agreements, loan
agreements, environmental agreements, guarantees, security agreements, mortgages, deeds of trust, security
deeds of trust, security deeds, collateral mortgages, financial statements, and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the Loan.

BORROWER AND BERG AND THE STATE AND OLYMPIA ACKNOWLEDGE HAVING READ
ALL THE PROVISIONS OF THIS COLLATERAL ASSIGNMENT OF AGREEMENTS AND
SUBORDINATION AGREEMENT, AND BORROWER AND BERG AND THE STATE AND
OLYMPIA AGREE TO ITS TERMS. THIS AGREEMENT IS DATED THE DATE AND YEAR SET
FORTH ABOVE.

NOTICE CONCERNING ORAL AGREEMENTS, ORAL AGREEMENTS OR ORAL
COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM
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ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER
WASHINGTON LAW.

IN WITNESS WHEREOF, the parties hereto have executed these presents this day of
, 2021.

Borrower:

DKS BOARDWALK, LLC

By: Dannielle Knutson
Its; Sole Member

Berg:

WEDELL A. BERG, JR.

Wedell A. Berg, Jr.

Lender:

Washington Business Bank

By:
Its:

Olympia:

City of Olympia

By:
Its:

Approved as to form:

By: Michael M. Young
Its: Deputy City Attorney
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EXHIBIT A
LEGAL DESCRIPTION FOR MASTER PREMISES

COLLATERAL ASSIGNMENT OF AGREEMENTS AND SUBORDINATION Page 13 of 87



HARBOR AREA

THAT PORTION OF THE OLYMPIA HARBOR AREA ABUTTING N. COLUMBIA STREET, FRONT LOTS
1 AND 2 OF BLOCK 2 AND B AVENUE WEST, AS SHOWN ON THE OFFICIAL MAPS OF THE
OLYMPIA TIDE LANDS ON FILE WITH THE DEPARTMENT OF NATURAL RESOURCES AT OLYMPIA,
WASHINGTON, BEGINNING AT A POINT ON THE INNER HARBOR LINE AT THE INTERSECTION OF
THE EXTENDED NORTH LINE OF SAID B AVENUE WEST; THENCE S04°06'12"W 160.02 FEET
ALONG THE INNER HARBOR LINE TO THE INTERSECTION OF THE EXTENDED SOUTH LINE OF
SAID LOT 2 WITH THE INNER HARBOR LINE; THENCE S$85°53'48"W 300 FEET TO A POINT ON THE
OUTER HARBOR LINE; THENCE N04°06'12"W 160.02 FEET ALONE THE OUTER HARBOR LINE;
THENCE N85°53'48"E 300 FEET TO THE POINT OF BEGINNING.

BOARDWALK AREA

THAT PORTION OF THE OLYMPIA HARBOR ABUTTING N. COLUMBIA STREET, FRONTING LOTS 1
AND 2 OF BLOCK 2 AND B AVENUE WEST, ASHOW SHOWN ON THE OFFICAL MAPS OF THE
OLYMPIA TIDE LANDS ON FILE WITH THE DEPARTMENT OF NATURAL RESOURCES AT OLYMPIA,
WASHINGTON, BEGINNING AT A POINT ON THE INNER HARBOR LINE AT THE INTERSECTION OF
THE EXTENDED NORTH LINE OF SAID B AVENUE WEST; THENCE S04°06'12"e, 18.95 FEET ALONG
THE INNER HARBOR LINE;

THENCE S86°00'38"W, 190.70 FEET;

THENCE S42°55'18"W, 3689 FEET;

THENCE S12°01'49"W, 2.17 FEET;

THENCE S04°11'44"E, 107.68 FEET;

THENCE S6°18'41"E, 6.21 FEET TO THE SOUTH LINE OF AQUATIC LAND LEASE 22-B74532;
THENCE ALONG THE SOUTH LINE OF AQUATICE LAND LEASE 22-B74532, S85°53'48"W, 8.72
FEET,;

THENCE N04°05'01"W, 118.22 FEET,;

THENCE N41°21'14"E, 59.59 FEET TO THE NORTH LINE OF AQUATIC LAND LEASE 22-B74532;
THENCE ALONE THE NORTH LINE OF AQUATIC LAND LEASE 22-B74532, N85°53'48"E, 13.09 FEET
TO THE BEGINNING.

IN THURSTON COUNTY, WASHINGTON.

Page 7
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EXHIBIT B
DESCRIPTION OF PREMISES
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T

BUILDING AREA
WITH OUTSIDE SEATING AREA

THAT PORTION OF THE OLYMPIA HARBOR AREA ABUTTING N, COLUMBIA STREET, FRONTING

- LOTS 1 AND 2 OF.BLOCK 2 AND B AVENUE WEST, AS SHOWN ON THE OFFICIAL MAPS OF THE

" OLYMPJA TIDE LANDS ON FILE WITH THE DEPARTMENT OF NATU RAL RESOURCES AT OLYMPIA,
WASHINGTON, COMMENCING AT A POINT ON THE INNER HARBOR LINE AT THE INTERSECTION
OF THE EXTENDED NORTH LINE OF SAID B AVENUE WEST; THENCE ALONG THE INNER HARBOR
LINE, SOUTH 04°06'12" EAST, 18.95 FEET TO THE POINT OF BEGINNING; '
THENCE SOUTH 86°00'38” WEST, 19,70 FEET; - '
THENCE SOUTH 42°55'18” WEST, 36.89 FEET;
THENCE SOUTH 12°01'49” WEST, 2,17 FEET;
THENCE SOUTH 04°11'44” EAST, 84.05 FEET:
THENCE SOUTH 51°14'42” EAST, 6.59 FEET;
THENCE SOUTH 04°02/34” EAST, 21.59 FEET;
THENCE NORTH 85°53'48" EAST, 42.35 FEET TO SAID INNER HARBOR LINE;
THENCE ALONG SAID INNER HARBOR LINE, NORTH 04°06'12” WEST, 137.31 FEET TO THE POINT
OF BEGINNING.

CONTAINING 6,017 SQUARE FEET, MORE OR L.ESS;

SITUATE IN THE CITY OF OLYMPIA, THURSTON COUNTY, WASHINGTON,
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— Parcel 3 office/ Rest:
%// Line Table
v » Line # | Length Direction
4 L1 | 18.95 | S04'06'12"E
g L2 | 19.70 | S8600'38"W
%_ L3 | 36.89 | S42°55'18"W
%m L4 217 | $12°01'49"W
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SUBLEASE FOR RENTAL OF OVER-WATER PROPERTY

This Sublease for Rental of Over-Water Property (“Sublease”), is made and entered into
this 23rd day of October, 2020, by and between WEDELL A. BERG, JR., a single individual,
hereinafter referred to as “Berg”, and BOARDWALK ASSOCIATES CO-TENANCY
INVESTORS, hereinafter referred to as “Sublessee”.

1. Subleased Property. Berg hereby subleases to Sublessee, and Sublessee takes and
subleases in an “as is” condition from Berg for the term and upon the covenants and conditions
herein, that real property described as follows, which is a portion of the real property Berg
currently leases from the State of Washington Department of Natural Resources (“DNR”), under
DNR lease number 22-B74532 commencing August 1, 2020. (“DNR Lease”). The portion of
the Berg property being subleased is referred to as the “Subleased Property” and is depicted on
Exhibit A as "Parcel 3- office/restaurant”.. The Subleased Property also includes a building
(“Subleased Premises”), which currently houses a restaurant and office use. Unless otherwise
indicated, the term Subleased Property includes the Subleased Premises.

a. This Sublease is subject to all of the terms and conditions of the DNR
Lease, a copy of which is attached as Exhibit B. In the event of a conflict between the
terms of this Sublease and the DNR Lease, the terms of the DNR Lease shall control.

b. Sublessee acknowledges receipt of a copy of the DNR Lease, together
with any amendments thereto, and agrees to comply with all of the terms and
conditions thereof, which are material to this Sublease and are incorporated by
reference herein.

2. Term. The term of this Sublease is thirty (30) years, and it shall expire on July
30, 2050, which is one day prior to the expiration of the DNR Lease. This Sublease shall
commence on the first day of the first full calendar month following the date of full execution of
this Sublease. To the extent the term of the DNR Lease is renewed for the Subleased Property,
so shall the term of this Sublease be similarly renewed, upon approval of DNR, at DNR’s sole
disctretion, so that this Sublease shall expire one day prior to the expiration of the DNR Lease.
The Sublessee acknowledges that the Sublease may need to be amended to reflect the
requirements of the new DNR Lease. In the event Berg in his sole and absolute discretion
chooses not to pursue renewal of the term of the DNR Lease, Sublessee may choose to seek to do
so. Should Sublessee seek to do so, Berg shall reasonably cooperate with Sublessee’s efforts to
obtain a new DNR Lease, including signature on documents that do not impose material
requirements on Berg.

Berg agrees to advise Sublessee at least ninety (90) days prior to expiration of the DNR
Lease of the status of renewal negotiations with DNR. In the event Berg chooses not to pursue
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renewal, he shall so advise Sublessee at least thirty (30) days prior to expiration of the DNR
Lease. Nothing herein shall be construed as obligating Berg to renew the DNR Lease, it being
understood that Berg's decision to renew or not shall be made in his sole and absolute discretion.
Nothing herein shall be construed as obligating DNR to renew the lease to Berg or any other
party, nor obligating DNR to approve any future sublease. If the DNR Lease is terminated for
any reason, this Sublease will terminate one day before the date of termination of the DNR

Lease.

3. Rent.

a. Establishment of Base Rent. The rent payable under this Sublease shall be the

greater of twenty-two thousand dollars ($22,000) per year or the following:

i)

iii)

vi)

107950298.5 0206518-00001

The annual amount Berg is obligated to pay DNR under the DNR
Lease for lease of the nonwater-dependent use portion of the DNR
Leased Property (“DNR Payment”). Per DNR Lease Sections 4.1,
4.4, and 4.6 of the DNR Lease, the year-one rent for the non-water
dependent portion of the DNR Leased Property is eleven thousand
three hundred and fifty four dollars and forty cents ($11,354.40), with
said rent to be reevaluated in subsequent years pursuant to DNR
Lease Section 4.6; and

An amount equal to one-half of one percent (0.5%) of the gross
revenue of the restaurant operations occurring on the Subleased
Property or originating from within the Subleased Premises (“Gross
Restaurant Revenues”). Gross Restaurant Revenues shall be
calculated on a cash basis and shall mean all revenues derived from
the operation of such restaurant; and

Eight percent (8%) of the gross revenues derived from the operation
of any other businesses operated within the Leased Premises or on the
Leased Property (“Grossed Business Revenues”). Gross Business
Revenues shall be calculated on a cash basis and shall include all
consideration received from the operation of such businesses
including, without limitation, all consideration received under all
leases on the Subleased Premises.

The aggregate of the DNR Payment, the Gross Restaurant Revenues
and the Gross Business Revenues shall constitute the annual rental
amount, unless said amount is less than twenty-two thousand dollars
($22,000).

As required by DNR, this Sublease prohibits the pre-payment of rent
more than the quarterly amount of rent due, i.e. the Sublessee cannot

-0
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prepay Berg for a longer period of time that Berg pays DNR, which is
quarterly.

b. Right to Inspect Financial Records. Berg shall have reasonable access to
the books and records of Sublessee and the Sublessee operating the restaurant on the
Subleased Premises with respect to the gross revenue calculations described in this
Section. All leases by Sublessee of the Subleased Premises shall be on an arm's-length
basis and at the then prevailing market rate.

C. Payment and Late Fees. On or before the tenth (10th) day of each month
after the first month following the lease commencement date, Sublessee shall pay a sum
equal to one-twelfth (1/12th) of the annual rent.

d. Default for Non-Payment. Failure to pay rent or any other monetary
obligations payable hereunder as specified herein shall constitute a default by Sublessee.
A late charge equal to five percent (5%) of the delinquent amount shall be added to any
payments not made by the tenth (10th) day of a calendar month. In addition, past due
rent shall accrue interest at the rate of eighteen percent (18%) per annum.

e. Offset in the Event of Berg Non-Payment. In the event Berg fails to make
rent payments required under the DNR Lease, Sublessee may contact DNR about making
required rent payments directly to the Landlord under the DNR Lease. DNR has sole
discretion on whether to accept such payments from the Sublessee. If the Sublessee
makes Berg’s rent payments directly to DNR, the Sublessee shall have the right to offset
the amount of any payment so made from rental payments otherwise due under this

Sublease.
4, Required and Optional Services and Uses.
a. Required Services and Uses. Sublessee shall develop and, during the

entire Sublease term, maintain and operate a first class building for office space, retail
space, and restaurant space on the Subleased Property (“Required Services and Uses”).

b. Optional Services and Uses. Sublessee may alter, modify, or supplement
the Required Services and Uses only with written approval from Berg, which approval
shall not unreasonably be withheld (“Optional Services and Uses”).

C. Restricted Use. Sublessee agrees not to use the Subleased Property for
any other purpose nor to engage in any other business activity within or from the
Subleased Premises other than permitted by Sections 4(a) and 4(b).

5. Berg Office Space Option. Berg shall have the option during the term of this
Sublease, on six (6) months written notice to Sublessee, to rent from Sublessee on a first refusal
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basis one hundred (100) square feet of functional office space in the Subleased Premise as long
as it does not interfere with occupancy by other Sublessees. Rent shall be consistent with what is
being charged other Sublessees in the building. Notwithstanding the provisions of any Lease
between Sublessee and a Sublessee on the Subleased Premise, any such Sublessee shall be
entitled to sublease space to Berg without the consent of Sublessee upon whatever terms Berg
and such Sublessee may agree.

0. Ownership of Improvements. The Sublessee, without waiving the requirement to
comply with all terms of the DNR Lease, expressly agrees to be bound by the provisions of
Section 7 of the DNR Lease. So long as this Sublease remains in effect, Sublessee shall retain
ownership of the all authorized improvements and trade fixtures placed on the leased premises,
which includes the building currently occupied by the Sublessee’s restaurant use, to the
termination of the sublease (“Sublessee-Owned Improvements”). “Authorized improvements
and trade fixtures” refers to those improvements or fixtures placed on the leased premised with
the approval and consent of Berg and DNR. Upon termination of the sublease, Sublessee-Owned
Improvements shall be removed as directed by DNR pursuant to §7.5 of the DNR Lease. Unless
authorized in writing by DNR, at its sole discretion, following a request from the Sublessee, the
Sublessee must remove all personal property and improvements at the termination of this
Sublease. The removal of Sublessee-Owned Improvements, if requested by DNR shall be
Sublessee’s obligation. If DNR does not exercise its right to require removal of the Sublessee-
Owned Improvements, Berg shall have the same rights granted to DNR in the DNR Lease to
compel removal of the Sublessee-Owned Improvements.

7. Maintenance. Sublessee shall, at Sublessee's sole cost and expense, keep and
maintain the Subleased Property and all buildings, facilities and improvements thereon, and all
portions thereof throughout the entire term of this Sublease in a first class condition and in good,
safe and sanitary order. Sublessee shall, at Sublessee's sole cost and expense, keep the Subleased
Property clean and free of weeds, debris, and other unsightly or unsafe matter, and shall
promptly dispose of all of the above, to be accomplished in accordance with all applicable laws
and regulations.

a. If, after thirty (30) days’ notice from Berg, Sublessee fails to maintain or
repair any part of the Subleased Property or any improvement, fixtures or equipment
thereon, Berg may, but shall not be obligated to, enter upon Subleased Property and
perform such maintenance or repair and require reimbursement from Sublessee as
additional rent.

b. Berg shall maintain that portion of the property and all buildings, facilities
and improvements thereon, leased pursuant to the DNR Lease but not subleased to

Sublessee hereunder, in good, safe and sanitary order as required by the DNR Lease.

8. Reconstruction Improvements Insurance.

-4
107950298.5 0206518-00001
COLLATERAL ASSIGNMENT OF AGREEMENTS AND SUBORDINATION Page 22 of 87



a. In the event of the total or partial destruction, regardless of origin, of the
subleasehold improvements, including without limitation the Subleased Premises, the
Sublessee shall have the obligation to reconstruct such facilities to their original condition
within six (6) months after obtaining necessary governmental approvals to do so, which
governmental approvals shall be promptly and diligently pursued following destruction.
There shall be no abatement or reduction of rent during such period. The Sublessee will
catry property insurance on the improvements during the term of the Sublease. Any
alterations or improvements to the Subleased Premise must be approved in advance by
DNR as provided for in Section 7 of the DNR Lease.

b. The Sublessee will carry broad form perils property insurance covering
fire and such other perils as Berg may reasonably require in an amount equal to at least
eighty percent 80% of the replacement cost of the subleasehold improvements and all
personal property therein. The policy shall name Berg as an additional insured.
Sublessee shall provide a copy of the insurance policy to Berg within five (5) business
days of Sublessee’s execution of this Sublease.

C. In the event within the last five (5) years of the term of this Sublease such
improvements are totally destroyed or are partially destroyed to such an extent so as to
effectively prevent Sublessee’s operation of its normal business activities on the
Subleased Property, then Sublessee may upon thirty (30) days’ written notice to Berg
decline to so reconstruct such improvements, and terminate this Sublease, in which event
Sublessee shall assign to Berg all of its interest in the property insurance policy
mentioned above, to the extent of all remaining rental payments and any other payments
due under the Sublease. If Berg relets the Subleased Premises, Sublessee shall be entitled
to the return of any rental payments collected by Berg for the leasing of the Subleased
Premises during the remainder of the term of this Sublease.

9. Liens. Sublessee will keep the Subleased Property free from any liens arising out
of obligations incurred by the Sublessee. Upon written request from Berg, Sublessee will furnish
written proof of payment of any charge which, if not paid, could provide the basis for a lien on
the Subleased Property.

10.  Insurance Procurement and Indemnity. Sublessee shall procure and maintain
continuously public liability insurance and/or other insurance that complies with the terms and
limits established in DNR Lease Sections 10.2 and 10.3 and that names both Berg and DNR as
additional insureds. Sublessee shall indemnify Berg and DNR to the same extent that Berg is
required to indemnify DNR under the terms of the DNR Lease:

a. Sublessee shall indemnify, defend, and hold harmless Berg and DNR, their
employees, officials, officers, and agents from any Claim arising out of the Subleased Property,
any Claim arising out of activities related to the use of the Subleased Property, and any Claim
arising out of the use, occupation, or control of the Subleased Property by the Sublessee, its
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contractors, agents, invitees, guests, employees, affiliates, licensees, or permittees to the fullest
extent permitted by law and subject to the limitations provided below.

b. “Claim” as used in this Section 10 means any financial loss, claim, suit, action,
damages, expenses, costs, fees (including attorneys’ fees), fines, penalties, or judgments
attributable to bodily injury, sickness, disease, death, and damages to tangible property,
including, but not limited to, land, aquatic life, and other natural resources. “Damages to tangible
property” includes, but is not limited to, physical injury to the Subleased Propetty, diminution in
value, and/or damages resulting from loss of use of the Subleased Property.

C. DNR shall not require Sublessee to indemnify, defend, and hold harmless DNR,
its employees, officials, officers, and agents for a Claim caused solely by or resulting solely from
the negligence or willful act of DNR, its employees, officials, officers, or agents.

d. Berg shall not require Sublessee to indemnify, defend, and hold harmless Berg, its
employees, officials, officers, and agents for a Claim caused solely by or resulting solely from
the negligence or willful act of Berg, its employees, officials, officers, or agents.

e. Sublessee specifically and expressly waives any immunity that may be granted
under the Washington State Industrial Insurance Act, Title 51 RCW in connection with its
obligation to indemnify, defend, and hold harmless DNR or Berg or their respective employees,
officials, officers, and agents. Further, Sublessee’s obligation under this Lease to indemnify,
defend, and hold harmless DNR or Berg, or their respective employees, officials, officers, and
agents shall not be limited in any way by any limitation on amount or type of damages,
compensation, or benefits payable to or for any third party under the worker’s compensation acts.

f. Only to the extent RCW 4.24.115 applies and requires such a limitation, if a
Claim is caused by or results from the concurrent negligence of (a) State of Washington or the
State’s employees, officials, officers, or agents, and (b) the Sublessee’s or Sublessee’s
subSublessees, agents, or employees, these indemnity provisions shall be valid and enforceable
only to the extent of the negligence of the Sublessee and those acting on its behalf.

g. DNR Lease Section 8, Environmental Liability/Risk Allocation, exclusively shall
govern Sublessee’s liability to both DNR and Berg for hazardous substances and Sublessee’s
obligation to indemnify, defend, and hold harmless both DNR and Berg for hazardous

 substances-related Claims.

h. Insurance Required:

(1) At its own expense, Sublessee, or Sublessee’s contractor(s) where permitted
in DNR Lease Section 10.3, shall procure and maintain during the Term of this Sublease, the
insurance coverages and limits described in this Section 10.

Berg may terminate this Sublease if Sublessee fails to maintain required insurance.

(2) Unless both DNR and Berg agree to an exception, Sublessee shall provide
insurance issued by an insurance company or companies admitted to conduct business in the
State of Washington and have a rating of A- or better by the most recently published edition of
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AM. Best’s Insurance Reports. Sublessee may submit a request to Berg and the risk manager
for the Department of Natural Resources to approve an exception to this requirement. If an
insurer is not admitted, the insurance policies and procedures for issuing the insurance policies
shall comply with Chapter 48.15 RCW and 284-15 WAC.

(3) All general liability, excess, umbrella, and pollution legal liability insurance
policies must name Berg and the State of Washington, the Department of Natural Resources, and
their respective elected and appointed officials, officers, agents, and employees as an additional
insured by way of endorsement.

(4) All property insurance, builder’s risk insurance and equipment breakdown
insurance must name Berg and the State of Washington, the Department of Natural Resources,
and their respective elected and appointed officials, officers, agents, and employees as a loss

payee.

(5) All insurance provided in compliance with this Sublease must be primary as to
any other insurance or self-insurance programs afforded to or maintained by Berg or DNR.

(6) Waiver.

(a) Sublessee waives all rights against both DNR and Berg for recovery of
damages to the extent insurance maintained pursuant to this Sublease covers these damages.

(b) Except as prohibited by law, Sublessee waives all rights of subrogation
against both DNR and Berg for recovery of damages to the extent that the damages are covered
by insurance maintained pursuant to this lease.

1. Proof of Insurance.

(1) Sublessee shall provide both DNR and Berg with a certificate(s) and
endorsement(s) of insurance executed by a duly authorized representative of each insurer,
showing compliance with insurance requirements specified in this Lease; and, if requested,
copies of policies to both DNR and Berg.

(2) The certificate(s) of insurance must reference the DNR Lease number.

(3) Receipt of such certificates, endorsements or policies by both DNR and Berg
does not constitute approval by either DNR or Berg of the terms of such policies.

j. Notice of Cancellation or Non-Renewal.

Both DNR and Berg must each receive written notice before cancellation or non-renewal
of any insurance required by this Sublease, as follows:

(1) Insurers subject to RCW 48.18 (admitted and regulated by the Insurance
Commissioner): If cancellation is due to non-payment of premium, provide both
DNR and Berg ten (10) days’ advance notice of cancellation; otherwise, provide
both DNR and Berg forty-five (45) days’ advance notice of cancellation or
nonrenewal.
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(2) Insurers subject to RCW 48.15 (surplus lines): If cancellation is due to non-
payment of premium, provide both DNR and Berg ten (10) days’ advance notice
of cancellation; otherwise, provide DNR twenty (20) days’ advance notice of
cancellation or non-renewal.

k. Adjustments in Insurance Coverage.

(1) As Berg deems necessary, Berg may impose changes in the limits of liability
for all types of insurance to comply with the requirements of DNR and the DNR
Lease.

(2) Sublessee shall secure new or modified insurance coverage within thirty (30)
days after Berg requires changes in the limits of liability or other insurance
provisions as may be required by DNR during the course of the DNR Lease.

j. Failure to Procure and Maintain Insurance.

If Sublessee fails to procure and maintain the insurance described above within fifteen
(15) days after Sublessee receives a notice to comply from Berg, Berg may either:

(1) Deem the failure an event of default under this Sublease and terminate the
Sublease without giving the Sublessee any further opportunity to cure, or

(2) Procure and maintain comparable substitute insurance and pay the premiums.
Upon demand, Sublessee shall pay to Berg the full amount paid by Berg, together
with interest at the statutory rate from the date of Berg’s notice of the expenditure
until Sublessee’s repayment.

1 General Terms.

(1) Neither DNR nor Berg represent that coverage and limits required under this
Sublease are adequate to protect the SubSublessee.

(2) Coverage and limits do not limit Sublessee’s liability for indemnification and
reimbursements granted to DNR and Berg under this Sublease.

(3) The Parties shall use any insurance proceeds payable by reason of damage or
destruction to property first to restore the real property covered by this Sublease,
then to pay the cost of the reconstruction, then to pay the Berg any sums in
arrears, and then to Sublessee.

11. Insurance Types and Limits.
(a) General Liability Insurance.

(1).  Sublessee shall maintain commercial general liability insurance (CGL) or
marine general liability (MGL) covering claims for bodily injury, personal
injury, or property damage arising on the Subleased Property and/or arising
out of Sublessee’s use, occupation, or control of the Subleased Property and,
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if necessary, commercial umbrella insurance with a limit of not less than Two
Million Dollars ($2,000,000) per each occurrence. If such CGL or MGL
insurance contains aggregate limits, the general aggregate limit must be at
least twice the “each occurrence” limit. CGL or MGL insurance must have
products-completed operations aggregate limit of at least two times the “each
occurrence” limit.

(2). CGL insurance must be written on Insurance Services Office (ISO)
Occurrence Form CG 00 01 (or a substitute form providing equivalent
coverage). All insurance must cover liability arising out of premises,
operations, independent contractors, products completed operations, personal
injury and advertising injury, and liability assumed under an insured contract
(including the tort liability of another party assumed in a business contract)
and contain separation of insured (cross-liability) condition.

(3).  MGL insurance must have no exclusions for non-owned watercraft.

(b) Workers” Compensation.

(1) State of Washington Workers’ Compensation.

(i).  Sublessee shall comply with all State of Washington workers’
compensation statutes and regulations. Sublessee shall provide
workers’ compensation coverage for all employees of Sublessee.
Coverage must include bodily injury (including death) by accident or
disease, which arises out of or in connection with Sublessee’s use,
occupation, and control of the Property.

(ii).  If Sublessee fails to comply with all State of Washington workers’
compensation statutes and regulations and either Berg incurs fines or is
required by law to provide benefits to or obtain coverage for such
employees, Sublessee shall indemnify Berg. Indemnity shall include
all fines; payment of benefits to Sublessee, employees, or their heirs or
legal representatives; and the cost of effecting coverage on behalf of
such employees.

(iii). Longshore and Harbor Workers’ and Jones Acts. Longshore and
Harbor Workers” Act (33 U.S.C. Section 901 et seq.) and/or the Jones
Act (46 U.S.C. Section 688) may require Sublessee to provide
insurance coverage in some circumstances. Sublessee shall ascertain if
such insurance is required and, if required, shall maintain insurance in
compliance with law. Sublessee is responsible for all civil and criminal
liability arising from failure to maintain such coverage.

(c) Employers’ Liability Insurance.
-9.
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Sublessee shall procure employers’ liability insurance, and, if necessary, commercial
umbrella liability insurance with limits of not less than One Million Dollars
($1,000,000) each accident for bodily injury by accident and One Million Dollars
($1,000,000) each employee for bodily injury by disease.

(d) Property Insurance.

(1) Sublessee shall buy and maintain property insurance covering all real property and
fixtures, equipment, Sublessee improvements and betterments (regardless of whether
owned by Sublessee or Berg). Such insurance must be written on an all risks basis
and, at minimum, cover the perils insured under ISO Special Causes of Loss Form CP
10 30, and cover the full replacement cost of the property insured. Such insurance
may have commercially reasonable deductibles. Any coinsurance requirement in the
policy must be waived.

(2) Sublessee shall buy and maintain equipment breakdown insurance covering all real
property and fixtures, equipment, Sublessee improvements and betterments
(regardless of whether owned by Sublessee or Berg) from loss or damage caused by
the explosion of equipment, fired or unfired vessels, electric or steam genetators,
electrical arcing, or pipes.

(3) In the event of any loss, damage, or casualty that is covered by one or more of the
types of insurance described above, the Parties shall proceed cooperatively to settle
the loss and collect the proceeds of such insurance, which Berg shall hold in trust,
including interest earned by Berg on such proceeds, for use according to the terms of
this Sublease. The Parties shall use insurance proceeds in accordance with Sections
10 and 11 of this Sublease .

(4) When sufficient funds are available, using insurance proceeds described above, the
Parties shall continue with reasonable diligence to prepare plans and specifications
for, and thereafter carry out, all work necessary to:

() Repair and restore damaged building(s) and/or Improvements to their former
condition, or

(i)  Replace and restore damaged building(s) and/or Improvements with a new
building(s) and/or Improvements on the Property of a quality and usefulness
at least equivalent to or more suitable than, damaged building(s) and/or
Improvements.

(e) Builder’s Risk Insurance.

(1) Sublessee shall procure and maintain in force, or require its contractor(s) to
procure and maintain in force, builder’s risk insurance on the entire work during
the period construction is in progress and until completion of the project and
acceptance by Berg. Such insurance must be written on a completed form and in
an amount equal to the value of the completed building and/or Improvements,
subject to subsequent modifications to the sum. The insurance must be written on
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a replacement cost basis. The insurance must name Sublessee, all contractors, and
all subcontractors in the work as insured.
(2) Insurance described above must cover or include the following:
(i). All risks of physical loss except those specifically excluded in the policy,
including loss or damage caused by collapse;

(i1). The entire work on the Subleased Property, including reasonable
compensation for architect’s services and expenses made necessary by an
insured loss;

(iii). Portions of the work located away from the Subleased Property but
intended for use at the Property, and portions of the work in transit;

(iv). Scaffolding, falsework, and temporary buildings located on the Subleased
Property; and

(v). The cost of removing debris, including all demolition as made legally
necessary by the operation of any law, ordinance, or regulation.

(3) Sublessee or Sublessee’s contractor(s) is responsible for paying any part of any loss
not covered because of application of a deductible contained in the policy described
above.

(4) Sublessee or Sublessee’s contractor(s) shall buy and maintain equipment breakdown
insurance covering insured objects during installation and until final acceptance by
permitting authority. If testing is performed, such insurance must cover such operations.
The insurance must name Sublessee, all contractors, and subcontractors in the work as
insured.

12.  Waiver of Subrogation. Whether the loss or damage is due to the negligence of
either Berg or Sublessee, their agents or employees, or any other cause, Berg or Sublessee do
each hereby release and relieve the other, their agents or employees, from responsibility for, and
waive their entire claim of recovery for (i) any loss or damage to the real or personal property of
either located anywhere in the Subleased Property, including without limitation the Subleased
Premises, arising out of or incident to the occurrence of any of the perils which are covered by
their respective fire insurance policies, with extended coverage endorsements, and (ii) any loss
resulting from business interruption at the Subleased Premises or loss of rental income from the
Subleased Property out of or incident to the occurrence of any of the perils which may be
covered by the business interruption insurance policy and by the loss of rental income insurance
policy held by Berg or Sublessee. Each party shall use best efforts to cause its insurance carriers
to consent to the foregoing waiver of rights of subrogation against the other party.
Notwithstanding the foregoing, no such release shall be effective unless the aforesaid insurance
policy or policies shall expressly permit such a release or contain a waiver of the carrier’s right
to be subrogated.

13.  Hold Harmless. Sublessee and Berg agree to protect and save each other and each
other’s employees and agents, while acting within the scope of their duties as such, harmless
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from and against all claims, demands and cause of action of any kind or character, including the
cost of defense thereof, arising in favor of each other's employees or third parties on account of
but not limited to personal injuries, death or damage to property, arising out of the premises
leased by Sublessee or in any way resulting from acts or omissions of the Sublessee and/or its
agents, employees or representatives.

Berg shall not be liable to the Sublessee for claims or damages arising from any defect in
the construction of or the present condition of the Subleased Premises, whether known or
unknown, or for damage by storm, rain or leakage.

14.  Assignment or Sublease. Sublessee shall not assign or transfer this Sublease or
any interest therein nor sublet the whole or any part of the Subleased Property, nor shall this
Sublease or any interest thereunder be assignable or transferable by operation of law or by any
process or proceeding of any court, or otherwise, without the written consent of Berg and DNR
first having been obtained. DNR’s consent shall be at DNR’s sole discretion. Berg’s consent
shall not be unreasonably conditioned or withheld.

a. If Sublessee is a corporation, Sublessee further agrees that if at any time during
the term of this Sublease one-half (1/2) or more of the outstanding shares of any
class of stock of Sublessee corporation shall belong to any stockholders other than
those who own one-half (1/2) or more of the outstanding shares of that class of
stock at the time of the execution of this Sublease or to members of their
immediate families, such change in the ownership of the stock of the Sublessee
shall be deemed an assignment of this Sublease within the meaning of this
Section.

b. If Sublessee is a general or limited partnership, Sublessee agrees that if at any
time during the term of this Sublease one-half (1/2) or more of the partnership
interest shall belong to any partners other than those who own one-half (1/2) or
more of the partnership interest of Sublessee at the time of execution of this
Sublease or to members of their immediate family, such change in ownership of
partnership interest shall be deemed an assignment of this Sublease within the
meaning of this Section.

C. If Berg shall give his and obtain DNR’s consent to any assignment or sublease,
this Section 14 shall nevertheless continue in full force and effect and no further
assignment or sublease shall be made without Berg’s obtaining Berg’s and
DNR’s further consent.

d. If Sublessee desires to assign, transfer or sublease this Sublease or any interest
therein, he shall notify both DNR and Berg in writing of said desire to assign or
transfer and the details of the proposed agreement, at least thirty (30) days prior to
the proposed date of assignment or transfer to a third party. The notification shall
include, but need not be limited to a financial statement of the proposed assignee,
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including but not limited to a full disclosure of the monetary payment or any other
considerations involved, and an executed affidavit from the proposed assignee
stating he has examined this Sublease, understands this Sublease, agrees to
assume and be bound by all of the Sublessee’s obligations and covenants under
this Sublease, the same as if he were the original Sublessee hereunder, and the
proposed date of assignment, transfer or sublease. Both DNR and Berg will
review the request and respond with either an approval or disapproval of the
request in a timely manner.

e. Berg’s approval of an assignment to a financially sound assignee shall not be
unreasonably conditioned or withheld. DNR’s approval of the assignment shall
be at DNR’s sole discretion.

f. Sublessee shall not delegate any of its duties under this Sublease without the
written consent of Berg and DNR.

15.  Utilities. Sublessee shall be solely responsible for ensuring that all utility
services, including but not limited to water, sewer, gas, electricity and oil, are furnished to the
Subleased Property and shall be solely responsible for the costs of installation and maintenance
thereof. Sublessee shall remove all waste and garbage from the Subleased Property at its own
expense.

16.  Signs. No sign, advertisement, notice or other lettering that affects the exterior
appearance of the Subleased Property, including, without limitation, the Subleased Premises, will
be exhibited, inscribed, painted or affixed by Sublessee on any part of the outside or inside of the
premises without Berg’s prior written consent; provided, that such consent shall not be
unreasonably withheld. If Sublessee violates this provision, Berg may remove the sign without
any liability, and may charge the expense incurred by such removal to the Sublessee, provided,
however, Berg shall give Sublessee written notice of Sublessee’s violation of this provision and
Sublessee shall have forty-eight (48) hours after receiving said notice to comply with the terms
of this provision, before Berg shall remove said signs. All signs erected or installed by Sublessee
shall be subject to any federal, state or local statutes, ordinances or regulations applicable to
signs.

17.  Inspections-Access. Berg reserves the right to inspect the Subleased Property,
including without limitation the Subleased Premises, at any and all reasonable times throughout
the term of this Sublease; provided, that Berg shall not interfere unduly with Sublessee’s
operations.

The right of inspection reserved to Berg hereunder shall impose no obligations on Berg to
make inspections to ascertain the condition of the Subleased Property, and shall impose no
liability upon Berg for failure to make such inspections.
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18.  Berg Access Rights. Berg reserves the non-exclusive right to utilize that portion
of the Subleased Property necessary for purposes related to the marina uses on that portion of the
property subject to the DNR Lease that is not being subleased to Sublessee (“Marina Uses”),
Such purposes include, but are not limited to, ingress and egress; construction, maintenance and
operation of power lines, water pipes and other utilities; and any and every other purpose
reasonably related to the operation of the Marina Uses. Such Marina Uses shall not adversely
and unreasonably affect Sublessee’s normal business operations.

19.  Taxes. Sublessee shall pay throughout the term of this Sublease, all license and
excise fees and occupation taxes covering the business conducted on the Subleased Property, and
all taxes on property of Sublessee on the Subleased Property and all taxes on the subleasehold
interest created by this Sublease, and any other taxes pertaining to Sublessee’s use of the
Subleased Property, including but not limited to real property, personal property, and/or
leasehold excise taxes.

20.  Assurance of Performance--Lease Obligations. In the event of a default in the
performance of any obligation under this Sublease which remains uncured for more than ten (10)
days after demand, Berg may request, and the Sublessee shall provide, adequate assurance of the
future performance of all obligations under this Sublease. The adequacy of any assurance shall
be determined according to commercially reasonable standards for lessors of real property in
Thurston, County Washington.

21. Time is of the Essence. Time is of the essence of this Sublease, and in the event
of the failure of Sublessee to pay the rentals or other charges at the time and in the manner herein
specified, or to keep any of the covenants or agreements herein set forth, the Sublessee shall be
in default.

22.  Default. If Sublessee has defaulted in the performance of any of the obligations
under this Sublease, Berg may terminate this Sublease under the provisions of this Section. Berg
will give Sublessee ten (10) days’ notice in writing as to monetary defaults, and sixty (60) days’
notice in writing as to non-monetary defaults stating the nature of the default to permit Sublessee
to remedy the default within the ten (10) or sixty (60) day period. In the event Sublessee fails to
cure said default, Berg may, at any time after the expiration of the ten (10) or sixty (60) days,
terminate this Sublease, on written notice.

23. Condemnation.

a. Berg and Sublessee will give to the other immediate written notice of the receipt
of notice of any proceedings with respect to a condemnation and of any intention
of any authority to exercise the power of eminent domain.

b. If all of the Subleased Premises are taken by any lawful authority under the power
of eminent domain for a period which will end on or extend beyond the expiration
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of the term of this Sublease, this Sublease terminates as of the date condemner
takes possession, and Sublessee will have no claim or interest in or to any award
of just compensation except that the Sublessee will be entitled to an amount equal
to the fair market value of the Sublessee’s leaschold interest in any improvement
taken by the condemnor made to the Subleased Property by Sublessee, but not to
exceed the amount of that part, if any, of the award attributable to the fair market
value of the improvements.

c. If part of the Subleased Property is taken by any lawful authority under the power
of eminent domain for a period which will end on or extend beyond the expiration
of the term of this Sublease, Berg or Sublessee may choose to terminate this
Sublease as of the date the condemnor takes possession. If neither Berg nor
Sublessee elects to terminate this Sublease, the rent will be reduced in the same
portion that the value of the portion of the premises to be taken bears to the value
of the entire Subleased Property as of the date condemner takes possession.
Sublessee will have no claim or interest in or to any award of just compensation
or damages except that the Sublessee will be entitled to an amount equal to the
fair market value of the Sublessee's leasehold interest in the part taken by the
condemnor of any improvements made to the Subleased Property by the
Sublessee, but not to exceed the amount of that part, if any, of the award
attributable to the fair market value of the improvements.

d. If temporary use of all or a portion of the Subleased Premises is taken by any
lawful authority for a period, which would reduce the subleasehold and
consequently, would cause the Subleased Premises to be unsublesseeable for the
use by Sublessee for the purposes set forth in the section of this Sublease titled
“Use of Premises,” at Sublessee’s determination, then Berg or Sublessee may
choose to terminate this Sublease. If Berg or Sublessee elect to terminate this
Sublease, this Sublease will terminate the date the condemnor takes possession
and Sublessee will have no claim or interest in or to any award of just
compensation except that the Sublessee will be entitled to an amount equal to the
fair market value of the Sublessee’s leasehold interest in any improvements made
to the Subleased Property by the Sublessee. If neither Berg or Sublessee elects to
terminate this Sublease, this Sublease will continue in full force and effect.
Sublessee will be entitled to receive any award from the condemnor for the use of
all or part of the Subleased Premises, EXCEPT that Sublessee may elect to have
the rents reduced by the amount proportionally attributable to any partial
temporary taking, in which event the Sublessee shall not be entitled to any portion
of the award attributable to land use.

24.  Waiver. The acceptance of partial rent by Berg for any period or periods after a
default or of performance of any covenant of this Sublease after a default by Sublessee will not
be considered a waiver of the default unless Berg gives Sublessee written notice that the
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acceptance is a waiver. No waiver by Berg of any default by Sublessee will be construed to be
or act as a waiver of any subsequent default by Sublessee.

25.  Litigation Costs. In the event either party hereto shall bring suit or any action
against the other party by reason of a default hereunder or a breach of any provision hereof, or to
recover any rent or other monies due hereunder or to recover possession of the Subleased
Property, or to obtain any other. relief, declaratory or otherwise, arising out of this Sublease, then
the prevailing party in such suit or action shall be entitled to an award of its reasonable attorneys’
fees and costs and expenses incurred in connection with such suit or action, including appeals.

26.  Choice of Law and Venue. This Sublease shall be construed under the laws of the
State of Washington. Any action arising under this Sublease shall be brought in Thurston
County Superior Court.

27.  Cumulative Remedies. No provision of this Sublease precludes Berg from
pursuing any other remedies, including equitable remedies and injunctive relief, for Sublessee’s
failure to perform their obligations.

28.  Heirs, Agents and Assigns. Without limiting any provisions of this Sublease
pertaining to assignment and subletting, the provisions of this Sublease bind the heirs, legal
representatives, successors, agents and assigns of all parties to this Sublease

29. Surrender of Possession. At the expiration or termination of this Sublease,
Sublessee will promptly surrender possession of the Subleased Premises to Berg.

30.  Holding Over. DNR, at its sole discretion, must approve the DNR Lease going
into holdover/month-to-month status before the Sublease can be similarly extended. Following
DNR approval of the DNR Lease going into holdover/month-to-month status, Berg, at its sole
discretion may approve a holdover of this Sublease, provided that the holdover shall incorporate
any conditions required by DNR. If the Sublessee, with the consent of Berg, holds over after the
expiration or other sooner termination of this Sublease, the resulting tenancy shall be a month-to-
month tenancy, unless otherwise agreed, provided that the term of the Sublease will expire one
day prior to the expiration of the DNR Lease; provided that, any tenancy beyond the term of the
DNR Lease must be approved by DNR, at its sole discretion. During such month-to-month
tenancy, the amount of rent to be paid shall be determined in accordance with the provisions of
SGCUO 3. Rent adjustments, notice of termination of the tenancy by either party and notice by
Berg of changes in the conditions of tenancy shall all require at least thirty (30) days’ notice.
During such month to-month tenancy, rent shall be paid on the first of each month, in advance, at
whatever location Berg may designate, and all provisions of this Sublease shall apply.

31.  Severability. If any term or provision of this Sublease or the application of any
term or provision to any person or circumstances is invalid or unenforceable, the remainder of
this Sublease, or the application of the term or provision to persons or circumstances other than
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those as to which it is held invalid or unenforceable, will not be affected and will continue in full
force.

32.  “Sublessee” Includes Sublessee. It is understood and agreed that for convenience
the word “Sublessee” and verbs and pronouns in the singular number and neuter gender are
uniformly used throughout this Sublease, regardless of the number, gender or fact of
incorporation of the party who is, or of the parties who are, the actual Sublessee or Sublessees
under this Sublease.

33.  Captions. The captions in this Sublease are for convenience only and do not in
any way limit or amplify the provisions of this Sublease.

34.  Notices. Required notices except legal notices shall be given in writing to the
following respective address:

To Berg: Wedell A. Berg, Jr. #438
16625 Redmond Way Suite M
Redmond, WA 98052

To Sublessee: Boardwalk Associates Co-Tenancy Investors
Attn: Pat Rants
724 Columbia St. NW Suite 140
Olympia, WA 98501

or to such other respective addresses as either party hereto may hereafter from time to time
designate in writing. Notices sent by mail shall be deemed to have been given when properly
mailed, and the postmark affixed by the United States Post Office shall be conclusive evidence.

35.  Attachments to Sublease. This Sublease includes the following; which are
attached thereto, incorporated herein and made a part hereof:

Exhibit A—Sketch of Leased Property showing Leased Premise
Exhibit B—DNR Lease

36.  Sole Authority to Deal with DNR. The obligations of the DNR Lease, including
the obligation to pay rent, and discharge the covenants in that DNR Lease, are expressly
understood and agreed to continue and remain as unitary obligations of Berg under that DNR
Lease. Berg shall have the sole and exclusive authority to deal with DNR in all matters relating
to the DNR Lease, including application of the DNR Lease to this Sublease. The parties
acknowledge that there is no privity of contract between the Sublessee and DNR.
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37.  Right of First Refusal. Sublessee shall have the right of first refusal on any future
bona fide offer to purchase the Leased Property or Berg’s DNR Leasehold, which is defined as
the water-related portion of the DNR Lease (i.e. the marina). Under this right of first refusal,
Berg shall deliver to Sublessee a copy of any bona fide offer to purchase the Leased Property or
the DNR Leasehold, which Berg is willing to accept. If Sublessee wishes to purchase the Leased
Property or DNR Leasehold on the same terms and conditions as set out in the offer delivered by
Berg, then Sublessee shall give written notice of such intent within ten (10) days after receipt of
the copy of said offer from Berg. Upon giving notice of an intent to purchase the Leased
Property or DNR Leasehold from Berg, the Sublessee shall thereafter comply with the terms and
conditions of said offer. If Sublessee fails to give written notice of intent to purchase within the
ten (10) day period, then Berg may sell to the offeror under the terms and conditions set forth in
the offer.

38.  Arbitration. In the event Berg and Sublessee cannot agree upon a matter to be
mutually determined, or a dispute arises concerning the rights or obligations of the parties here-
under, then the matter shall be determined by binding arbitration in accordance with the rules of
the American Arbitration Association then in effect in Seattle, Washington, which are not
inconsistent with this Sublease. Either party may elect to initiate arbitration, each party shall
select one arbitrator, and the two arbitrators so selected shall select a third arbitrator. The
arbitration proceedings shall be held in Olympia, Washington. It is the intention of the parties
that discovery be limited by the arbitrators to the minimum essential to afford a fair hearing to
the parties. As part of their decision in any arbitration hereunder, the arbitrators may require the
losing party to pay some or all of the costs of the arbitration and the prevailing party's
reasonable attorneys' fees. The decision of the arbitrators on issues arbitrated shall be final,
absent fraud or collusion. Jurisdiction and venue of any action to compel arbitration, or to
challenge the decision of the arbitrators due to fraud or collusion, shall be had exclusively in the
Superior Court of the State of Washington for Thurston County.

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

40.  Specific Performance and Materiality of Terms. The parties specifically agree that
damages are not an adequate remedy for breach of this Agreement and that the parties are
entitled to compel specific performance of all material terms of this Agreement by any party in
default hereof. All terms and provisions of this Agreement are material.

41.  No Third Party Beneficiary. This Agreement is made and entered into for the sole
protection and benefit of the parties hereto and their successors and assigns. No other person
shall have any right of action based upon any provision of this Agreement.

42.  Severability. This Agreement does not violate any federal or state statute, rule,
regulation or common law known; but any provision which is found to be invalid or in violation
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of any statute, rule, regulation or common law shall be considered null and void, with the
remaining provisions remaining viable and in effect.

43.  Cooperation in Fxecution of Documents. The parties agree to properly and
promptly execute and deliver any and all additional documents that may be necessary to render
this Agreement practically effective. This Section shall not require the execution of any
document that expands, alters or in any way changes the terms of this Agreement.

44.  Full Understanding. The parties each acknowledge, represent and agree that they
have read this Agreement; that they fully understand the terms thereof; that they have had the
opportunity to be fully advised by their legal counsel and any other advisors with respect thereto;
and that they are executing this Agreement after sufficient review and understanding of its
contents. Both parties have had an equal opportunity to participate in the drafting and review of
this documents.

45.  Final and Complete Agreement. This Agreement is integrated and constitutes the
final and complete expression of the parties on all subjects relating to the sublease of the Leased
Property. This Agreement may not be modified, interpreted, amended, waived or revoked orally,
but only by a writing signed by the parties. This Sublease supersedes and replaces all prior
agreements, discussions and representations on all subjects discussed herein, without limitation.
No party is entering into this Sublease in reliance on any oral or written promises, inducements,
representations, understandings, interpretations or agreements other than those contained in this
Agreement and the exhibits hereto.

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

Lecdett o, fesy .

Wedell A. Berg, Jr.

Boardwalk Associates Co-Tenancy Investors
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STATE OF WASHINGTON )
) ss:
)

COUNTY OF _ 4 o9

I certify that I know or have satisfactory evidence that WEDELL A. BERG, JR. is the
person who appeared before me, and s/he acknowledged that s/he signed this instrument, on oath
stated that s’he was authorized to execute the instrument and acknowledged that s/he executed
the within and foregoing instrument, to be the free and voluntary act of such party for the uses

and purposes mentioned in the instrument.

DATED: Otk 13 . 2019.

E Do V- D a~
Print Name: Tpler M. FAdang
NOTARY PUBLIC in and for the State of

Weash'ac on , residing at:
KL[XG CU v fy'
My Appointmefit Expires: (o [20]z0en

RN S E

e AT o R
Netary Public
State of Washington

TYLER N ADAMS
COMMISSION# 182014
MY COMMISSION EXPIRES

October 30, 2023
\%‘mﬁm&mw&m:'.‘mwmmm

STATE OF WASHINGTON

COUNTY OF "”T\' Arstsina

I certify that I know or have satisfactory evidence that \7619{‘ ‘Qc\mvf s is the person
who appeared before me, and s’he acknowledged that s/he signed this instrument, on oath stated
that s/he was authorized to execute the instrument and acknowledged it as the Py 0 < -
of the Boardwalk Associates that executed the within and foregoing instrument, to be the free
and voluntary act of such party for the uses and purposes mentioned in the instrument.

)
) ss:
)

DATED: __\0[29 1 2010 2649

W, SMWW«

W\ ;
\\\\C}‘?ﬁ‘,\‘{w@ ‘7, . Print Name: <3 ng boece Bunuvel ¢e
B, O ON B G NOTARY PUBLIC in and for the State of
= 0430 §{° o "z E N A , residing at:
= g S \\036\,\0 % = (‘ﬂ\:\AW\V\?a\’J“Im/‘V\/ A
= AT My Appointment Expires: _OS 10 . 202 (
EAN SIS
Z L?];q ............ ‘X‘Z\ N
/// ’ 7E OF \N\ N
TETTTTEEW
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EXHIBIT A
LEGAL DESCRIPTION AND SKETCH OF THE LEASED PROPERTY
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Exhibi+ £ Ao Sublexte
Parcel 3
BUILDING AREA
WITH OUTSIDE SEATING AREA

THAT PORTION OF THE OLYMPIA HARBOR AREA ABUTTING N. COLUMBIA STREET, FRONTING

- LOTS 1AND 2 OF. BLOCK 2 AND B AVENUE WEST, AS SHOWN ON THE OFFICIAL MAPS OF THE

~ OLYMPIA TIDE LANDS ON FILE WITH THE DEPARTMENT OF NATURAL RESOURCES AT OLYMPIA,
WASHINGTON, COMMENCING AT A POINT ON THE INNER HARBOR LINE AT THE INTERSECTION
OF THE EXTENDED NORTH LINE OF SAID B AVENUE WEST; THENCE ALONG THE INNER HARBOR
LINE, SOUTH 04°06'12” EAST, 18.95 FEET TO THE POINT OF BEGINNING;

THENCE SOUTH 86°00'38” WEST, 19.70 FEET;

THENCE SOUTH 42°55'18” WEST, 36.89 FEET;

THENCE SOUTH 12°01'49” WEST, 2.17 FEET;

THENCE SOUTH 04°11'44” EAST, 84.05 FEET:

THENCE SOUTH 51°14’42" EAST, 6.59 FEET;

THENCE SOUTH 04°02'34” EAST, 21.59 FEET;

THENCE NORTH 85°53'48” EAST, 42.35 FEET TO SAID INNER HARBOR LINE;

THENCE ALONG SAID INNER HARBOR LINE, NORTH 04°06'12” WEST, 137.31 FEET TO THE POINT
OF BEGINNING.

CONTAINING 6,017 SQUARE FEET, MORE OR LESS;

SITUATE IN THE CITY OF OLYMPIA, THURSTON COUNTY, WASHINGTON.
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[
S L2 | 19.70 | S86°00°38"W
.,
< L3 | 36.89 | S42°55'18"W
0 L4 2.17 | S12°01°49"W
%‘m
—-% L5 | 84.05 | S04°11'44"F
o % L6 6.59 | S51°14'42"E
=
- L7 | 21.59 | S04°02'34"F
o]
0 L8 3.77 | NO4°0B'12"W
L9 | 42.35 | SB5'53'48"W
L10 | 118.22 | NO4°05'01"W
BUILDING
L11 | 59.59 | N41°21'14"E
BOARDWALK L12 | 13.09 | N85'53'48"F
L13 | 137.31 | S04°06'12"E
L14 | 55.60 | S85'53'48"W
. LINE OF AQLL \
§ - I/
7 ONE TREE ISLAND EXHIBIT
\ 7 CLIENT: DELL BERG
MTN £ cOAST... / \ DATE: 07,/07/2020
PROFESSIONAL LAND SURVEYORS /] N SCALE: 1"=30’
2320 MOTTMAN RD SW, STE 106 N M2C_PROJECT NO.:
TUMWATER, WA 98512 / \ 18—-807
360—688—1949 SHEET NO. 1 OF 1

COLLATERAL ASSIGNMENT OF AGREEMENTS AND SUBORDINATION

Page 41 of 87




EXHIBIT B
DNR MASTER LEASE
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When recorded, return to:
Wedell A. Berg Jr.

Attn: 438

16625 Redmond Way Ste M
Redmond, WA 98052

HILARY & FRAMZ
LS SICN B OF PUBILIC L8008

AQUATIC LANDS LEASE
Lease No. 22-B74532

Grantor: Washington State Department of Natural Resources

Grantee(s):  Wedell A. Berg, Jr.

Legal Description: SW1/4 NW1/4, Section 14, Township 18 North, Range 2 West, W.M.
Complete Legal Description on Page 36

Auditor Reference Number: 4701732

Assessor’s Property Tax Parcel or Account Number: Not Applicable

Assessor’s Property Tdx Parcel or Account Number for Upland parcel used in conjunction with
this lease: Not Applicable

THIS LEASE is between the STATE OF WASHINGTON, acting through the Department of
Natural Resources (“State”), and WEDELL A. BERG, JR, a single individual (“Tenant”).

BACKGROUND

Tenant desires to lease a portion of the aquatic lands commonly known as Budd Inlet, which is a
harbor area located in Thurston County, Washington, from State, and State desires to lease the
Property to Tenant pursuant to the terms and conditions of this Lease. State has authority to enter
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into this Lease under Chapter 43.12, Chapter 43.30 and Title 79 of the Revised Code of
Washington (RCW).

THEREFORE, the Parties agree as follows:

SECTION 1 PROPERTY

1.1 Property Defined.

(a) State leases to Tenant and Tenant leases from State the real property described in
Exhibit A together with all the rights of State, if any, to improvements on and
easements benefiting the Property, but subject to the exceptions and restrictions
set forth in this Lease (collectively the “Property”). '

(b)  This Lease is subject to all valid interests of third parties noted in the records of
Thurston County, or on file in the Office of the Commissioner of Public Lands,
Olympia, Washington; rights of the public under the Public Trust Doctrine or
federal navigation servitude; and treaty rights of Indian Tribes.

(c) This Lease does not include a right to harvest, collect, or damage natural
resources, including aquatic life or living plants; water rights; mineral rights; or a
right to excavate or withdraw sand, gravel, or other valuable materials.

(d) State reserves the right to grant easements and other land uses on the Property to
others when the easement or other land uses will not interfere unreasonably with
the Permitted Use.

1.2 Survey and Property Descriptions.

(2) Tenant warrants that the legal description provided in Exhibit A is a true and
accurate description of the Property boundaries and the Improvements already
existing on the Property. Tenant’s obligation to provide a true and accurate
description of the Property boundaries is a material term of this Lease

(b) Tenant’s use or occupancy of any state-owned aquatic lands outside the Property
boundaries is a material breach of this Lease and State may seek remedies under
Section 14 of this Lease in addition to any other remedies afforded by law or
equity or otherwise.

1.3 Inspection. State makes no representation regarding the condition of the Property,
improvements located on the Property, the suitability of the Property for Tenant’s Permitted Use,
compliance with governmental laws and regulations, availability of utility rights, access to the
Property, or the existence of hazardous substances on the Property. Tenant inspected the
Property and accepts it “AS IS.”

SECTION 2 USE
2.1  Permitted Use. Tenant shall use the Property for a commercial marina, a two-story

commercial office building/restaurant, and public access (the “Permitted Use”), and for no other
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purpose. Exhibit B includes additional details about the Permitted Use, the Property, and
Improvements. The Permitted Use of this Lease shall not be changed or modified without the
written consent of State which shall be at State’s sole discretion.

2.2 Restrictions on Permitted Use and Operations. The following limitations and
requirements apply to the Property and adjacent state-owned aquatic land. Tenant’s compliance
with the following does not limit Tenant’s liability under any other provision of this Lease.

(a) Tenant shall not cause or permit:

(D Damage to natural resources,

(2) Waste, or

3) Deposit of material, unless approved by State in writing. This prohibition
includes deposit of fill, rock, earth, ballast, wood waste, refuse, garbage,
waste matter, pollutants of any type, or other matter.

(b) Nothing in this Lease shall be interpreted as an authorization to dredge the
Property.

(c) If pressure washing or cleaning any equipment, machinery, or floating or fixed
structures, Tenant shall avoid scouring the substrate and damaging any aquatic
land and vegetation. Tenant shall also comply with the following limitations:

(1) If equipment contains or is covered with petroleum based products: (1)
Tenant shall not pressure wash such equipment in or over the water and
(2) all wash water must be contained and taken to an approved treatment
facility.

(2) Tenant shall collect or sweep up non-organic debris accumulations on
structures resulting from pressure washing and properly dispose of such
debris in an upland location.

3) Tenant shall pressure wash using only clean water. Tenant shall not use or
add to the pressure washing unit any detergents or other cleaning agents.

4) Tenant shall pressure wash painted structures using appropriate filter
fabric to control and contain paint particles generated by the pressure
washing,

(5) Tenant shall avoid damage caused by propeller wash from vessels.

6) Tenant shall not allow moorage or anchorage of vessels in water shallower
than seven (7) feet at the extreme low tide, and shall not allow vessels to
come in contact with underlying tidelands or bedlands (commonly referred
to as “grounding out”) at any time.

(d) Tenant shall not construct new bulkheads or place hard bank armoring.

(e) Tenant shall not construct or install new covered moorage or boat houses.

® Tenant shall incorporate best management practices for marinas to prevent
release of chemical contaminants, wastewater, garbage, and other pollutants. As
of the Commencement Date, current best management practices for marinas are
set forth in Pollution Prevention for Washington State Marinas, available at
https://wsg.washington.edu/wordpress/wp-content/uploads/marina-
handbook.pdf. If this Lease, the Department of Natural Resources, Department
of Ecology, or any other governmental entity that has jurisdiction over the
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Property establishes different standards, Tenant shall meet the most protective
standard.

2.3  Conformance with Laws. Tenant shall, at all times, keep current and comply with all
conditions and terms of permits, licenses, certificates, regulations, ordinances, statutes, and other
government rules and regulations regarding Tenant’s use or occupancy of the Property.

24  Liens and Encumbrances. Unless expressly authorized by State in writing, Tenant shall
keep the Property free and clear of liens or encumbrances arising from the Permitted Use or
Tenant’s occupancy of the Property.

2.5  Residential Uses Prohibited. Residential uses, as defined by WAC 332-30-106(62), are
not permitted on the Property.

SECTION 3 TERM

3.1 Term Defined. The term of this Lease is Thirty (30) years (the “Term”), beginning on
the 1st day of August, 2020 (the “Commencement Date”), and ending on the 31st day of July,
2050 (the “Termination Date”), unless terminated sooner under the terms of this Lease.
Whenever the phrase “termination of this Lease” or “termination of the Lease” is used in this
Lease, it shall refer to the ending, termination, cancellation, or expiration of the Lease.

3.2  Renewal of the Lease. This Lease does not provide a right of renewal. Tenant may
apply for a new lease, which State has discretion to grant or deny. Tenant must apply for a new
lease at least one (1) year prior to Termination Date.

33 End of Term.

(a) Removal of Improvements and Personal Property: Prior to the termination of this
Lease, Tenant shall remove Improvements and Personal Property in accordance
with Section 7, Improvements.

(b) Restoration of Property:

(1) Prior to the termination of this Lease, Tenant shall restore the Property to
its condition before the installation of any Improvements on the Property.

2) This restoration is to be done at Tenant’s expense and to the satisfaction of
State. Restoration of the Property is considered to be Work, as described
in Section 7 of the Lease. Tenant’s plans for restoring the Property shall be
submitted to State for prior approval in accordance with Section 7 of this
Lease.

3) If Tenant fails to restore the condition of the Property as required by this
Paragraph, State may take steps reasonably necessary to remedy Tenant’s
failure. Upon demand by State, Tenant shall pay all costs of State’s
remedy, including but not limited to the costs of removing and disposing
of material deposited on the Propetty, lost revenue resulting from the
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3.4

4.1

©

condition of the Property, and administrative costs associated with State’s
remedy.
Vacation of Property: Upon the termination of this Lease, Tenant shall cease all
operations on and use of the Property and surrender the Property to State.

Holdover.

(2)

(b)

If Tenant remains in possession of the Property after the Termination Date, and
State has not notified Tenant that Tenant must vacate the Property, in the absence
of a new lease agreement between State and Tenant, the following terms apply:
Tenant’s occupancy will be a month-to-month tenancy, on terms identical to the
terms of this Lease, except that either Party may terminate the tenancy on thirty
(30) days’ written notice. The month-to-month occupancy will not be an
extension or renewal of the Term.

(1)  The monthly rent during the month-to-month tenancy will be the same

rent that would be due if the Lease were still in effect and all adjustments in rent

were made in accordance with its terms.

2) Payment of more than the monthly rent will not be construed to create a
periodic tenancy longer than month-to-month. If Tenant pays more than
the monthly rent and State provides notice to vacate the property, State
shall refund the amount of excess payment remaining after the Tenant
ceases occupation of the Property.

If State notifies Tenant to vacate the Property and Tenant fails to do so within the

time set forth in the notice, Tenant will be a trespasser and shall owe State all

amounts due under RCW 79.02.300 or other applicable laws.

SECTION 4 RENT

Annual Rent.

(2)

(b)

(©

The Annual Rent is based on the use classification of Tenant’s Permitted Use of
the Property and the square footage of each use classification, as set forth in
Exhibit A.

Until adjusted as set forth below, Tenant shall pay to State an annual rent of
Seventeen Thousand Seven Hundred Thirteen Dollars and Thirty-Eight Cents
($17,713.38) consisting of Six Thousand Three Hundred Fifty-Eight Dollars and
Ninety-Eight Cents ($6,358.98) related to the water-dependent use and Eleven
Thousand Three Hundred Fifty-Four Dollars and Forty Cents ($11,354.40) related
to the nonwater-dependent use.

The annual rent, as it currently exists or as adjusted or modified (the “Annual
Rent”), is paid in quarterly installments, each of which is equal to one-fourth (1/4)
of the then current Annual Rent. The first installment, in the amount of Four
Thousand Four Hundred Twenty-Eight Dollars and Thirty-Four Cents
(84,428.34), is due and payable in full on or before the Commencement Date and
subsequent installments shall be due and payable in full on or before the same day
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of each third month thereafter. Any payment not paid by State’s close of business
on the date due is past due.

(d)  Public Use and Access. This Lease allows for free or reduced rent for areas that
meet the requirements of RCW 79.105.230 and WAC 332-30-131. If Tenant’s use
of these areas cease to meet the requirements for free or reduced rent in RCW
79.105.230 and WAC 332-30-131, State will charge Tenant water-dependent rent
for using these areas. '

4.2  Payment Place. Tenant shall make payment to Financial Management Division, 1111
Washington St SE, PO Box 47041, Olympia, WA 98504-7041.

4.3  Adjustment Based on Change in Use Classification. Neither the use classification nor
the square footage of a use classification shall be changed without the prior written consent of
State. If the use classification or the square footage of a use classification is changed, the Annual
Rent shall be adjusted based on the revised use classification or square footage of each use
classification.

44  Rent Adjustment Procedures.

(a) Notice of Rent Adjustment. State shall provide notice of adjustments to the
Annual Rent allowed under Paragraphs 4.5(b) and 4.6(b) to Tenant in writing no
later than ninety (90) days after the anniversary date of the Lease.

(b) If State fails to provide the notice required in Paragraph 4.4(a), State shall not
collect the adjustment amount for the year in which State failed to provide notice.
Upon providing notice of adjustment, State may adjust and prospectively bill
Annual Rent as if missed or waived adjustments had been implemented at the
proper interval. This includes the implementation of any inflation adjustment.

4.5 Rent Adjustments for Water Dependent Uses

(2) Inflation Adjustment. State shall adjust water dependent rent annually pursuant to
RCW 79.105.200-.360, except in those years in which State revalues the rent
under Paragraph 4.5(b) below. This adjustment will be effective on the
anniversary of the Commencement Date.

(b)  Revaluation of Rent. At the end of the first four year period of the Term, and at
the end of each subsequent four year period, State shall revalue the water
dependent Annual Rent in accordance with RCW 79.105.200-.360.

(c) Rent Cap. State shall increase rent incrementally in compliance with RCW
79.105.260 as follows: If application of the statutory rent formula for water
dependent uses would result in an increase in the rent attributable to such uses of
more than fifty percent (50%) in any one year, State shall limit the actual increase
implemented in such year to fifty percent (50%) of the then-existing rent. In
subsequent, successive years, State shall increase the rental amount incrementally
until State implements the full amount of increase as determined by the statutory
rent formula.

4.6  Rent Adjustments for Nonwater Dependent Uses
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(a) Inflation Adjustment. State shall adjust nonwater-dependent rent annually on the
Commencement Date, except in those years in which State revalues the rent under
Paragraph 4.6(b) below. Adjustment is based on the percentage rate of change in
the previous calendar year's Consumer Price Index published by the Bureau of
Labor Statistics of the United States Department of Labor, for the Seattle-
Tacoma-Bellevue Metropolitan Statistical Area, All Urban Consumers, all items
1982-84 = 100. If publication of the Consumer Price Index is discontinued, State
shall use a reliable governmental or other nonpartisan publication evaluating the
information used in determining the Consumer Price Index.

(b)  Revaluation of Rent. At the end of the first four-year period of the Term, and at
the end of each subsequent four-year period, State shall revalue the nonwater
dependent Annual Rent to reflect the then-current fair market rent.

SECTION 5 OTHER EXPENSES

5.1  Utilities. Tenant shall pay all fees charged for utilities required or needed by the
Permitted Use. '

5.2 Taxes and Assessments. Tenant shall pay all taxes (including leasehold excise taxes),
assessments, and other governmental charges applicable or attributable to the Property, Tenant’s
leasehold interest, the Improvements, or Tenant’s use and enjoyment of the Property.

5.3  Right to Contest. If in good faith, Tenant may contest any tax or assessment at its sole
cost and expense. At the request of State, Tenant shall furnish reasonable protection in the form
of a bond or other security, satisfactory to State, against loss or liability resulting from such
contest.

5.4  Proof of Payment. If required by State, Tenant shall furnish to State receipts or other
appropriate evidence establishing the payment of amounts this Lease requires Tenant to pay.

5.5  Failure to Pay. If Tenant fails to pay any of the amounts due under this Lease, State may
pay the amount due, and recover its cost in accordance with Section 6.
SECTION 6 LATE PAYMENTS AND OTHER CHARGES

6.1 Failure to Pay Rent. If Tenant fails to pay rent when due under this Lease, State may
seek remedies under Section 14 as well as late charges and interest as provided in this Section 6.

6.2  Late Charge. If State does not receive full rent payment within ten (10) days of the date
due, Tenant shall pay to State a late charge equal to four percent (4%) of the unpaid amount or
Fifty Dollars ($50), whichever is greater, to defray the overhead expenses of State incident to the
delay.
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6.3 Interest Penalty for Past Due Rent and Other Sums Owed.

(2) Tenant shall pay interest on the past due rent at the rate of one percent (1%) per
month until paid, in addition to paying the late charges determined under
Paragraph 6.2. Rent not paid by the close of business on the due date will begin
accruing interest the day after the due date.

(b) If State pays or advances any amounts for or on behalf of Tenant, Tenant shall
reimburse State for the amount paid or advanced and shall pay interest on that

-amount at the rate of one percent (1%) per month from the date State notifies
Tenant of the payment or advance. This includes, but is not limited to, State’s
payment of taxes, assessments, insurance premiums, costs of removal and
disposal of materials or Improvements under any provision of this Lease, or other.
amounts not paid when due.

6.4  Referral to Collection Agency and Collection Agency Fees. If State does not receive
full payment within thirty (30) days of the due date, State may refer the unpaid amount to a
collection agency as provided by RCW 19.16.500 or other applicable law. Upon referral, Tenant
shall pay collection agency fees in addition to the unpaid amount.

6.5  No Accord and Satisfaction. If Tenant pays, or State otherwise receives, an amount less
than the full amount then due, State may apply such payment as it elects. State may accept
payment in any amount without prejudice to State’s right to recover the balance or pursue any
other right or remedy. No endorsement or statement on any check, any payment, or any letter
accompanying any check or payment constitutes accord and satisfaction.

6.6  No Counterclaim, Setoff, or Abatement of Rent. Except as expressly set forth
elsewhere in this Lease, Tenant shall pay rent and all other sums payable by Tenant without the
requirement that State provide prior notice or demand. Tenant’s payment is not subject to
counterclaim, setoff, deduction, defense or abatement.

SECTION 7 IMPROVEMENTS

7.1  Improvements Defined.

(a) “Improvements,” consistent with RCW 79.105 through 79.140, are additions
within, upon, or attached to the land. This includes, but is not limited to, fill,
structures, bulkheads, docks, pilings, and other fixtures.

(b) “Personal Property” means items that can be removed from the Property without
(1) injury to the Property, adjacent state-owned aquatic lands, or Improvements or
(2) diminishing the value or utility of the Property, adjacent state-owned aquatic
lands, or Improvements.

(c) “State-Owned Improvements” are Improvements made or owned by the State of
Washington. State-Owned Improvements includes any construction, alteration, or
addition to State-Owned Improvements made by Tenant,

(d) “Tenant-Owned Improvements” are Improvements authorized by State and (1)
made by Tenant (2) acquired by Tenant from the prior tenant, (3) made by
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subtenants on the Property, or (4) acquired by a subtenant from Tenant or a prior
subtenant or tenant.

(e) “Unauthorized Improvements™ are Improvements made on the Property without
State’s prior consent or Improvements made by Tenant that do not conform to
plans submitted to and approved by State.

7.2 Existing Improvements. On the Commencement Date, the following Improvements are
located on the Property: a gangway, three (3) floating docks, twenty-seven (27) finger
floats, pilings, a portion of an elevated boardwalk, and a portion of a two-story building,
The gangway, three floating docks, twenty-seven finger floats and all pilings not
associated with the boardwalk and building are State-Owned Improvements. The
boardwalk, the pilings associated with the boardwalk, and the two-story building are
Tenant-Owned Improvements. State-Owned Improvements that are removed and
replaced in accordance with the terms of this Lease shall become Tenant-Owned
Improvements upon their replacement.

7.3 Construction, Major Repair, Modification, and Other Work.
(a) This Paragraph 7.3 governs construction, alteration, replacement, major repair,
modification, and removal of Improvements (“Work™).
(b) Except in an emergency, Tenant shall not conduct Work, without State’s prior
written consent. Tenant shall obtain State’s prior written consent as follows:

(1)  Tenant shall submit to State plans and specifications describing the
proposed Work at least sixty (60) days before submitting permit
applications to regulatory authorities unless Tenant and State otherwise
agree to coordinate permit applications. At a minimum, or if no permits
are necessary, Tenant shall submit plans and specifications at least ninety
(90) days before commencement of Work.

2) State may deny consent if State determines that denial is in the best
interest of the State of Washington or if proposed Work does not comply
with Paragraphs 7.4 and 11.3. State may impose additional conditions
reasonably intended to protect and preserve the Property.

3) State will not approve plans to construct new Improvements or expand
existing Improvements in or over habitats designated by State as important
habitat, including, but not limited to: native aquatic vegetation,
commercial geoduck tracts, forage fish spawning areas, and salmon
critical habitat. Tenant shall confirm location of important habitat on
Property, if any, with State before submitting plans and specifications in
accordance with Paragraph 7.3.

(c) Tenant shall immediately notify State of emergency Work.Upon State’s request,

Tenant shall provide State with plans and specifications or as-builts of emergency

Work.

(d) Tenant shall not commence or authorize Work until Tenant or Tenant’s contractor
has:

(D Obtained a performance and payment bond in an amount equal to one

. hundred twenty-five percent (125%) of the estimated cost of construction.
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Tenant or Tenant’s contractor shall maintain the performance and payment
bond until the costs of the Work, including all laborers and material
persons, are paid in full.

(2) Obtained all required permits.

(e) Before completing Work, Tenant shall remove all debris and restore the Property
to an orderly and safe condition. If Work is for removal of Improvements at End
of Term, Tenant shall restore the Property in accordance with Paragraph 3.3, End
of Term.

() Upon completing Work, Tenant shall promptly provide State with as-built plans
and specifications. State may also require Tenant to obtain an updated record of
survey showing the Property boundaries and the as-built location of all
Improvements on the Property.

(2) State shall not charge rent for authorized Improvements installed by Tenant
during this Term of this Lease, but State may charge rent for such Improvements
when and if Tenant or successor obtains a subsequent use authorization for the
Property and State has waived the requirement for Improvements to be removed
as provided in Paragraph 7.5.

7.4 Standards for Work.
(a) Applicability of Standards for Work.

(D The standards for Work in Paragraph 7.4(b) apply to Work commenced in
the five year period following the Commencement Date. Work
commences when State approves plans and specifications.

2) If Tenant commences Work five years or more after the Commencement
Date, Tenant shall comply with State’s then current standards for Work.

3) Tenant may ascertain State’s current standards for Work as follows:

1) Before submitting plans and specifications for State’s approval as
required by Paragraph 7.3 of the Lease, Tenant shall request State
to provide Tenant with then current standards for Work on State-
owned Aquatic Lands.

(i)  Within thirty (30) days of receiving Tenant’s request, State shall
provide Tenant with current standards for Work, which will be
effective for the purpose of State’s approval of Tenant’s proposed
Work provided Tenant submits plans and specifications for State’s
approval within two (2) years of Tenant’s request for standards.

(111)  If State does not timely provide current standards upon Tenant’s
request, the standards under Paragraph 7.4(b) apply to Tenant’s
Work provided Tenant submits plans and specifications as required
by Paragraph 7.3 within two (2) years of Tenant’s request for
standards.

(iv)  If Tenant fails to (1) make a request for current standards or (2)
timely submit plans and specifications to State after receiving
current standards, Tenant shall make changes in plans or Work
necessary to conform to current standards for Work upon State’s
demand.
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(b) Standards for Work.

(1)
)

(3)

(4)

Tenant shall not install skirting on any overwater structure.

Tenant shall only conduct in-water Work during time periods authorized
for such work under WAC 220-660-330, Authorized Work Times in
Saltwater Areas, or as otherwise directed by the Washington Department
of Fish and Wildlife (WDFW), United States Fish and Wildlife Service
(USFWS), or National Marine Fisheries Service (NMFS).

Tenant shall install grating on new floats, piers, wharves, fingers, docks,
decks, fixed docks, and/or gangways as follows: For floats, fingers, and
docks, Tenant shall install unobstructed grating on at least fifty percent
(50%) of the surface area; grating material must have at least sixty percent
(60%) functional open space or forty percent (40%) or greater multi-
directional open space. For gangways, piers, wharves, decks, and fixed
docks, Tenant shall install grating on one hundred percent (100%) of the
surface area; grating material must have at least sixty percent (60%)
functional open space or forty percent (40%) or greater multi-directional
open space.

Tenant shall not allow new floating structures to come in contact with
underlying tidelands or bedlands (“ground out”). Tenant must either (1)
locate all new floating structures in water too deep to permit grounding out
or (2) install stoppers sufficient to prevent grounding, keeping the bottom
of the structure above the level of the substrate.

7.5  Tenant-Owned Improvements at End of Lease.
(a) Removal of Tenant-Owned Improvements upon termination.

(1)

)

3)

Tenant shall remove Tenant-Owned Improvements in accordance with
Paragraph 7.3 upon the termination of the Lease unless State waives the
requirement for removal.

Tenant-Owned Improvements remaining on the Property after the
termination of the Lease shall become State-Owned Improvements
without payment by State, unless State elects otherwise. State may refuse
or waive ownership.

If Tenant-Owned Improvements remain on the Property after the
termination of the Lease without State’s consent, State may remove all
Improvements and Tenant shall pay State's costs.

(b) Conditions Under Which State May Waive Removal of Tenant-Owned
Improvements.

(1)

)

Aquatic Lands Lease

State may waive removal of any Tenant-Owned Improvements whenever
State determines that it is in the best interests of the State and regardless of
whether Tenant enters into a new lease for the Property.

If Tenant re-leases the Property, State may waive requirement to remove
Tenant-Owned Improvements. State also may consent to Tenant’s
continued ownership of Tenant-Owned Improvements.
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(3) If Tenant does not enter into a new lease for the Property, State may waive
requirement to remove Tenant-Owned Improvements upon consideration
of a timely request from Tenant, as follows:

(i) Tenant must notify State at least one (1) year before the
Termination Date of its request to leave Tenant-Owned
Improvements.

(i)  State, within ninety (90) days of receiving Tenant's notification,
will notify Tenant whether State consents to any Tenant-Owned
Improvements remaining. State has no obligation to grant consent.

(1if)  State’s failure to respond to Tenant’s request to leave
Improvements within ninety (90) days is a denial of the request.

(©) Tenant’s Obligations if State Waives Removal.

(1)  Tenant shall not remove Tenant-Owned Improvements if State waives the
requirement for removal of any Tenant-Owned Improvements.

2) Tenant shall maintain such Tenant-Owned Improvements in accordance
with this Lease until the termination of the Lease. Tenant is liable to State
for cost of repair if Tenant causes or allows damage to Tenant-Owned
Improvements State has designated to remain.

7.6  Unauthorized Improvements.

(a) Unauthorized Improvements belong to State, unless State elects otherwise.

(b)  The placement of Unauthorized Improvements on the Property is a default of the
Lease. State may require removal of any or all Unauthorized Improvements. If
State requires removal of Unauthorized Improvements and Tenant fails to remove
Unauthorized Improvements, State may remove Unauthorized Improvements and
Tenant shall pay for the cost of removal and disposal.

(c) In addition to requiring removal of Unauthorized Improvements, State may
charge Tenant a use fee that is sixty percent (60%) higher than the full market
value of the use of the land for the Unauthorized Improvements from the time of
installation or construction until the time the Unauthorized Improvements are
removed.

(d)  If State consents to Unauthorized Improvements remaining on the Property, upon
State’s consent, the Unauthorized Improvements will be treated as Tenant-Owned
Improvements and the removal and ownership of such Improvements shall be
governed by Paragraph 7.5. If State consents to the Unauthorized Improvements
remaining on the Property, State may charge a use fee that is sixty percent (60%)
higher than the full market value of the use of the land for the Unauthorized
Improvements from the time of installation or construction until State consents.

7.7 Personal Property.

(a) Tenant retains ownership of Personal Property unless Tenant and State agree
otherwise in writing,

(b) Tenant shall remove Personal Property from the Property by the termination of
the Lease. Tenant is liable for damage to the Property and Improvements resulting
from removal of Personal Property.
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(©) State may sell or dispose of all Personal Propetty left on the Property after the
termination of the Lease.

(N If State conducts a sale of Personal Property, State shall first apply
proceeds to State’s costs of removing the Personal Property, State’s costs
in conducting the sale, and any other payment due from Tenant to State.
State shall pay the remainder, if any, to the Tenant. Tenant shall be liable
for any costs of removing the Personal Property and any costs of
conducting the sale that exceed the proceeds received by State.

(2) If State disposes of Personal Property, Tenant shall pay for the cost of
removal and disposal.

7.8  Disposition of State-Owned Improvements.

(a) Tenant shall remove State-Owned Improvements in accordance with Paragraph
7.3 by the termination of this Lease unless State waives the requirement for
removal.

(b) If Tenant enters into a new Lease, State may waive requirement for Tenant to
remove State-Owned Improvements.

(c) If Tenant fails to remove State-Owned Improvements, State may remove all
Improvements and Tenant shall pay the costs of removal and disposal.

SECTION 8 ENVIRONMENTAL LIABILITY/RISK ALLOCATION

8.1 Definitions.

(a) “Hazardous Substance” means any substance that now or in the future becomes
regulated or defined under any federal, state, or local statute, ordinance, rule,
regulation, or other law relating to human health, environmental protection,
contamination, pollution, or cleanup.

(b) ‘“Release or threatened release of Hazardous Substance” means a release or
threatened release as defined under any law described in Paragraph 8.1(a).
(c) “Utmost care” means such a degree of care as would be exercised by a very

careful, prudent, and competent person under the same or similar circumstances;
the standard of care applicable under the Washington State Model Toxics Control
Act (“MTCA”), Chapter 70.105D RCW.

(d) “Tenant and affiliates” when used in this Section 8 means Tenant or Tenant’s
subtenants, contractors, agents, employees, guests, invitees, licensees, affiliates,
or any person on the Property with the Tenant’s permission.

(e) “Liabilities” as used in this Section 8 means any claims, demands, proceedings,
lawsuits, damages, costs, expenses, fees (including attorneys’ fees and
disbursements), penalties, or judgments.

8.2 General Conditions.
(a) Tenant’s obligations under this Section 8 extend to the area in, on, under, or
above:
(1)  The Property; and
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(2) Adjacent state-owned aquatic lands if affected by a release of Hazardous

Substances that occurs as a result of the Permitted Use.
(b)  Standard of Care.

(1)  Tenant shall exercise the utmost care with respect to Hazardous
Substances.

(2) Tenant shall exercise utmost care for the foreseeable acts or omissions of
third parties with respect to Hazardous Substances, and the foreseecable
consequences of those acts or omissions, to the extent required to establish
a viable, third-party defense under the law.

8.3  Current Conditions and Duty to Investigate.

(2) State makes no representation about the condition of the Property or adjacent
state-owned aquatic lands. Hazardous Substances may exist in, on, under, or
above the Property.

(b)  This Lease does not impose a duty on State to conduct investigations or supply
information to Tenant about Hazardous Substances.

() Tenant is responsible for conducting all appropriate inquiry and gathering
sufficient information about the existence, scope, and location of Hazardous
Substances on or near the Property necessary for Tenant to meet Tenant’s
obligations under this Lease and utilize the Property for the Permitted Use.

84  Use of Hazardous Substances.

(a) Tenant and affiliates shall not use, store, generate, process, transpoit, handle,
release, or dispose of Hazardous Substances, except in accordance with all
applicable laws.

(b) Tenant shall not undertake, or allow others to undertake by Tenant’s permission,
acquiescence, or failure to act, activities that result in a release or threatened
release of Hazardous Substances.

(c) If use of Hazardous Substances related to Tenant’s use or occupancy of the
Property results in violation of law:

(1) Tenant shall submit to State any plans for remedying the violations, and

(2) Tenant shall implement any remedial measures to restore the Property or
natural resources that State may require in addition to remedial measures
required by regulatory authorities.

(d)  Ataminimum, Tenant and affiliates shall observe the following Hazardous
Substances operational standards. If the Washington Department of Ecology,
U.S. Environmental Protection Agency (EPA) or other regulatory agency
establishes different standards applicable to Tenant’s activities under the
Permitted Use, Tenant shall meet the standard that provides greater protection to
the environment.

(1)  Tenant shall not allow work on overwater structures or vessels without
protective measures to prevent discharge of toxins to the water, including:
(1) Tenant shall not cause or allow underwater hull scraping and other
underwater removal of paints.
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2)

€)

(4)

(i)  Tenant shall not cause or allow underwater refinishing work from
boats or temporary floats unless permitted by an industrial
National Pollutant Discharge Elimination System (NPDES) permit.

(i1i)  Tenant shall not cause or allow above the waterline boat repairs or
refinishing in-water except if limited to decks and superstructures
and less than 25 percent (25%) of a boat is repaired or refinished
in-water per year.

(iv)  Tenant shall use and require others to use tarps and other dust, drip
and spill containment measures when repairing or refinishing boats
in water.

Tenant shall not store or allow others to store fuel tanks, petroleum

products, hydraulic fluid, machinery coolants, lubricants and chemicals

not in use in locations above the water surface. .

Tenant shall inspect all equipment using petroleum products, hydraulic

fluids, machinery coolants, chemicals, or other toxic or deleterious

materials on a monthly basis and immediately make all repairs necessary
to stop leakage. Tenant shall document the monthly inspections and
repairs and keep such documentation for the duration of the Lease. Within
thirty (30) days of a request by State, Tenant shall make any requested
documentation of monthly inspections available to State.

Tenant shall maintain a supply of oil spill containment materials adequate

to contain a spill from the largest vessel in use on the Property.

8.5  Management of Contamination, if any.
(a) Tenant and affiliates shall not undertake activities that:

(1)
)
€)

Damage or interfere with the operation of remedial or restoration
activities, if any;

Result in human or environmental exposure to contaminated sediments, if
any;

Result in the mechanical or chemical disturbance of on-site habitat
mitigation, if any.

(b) If requested, Tenant shall allow reasonable access to:

(1)

(2)

Employees and authorized agents of the EPA |, the Washington State
Department of Ecology, health department, or other similar environmental
agencies; and

Potentially liable or responsible parties who are the subject of an order or
consent decree that requires access to the Property. Tenant may negotiate
an access agreement with such parties, but Tenant may not unreasonably
withhold such agreement.

8.6  Notification and Reporting.
(a) Tenant shall immediately notify State if Tenant becomes aware of any of the
following:

()

Aquatic Lands Lease

A release or threatened release of Hazardous Substances;
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(2) Any new discovery of or new information about a problem or liability
related to, or derived from, the presence of Hazardous Substances;

(3) Any lien or action arising from Hazardous Substances;

) Any actual or alleged violation of any federal, state, or local statute,
ordinance, rule, regulation, or other law pertaining to Hazardous
Substances;

(5) Any notification from the EPA or the Washington State Department of
Ecology that remediation or removal of Hazardous Substances is or may
be required at the Property.

(b) Tenant’s duty to report under Paragraph 8.6(a) extends to lands described in
Paragraph 8.2(a) and to any other property used by Tenant in conjunction with the
Property if a release of Hazardous Substances on the other property could affect
the Property.

(c) Tenant shall provide State with copies of all documents Tenant submits to any
federal, state or local authorities concerning environmental impacts or proposals
relative to the Property. Documents subject to this requirement include, but are
not limited to, applications, reports, studies, or audits for National Pollutant
Discharge Elimination System permits; U.S. Army Corps of Engineers permits;
State Hydraulic Project Approvals (HPA); State Water Quality Certifications;
Shoreline Substantial Development permits; and any reporting necessary for the
existence, location, and storage of Hazardous Substances on the Property.

8.7  Indemnification.

(a) Tenant shall fully indemnify, defend, and hold harmless State from and against
Liabilities that arise out of, or relate to:

(D The use, storage, generation, processing, transportation, handling, or
disposal of any Hazardous Substance by Tenant and affiliates occurring
whenever Tenant occupies or has occupied the Property;

(2) - Therelease or threatened release of any Hazardous Substance resultmg
from any act or omission of Tenant and affiliates occurring whenever
Tenant occupies or has occupied the Property.

(b) Tenant shall fully indemnify, defend, and hold harmless State for Liabilities that
arise out of or relate to Tenant’s breach of obligations under Paragraph 8.5.

(c) If Tenant fails to exercise care as described in Paragraph 8.2(b)(2), to the extent
permitted by law, Tenant shall fully indemnify, defend, and hold harmless State
from and against Liabilities arising from the acts or omissions of third parties in
relation to the release or threatened release of Hazardous Substances.

8.8 Reservation of Rights.
(a) For Liabilities not covered by the indemnification provisions of Paragraph 8.7, the
Parties expressly reserve and do not waive any rights, claims, immunities, causes
of action, or defenses relating to Hazardous Substances that either Party may have
against the other under law.
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(b)  The Parties expressly reserve all rights, claims, immunities, and defenses that
either Party may have against third parties. Nothing in this Section 8 benefits or
creates rights for third parties.

(c) The allocations of risks, Liabilities, and responsibilities set forth in this Section 8
do not release either Party from or affect the liability of either Party for Hazardous
Substances claims or actions by regulatory agencies.

8.9 Cleanup. v

(a) If Tenant’s act, omission, or breach of obligation under Paragraph 8.4 results in a
release of Hazardous Substances that exceeds the threshold limits of any
applicable regulatory standard, Tenant shall, at Tenant’s sole expense, promptly
take all actions necessary or advisable to clean up the Hazardous Substances in
accordance with applicable law,

(b)  Tenant may undertake a cleanup of the Property pursuant to the Washington State
Department of Ecology’s Voluntary Cleanup Program, provided that Tenant
cooperates with the Department of Natural Resources in development of cleanup
plans. Tenant shall not proceed with Voluntary Cleanup without the Department
of Natural Resources approval of final plans. Nothing in the operation of this
provision is an agreement by the Department of Natural Resources that the
Voluntary Cleanup complies with any laws or with the provisions of this Lease.
Tenant’s completion of a Voluntary Cleanup is not a release from or waiver of
any obligation for Hazardous Substances under this Lease.

8.10 Sampling by State, Reimbursement, and Split Samples.

(a) . State may enter the Property and conduct sampling, tests, audits, surveys, or
investigations (“Tests”) of the Property at any time to determine the existence,
scope, or effects of Hazardous Substances.

(b) If such Tests, along with any other information, demonstrate a breach of Tenant’s
obligations regarding Hazardous Substances under this Lease, Tenant shall
promptly reimburse State for all costs associated with the Tests, provided State
gave Tenant thirty (30) calendar days advance notice in nonemergencies and
reasonably practical notice in emergencies.

(c) In nonemergencies, Tenant is entitled to obtain split samples of Test samples,
provided Tenant gives State written notice requesting split samples at least ten
(10) calendar days before State conducts Tests. Upon demand, Tenant shall
promptly reimburse State for additional cost, if any, of split samples.

(d)  Ifeither Party conducts Tests on the Property, the conducting Party shall provide
the other Party with validated final data and quality assurance/quality
control/chain of custody information about the Tests within sixty (60) calendar
days of a written request by the other party, unless Tests are part of a submittal
under Paragraph 8.6(c) in which case Tenant shall submit data and information to
State without written request by State. Neither party is obligated to provide any
analytical summaries or the work product of experts.
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SECTION 9 ASSIGNMENT AND SUBLETTING

9.1  State Consent Required. Tenant shall not sell, convey, mortgage, assign, pledge,
sublease, or otherwise transfer, or encumber any part of Tenant’s interest in this Lease or the
Property without State’s prior written consent, which shall be at State’s sole discretion.

(a) In determining whether to consent, State may consider, among other items, the
proposed transferee’s financial condition, business reputation, and experience, the
nature of the proposed transferee’s business, the then-current value of the
Property, and such other factors as may reasonably bear upon the suitability of the
transferee as a tenant of the Property. State may refuse its consent to any
conveyance, transfer, or encumbrance if it will result in a subdivision of the
leasehold. Tenant shall submit information regarding any proposed transferee to
State at least thirty (30) days prior to the date of the proposed transfer.

(b) State reserves the right to condition its consent upon:

(D Changes in the terms and conditions of this Lease, including, but not
limited to, the Annual Rent; and/or

(2) The agreement of Tenant or transferee to conduct Tests for Hazardous
Substances on the Property or on other property owned or occupied by
Tenant or the transferee.

() Each permitted transferee shall assume all obligations under this Lease, including
the payment of rent. No assignment, sublet, or transfer shall release, discharge, or
otherwise affect the liability of Tenant. Tenant shall remain liable for the full and
complete performance, satisfaction, and compliance with the terms of this Lease.

(d) State’s consent under this Paragraph 9.1 does not constitute a waiver of any
claims against Tenant for the violation of any term of this Lease.

9.2  Rent Payments Following Assignment. The acceptance by State of the payment of rent
following an assignment or other transfer does not constitute consent to any assignment or
transfer.

9.3 Terms of Subleases.
(a) Tenant shall submit the terms of all subleases to State for prior approval.
(b) Tenant shall incorporate the following requirements in all subleases:

(1) The sublease must be consistent with and subject to all the terms and
conditions of this Lease;

2) The sublease must provide that this Lease controls if the terms of the
sublease conflict with the terms of this Lease;

(3)  The term of the sublease (including any period of time covered by a
renewal option) must end before the Termination Date of the initial Term
or any renewal term;

4) The sublease must terminate if this Lease terminates for any reason;

(5) The subtenant must receive and acknowledge receipt of a copy of this
Lease;

(6) The sublease must prohibit the prepayment to Tenant by the subtenant of
more than three months rent;
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(7)  The sublease must identify the rental amount subtenant is to pay to
Tenant;

(8)  The sublease must provide that there is no privity of contract between the
subtenant and State;

(9)  The sublease must require removal of the subtenant’s Improvements and
Personal Property upon termination of the sublease;

(10)  The subtenant’s permitted use must be within the scope of the Permitted
Use;

(11)  The sublease must require the subtenant to meet the Indemnification
requirements under Section 10;

(12)  The sublease must require the subtenant to meet the Insurance
requirements under Section 10 unless State agrees in writing to exempt a
subtenant from this requirement;

(13)  The sublease must require the subtenant to comply with the Financial
Security requirements under Section 10 unless State agrees in writing to
exempt a subtenant from this requirement;

(14)  If the sublease includes moorage of a vessel, the sublease must require the
subtenant to procure marine insurance as set forth in Paragraph 10.2(c)(4)
of this Lease. ’

94  Short-Term Subleases of Moorage Slips and Office Building Units. Short-term
subleasing of moorage slips for a term of one year or less and short-term sub-subleases of units
within the office building for a term of one year or less do not require State’s prior approval
pursuant to Paragraphs 9.1 or 9.3(a); however, all such sublease and sub-sublease agreements
shall meet the sublease requirements in Paragraph 9.3(b).

SECTION 10 INDEMNITY, INSURANCE, FINANCIAL SECURITY

10.1  Indemnity.

(a)

(b)

Tenant shall indemnify, defend, and hold harmless State, its employees, officials,
officers, and agents from any Claim arising out of the Permitted Use, any Claim
arising out of activities related to the Permitted Use, and any Claim arising out of
the use, occupation, or control of the Property by Tenant, its subtenants,
contractors, agents, invitees, guests, employees, affiliates, licensees, or permittees
to the fullest extent permitted by law and subject to the limitations provided
below.

“Claim” as used in this Paragraph 10.1 means any financial loss, claim, suit,
action, damages, expenses, costs, fees (including attorneys’ fees), fines, penalties,
or judgments attributable to bodily injury, sickness, disease, death, and damages
to tangible property, including, but not limited to, land, aquatic life, and other
natural resources. “Damages to tangible property” includes, but is not limited to,
physical injury to the Property, diminution in value, and/or damages resulting
from loss of use of the Property.
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(©

(d)

(e)

®

State shall not require Tenant to indemnify, defend, and hold harmless State, its
employees, officials, officers, and agents for a Claim caused solely by or resulting
solely from the negligence or willful act of State, its employees, officials,
officers, or agents.

Tenant specifically and expressly waives any immunity that may be granted under
the Washington State Industrial Insurance Act, Title 51 RCW in connection with
its obligation to indemnify, defend, and hold harmless State and its employees,
officials, officers, and agents. Further, Tenant’s obligation under this Lease to
indemnify, defend, and hold harmless State and its employees, officials, officers,
and agents shall not be limited in any way by any limitation on amount or type of
damages, compensation, or benefits payable to or for any third party under the
worker’s compensation acts.

Only to the extent RCW 4.24.115 applies and requires such a limitation, if a
Claim is caused by or results from the concurrent negligence of (a) State or
State’s employees, officials, officers, or agents, and (b) the Tenant or Tenant’s
subtenants, agents, or employees, these indemnity provisions shall be valid and
enforceable only to the extent of the negligence of the Tenant and those acting on
its behalf.

Section 8, Environmental Liability/Risk Allocation, exclusively shall govern
Tenant’s liability to State for Hazardous Substances and its obligation to
indemnify, defend, and hold harmless State for Hazardous Substances.

10.2 Insurance Terms.

(a)

Insurance Required.

(1) At its own expense, Tenant, or Tenant’s contractor(s) where permitted in
Paragraph 10.3, shall procure and maintain during the Term of this Lease,
the insurance coverages and limits described in this Paragraph 10.2 and in
Paragraph 10.3, Insurance Types and Limits. State may terminate this
Lease if Tenant fails to maintain required insurance.

(2) Unless State agrees to an exception, Tenant shall provide insurance issued
by an insurance company or companies admitted to do business in the
State of Washington and have a rating of A- or better by the most recently
published edition of A.M. Best’s Insurance Reports. Tenant may submit a
request to the risk manager for the Department of Natural Resources to
approve an exception to this requirement. If an insurer is not admitted, the
insurance policies and procedures for issuing the insurance policies shall
comply with Chapter 48.15 RCW and 284-15 WAC.

(3) All general liability, excess, umbrella, and pollution legal liability
insurance policies must name the State of Washington, the Department of
Natural Resources, its elected and appointed officials, officers, agents, and
employees as an additional insured by way of endorsement,

4) All property insurance, builder’s risk insurance and equipment breakdown
insurance must name the State of Washington, the Department .of Natural
Resources, its elected and appointed officials, officers, agents, and
employees as a loss payee.
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(5)  All insurance provided in compliance with this Lease must be primary as
to any other insurance or self-insurance programs afforded to or
maintained by State.

(by  Waiver.

(1)  Tenant waives all rights against State for recovery of damages to the
extent insurance maintained pursuant to this Lease covers these damages.

2) Except as prohibited by law, Tenant waives all rights of subrogation
against State for recovery of damages to the extent that they are covered
by insurance maintained pursuant to this lease.

(©) Proof of Insurance.

(D Tenant shall provide State with a certificate(s) and endorsement(s) of
insurance executed by a duly authorized representative of each insurer,
showing compliance with insurance requirements specified in this Lease;
and, if requested, copies of policies to State:

(2) The certificate(s) of insurance must reference the Lease number.

(3) Receipt of such certificates, endorsements or policies by State does not

_ constitute approval by State of the terms of such policies.

4) For all moorage agreements issued by the Tenant that are entered into or
renewed after June 12, 2014, Tenant shall require all vessels except
transient vessels to provide proof of marine insurance that provides
coverage at liability limits of at least three hundred thousand dollars
(8300,000) per occurrence and includes, at a minimum, general liability,
legal liability, and pollution liability coverage. To the extent not already
included in the general, legal, and pollution liability coverage of a vessel
owner, Tenant shall also require the vessel owner to provide proof of
coverage for fuel spills, hull damage, wreck removal, salvage, and injuries
to passengers and crew of the vessel. Failure to comply with the insurance
requirements as outlined in RCW 88.26.030 shall cause Tenant to assume
secondary liability under RCW 79.100.060 for any derelict or abandoned
vessel as defined in RCW 79.100.010 located on the Property.

(d State must receive written notice before cancellation or non-renewal of any
insurance required by this Lease, as follows:

(D Insurers subject to RCW 48.18 (admitted and regulated by the Insurance
Commissioner): If cancellation is due to non-payment of premium,
provide State ten (10) days’ advance notice of cancellation; otherwise,
provide State forty-five (45) days’ advance notice of cancellation or non-
renewal.

(2) Insurers subject to RCW 48.15 (surplus lines): If cancellation is due to
non-payment of premium, provide State ten (10) days’ advance notice of
cancellation; otherwise, provide State twenty (20) days’ advance notice of
cancellation or non-renewal.

(e) Adjustments in Insurance Coverage.

(N State may impose changes in the limits of liability for all types of

insurance as State deems necessary,
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(2)  Tenant shall secure new or modified insurance coverage within thirty (30)
days after State requires changes in the limits of liability.

63 If Tenant fails to procure and maintain the insurance described above within
fifteen (15) days after Tenant receives a notice to comply from State, State may
either:

(I)  Deem the failure an Event of Default under Section 14 and terminate the
Lease without giving Tenant any further opportunity to cure, or

(2) Procure and maintain comparable substitute insurance and pay the
premiums. Upon demand, Tenant shall pay to State the full amount paid
by State, together with interest at the rate provided in Paragraph 6.3 from
the date of State’s notice of the expenditure until Tenant’s repayment.

(2) General Terms.

(1) State does not represent that coverage and limits required under this Lease
are adequate to protect Tenant.

2) Coverage and limits do not limit Tenant’s liability for indemnification and
reimbursements granted to State under this Lease.

3) The Parties shall use any insurance proceeds payable by reason of damage
or destruction to property first to restore the real property covered by this
Lease, then to pay the cost of the reconstruction, then to pay the State any
sums in arrears, and then to Tenant.

10.3 Insurance Types and Limits.
(a) General Liability Insurance.

(D) Tenant shall maintain commercial general liability insurance (CGL) or
marine general liability (MGL) covering claims for bodily injury, personal
injury, or property damage arising on the Property and/or arising out of
Tenant’s use, occupation, or control of the Property and, if necessary,
commercial umbrella insurance with a limit of not less than Two Million
Dollars ($2,000,000) per each occurrence. If such CGL or MGL insurance
contains aggregate limits, the general aggregate limit must be at least
twice the “each occurrence” limit. CGL or MGL insurance must have
products-completed operations aggregate limit of at least two times the
“each occurrence” limit.

(2) CGL insurance must be written on Insurance Services Office (ISO)
Occurrence Form CG 00 01 (or a substitute form providing equivalent
coverage). All insurance must cover liability arising out of premises,
operations, independent contractors, products completed operations,
personal injury and advertising injury, and liability assumed under an
insured contract (including the tort liability of another party assumed in a
business contract) and contain separation of insured (cross-liability)
condition.

3) MGL insurance must have no exclusions for non-owned watercraft.

(b) Workers” Compensation.
(1) State of Washington Workers” Compensation.
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)

(1) Tenant shall comply with all State of Washington workers’
compensation statutes and regulations. Tenant shall provide
workers’ compensation coverage for all employees of Tenant,
Coverage must include bodily injury (including death) by accident
or disease, which arises out of or in connection with Tenant’s use,
occupation, and control of the Property.

(i)  If Tenant fails to comply with all State of Washington workers’
compensation statutes and regulations and State incurs fines or is
required by law to provide benefits to or obtain coverage for such
employees, Tenant shall indemnify State. Indemnity shall include
all fines; payment of benefits to Tenant, employees, or their heirs
or legal representatives; and the cost of effecting coverage on
behalf of such employees. ,

Longshore and Harbor Workers” and Jones Acts. Longshore and Harbor

Workers’ Act (33 U.S.C. Section 901 ef seq.) and/or the Jones Act (46

U.S.C. Section 688) may require Tenant to provide insurance coverage in

some circumstances. Tenant shall ascertain if such insurance is required

and, if required, shall maintain insurance in compliance with law. Tenant
is responsible for all civil and criminal liability arising from failure to
maintain such coverage.

(©) Employers’ Liability Insurance. Tenant shall procure employers’ liability
insurance, and, if necessary, commercial umbrella liability insurance with limits
not less than One Million Dollars ($1,000,000) each accident for bodily injury by
accident and One Million Dollars ($1,000,000) each employee for bodily injury
by disease.

(d) Property Insurance.

M

)

(3)

Aquatic Lands Lease

Tenant shall buy and maintain property insurance covering all real
property and fixtures, equipment, tenant improvements and betterments
(regardless of whether owned by Tenant or State). Such insurance must
be written on an all risks basis and, at minimum, cover the perils insured
under ISO Special Causes of Loss Form CP 10 30, and cover the full
replacement cost of the property insured. Such insurance may have
commercially reasonable deductibles. Any coinsurance requirement in the
policy must be waived.
Tenant shall buy and maintain equipment breakdown insurance covering
all real property and fixtures, equipment, tenant improvements and
betterments (regardless of whether owned by Tenant or State) from loss or
damage caused by the explosion of equipment, fired or unfired vessels,
electric or steam generators, electrical arcing, or pipes.
In the event of any loss, damage, or casualty that is covered by one or
more of the types of insurance described above, the Parties shall proceed
cooperatively to settle the loss and collect the proceeds of such insurance,
which State shall hold in trust, including interest earned by State on such
proceeds, for use according to the terms of this Lease. The Parties shall
use insurance proceeds in accordance with Paragraph 10.2(g)(3).
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“4)

When sufficient funds are available, using insurance proceeds described

above, the Parties shall continue with reasonable diligence to prepare

plans and specifications for, and thereafter carry out, all work necessary

to:

(1) Repair and restore damaged building(s) and/or Improvements to
their former condition, or

(i)  Replace and restore damaged building(s) and/or Improvements
with a new building(s) and/or Improvements on the Property of a
quality and usefulness at least equivalent to or more suitable than,
damaged building(s) and/or Improvements.

(e) Builder’s Risk Insurance.

1)

@)

()

(4)

Tenant shall procure and maintain in force, or require its contractor(s) to
procure and maintain in force, builder’s risk insurance on the entire work
during the period construction is in progress and until completion of the
project and acceptance by State. Such insurance must be written on a
completed form and in an amount equal to the value of the completed
building and/or Improvements, subject to subsequent modifications to the
sum. The insurance must be written on a replacement cost basis. The
insurance must name Tenant, all contractors, and all subcontractors in the
work as insured.

Insurance described above must cover or include the following:

(1) All risks of physical loss except those specifically excluded in the
policy, including loss or damage caused by collapse;

(i)  The entire work on the Property, including reasonable
compensation for architect’s services and expenses made necessary
by an insured loss;

(i)  Portions of the work located away from the Property but intended
for use at the Property, and portions of the work in transit;

(iv)  Scaffolding, falsework, and temporary buildings located on the
Property; and

(v)  The cost of removing debris, including all demolition as made
legally necessary by the operation of any law, ordinance, or
regulation.

Tenant or Tenant’s contractor(s) is responsible for paying any part of any

loss not covered because of application of a deductible contained in the

policy described above. '

‘Tenant or Tenant’s contractor(s) shall buy and maintain equipment

breakdown insurance covering insured objects during installation and until
final acceptance by permitting authority. If testing is performed, such
insurance must cover such operations. The insurance must name Tenant,
all contractors, and subcontractors in the work as insured.

10.4 Financial Security.
(a) At its own expense, Tenant shall procure and maintain during the Term of this
Lease a corporate security bond or provide other financial security that State, at its

Aquatic Lands Lease
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(b)

(©)

(d)

option, may approve (“Security”). Tenant shall provide Security in an amount

equal to Forty-One Thousand Dollars ($41,000.00), which secures Tenant’s

performance of its obligations under this Lease, with the exception of the
obligations under Section 8, Environmental Liability/Risk Allocation. Tenant’s
failure to maintain the Security in the required amount during the Term
constitutes a breach of this Lease.

All Security must be in a form acceptable to State.

(1) Bonds must be issued by companies admitted to do business within the
State of Washington and have a rating of A-, Class VII or better, in the
most recently published edition of A.M. Best’s Insurance Reports, unless
State approves an exception in writing. Tenant may submit a request to the
risk manager for the Department of Natural Resources for an exception to
this requirement.

) Letters of credit, if approved by State, must be irrevocable, allow State to
draw funds at will, provide for automatic renewal, and comply with
RCW 62A.5-101, et. seq.

3) Savings account assignments, if approved by State, must allow State to
draw funds at will.

Adjustment in Amount of Security.

(D) State may require an adjustment in the Security amount:

1) At the same time as revaluation of the Annual Rent,

(i)  As a condition of approval of assignment or sublease of this Lease,

(ii1)  Upon a material change in the condition or disposition of any
Improvements, or

(iv)  Upon a change in the Permitted Use.

(2) Tenant shall deliver a new or modified form of Security to State within
thirty (30) days after State has required adjustment of the amount of the
Security.

Upon any default by Tenant in its obligations under this Lease, State may collect

on the Security to offset the liability of Tenant to State. Collection on the Security

does not (1) relieve Tenant of liability, (2) limit any of State’s other remedies, (3)

reinstate the Lease or cure the default or (4) prevent termination of the Lease

because of the default.

SECTION 11 MAINTENANCE AND REPAIR

11.1  State’s Repairs. State shall not be required to make any alterations, maintenance,
replacements, or repairs in, on, or about the Property, or any part thereof, during the Term.

11.2  Tenant’s Repairs, Alteration, Maintenance and Replacement.

(a) Tenant shall, at its sole cost and expense, keep and maintain the Property and
all Improvements in good order and repair, in a clean, attractive, and safe
condition.
(b) Tenant shall, at its sole cost and expense, make any and all additions,
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repairs, alterations, maintenance, replacements, or changes to the Property
or to any Improvements on the Property that may be required by any
public authority having jurisdiction over the Property and requiring it for
public health, safety and welfare purposes.

(c) Except as provided in Paragraph 11.2(d), all additions, repairs, alterations,
replacements or changes to the Property and to any Improvements on the
Property shall be made in accordance with, and ownership shall be
governed by, Section 7, above,

(d) Routine maintenance and repair are acts intended to prevent a decline, lapse, or
cessation of the Permitted Use and associated Improvements, Routine
maintenance or repair that does not require regulatory permits does not require
authorization from State pursuant to Section 7.

11.3 Limitations. The following limitations apply whenever Tenant conducts maintenance,
repair, or replacement. The following limitations also apply whenever Tenant conducts
Work on the Property.

(a) Tenant shall not use or install treated wood on decks, pilings, or any other
structure at any location above or below water, except that Tenant may use
Ammoniacal Copper Zinc Arsenate (ACZA) treated wood for above water
structural framing. Tenant shall never use Chromated Copper Arsenate (CCA),
Alkaline Copper Quaternary (ACQ), or creosote-treated wood at any location.

(b)  Tenant shall not use or install tires (for example, floatation or fenders) at any
location above or below water.

(©) Tenant shall install only floatation material encapsulated in a shell resistant to
ultraviolet radiation and abrasion. The shell must be capable of preventing
breakup and loss of floatation material into the water.

SECTION 12 DAMAGE OR DESTRUCTION

12.1 Notice and Repair.

(a) In the event of any damage to or destruction of the Property or any Improvements,
Tenant shall immediately notify State, with subsequent written notice to State
within five (5) days.

(b) Unless otherwise agreed in writing, Tenant shall promptly reconstruct, repair, or
replace the Property and Improvements in accordance with Paragraph 7.3,
Construction, Major Repair, Modification, and Other Work and Tenant’s
additional obligations in Exhibit B, if any.

12,2 State’s Waiver of Claim. State does not waive any claims for damage or destruction of
the Property unless State provides written notice to Tenant of each specific claim waived.

12.3  Insurance Proceeds. Tenant’s duty to reconstruct, repair, or replace any damage or
destruction of the Property or any Improvements on the Property is not conditioned upon the
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availability of any insurance proceeds to Tenant from which the cost of repairs may be paid. The
Parties shall use insurance proceeds in accordance with Paragraph 10.2(g)(3).

12.4  Rent in the Event of Damage or Destruction. Unless the Parties agree to terminate this
Lease, there is no abatement or reduction in rent during such reconstruction, repair, and
replacement.

12,5 Default at the Time of Damage or Destruction. If Tenant is in default under the terms
of this Lease at the time damage or destruction occurs, State may elect to terminate the Lease and
State then shall have the right to retain any insurance proceeds payable as a result of the damage
or destruction.

SECTION 13 CONDEMNATION

13.1 Definitions.

(a) “Taking” means that an entity authorized by law exercises the power of eminent
domain, either by judgment, settlement in lieu of judgment, or voluntary
conveyance in lieu of formal court proceedings, over all or any portion of the
Property and Improvements. This includes any exercise of eminent domain on any
portion of the Property and Improvements that, in the judgment of the State,
prevents or renders impractical the Permitted Use.

(b) “Date of Taking” means the date upon which title to the Property or a portion of
the Property passes to and vests in the condemner or the effective date of any
order for possession if issued prior to the date title vests in the condemner.

13.2  Effect of Taking. If there is a taking, the Lease terminates proportionate to the extent of
the taking. If this Lease terminates in whole or in part, Tenant shall make all payments due and
attributable to the taken Property up to the date of taking. If Tenant has pre-paid rent and Tenant
is not in default of the Lease, State shall refund Tenant the pro rata share of the pre-paid rent
attributable to the period after the date of taking,

13.3 Allocation of Award.

(a) The Parties shall allocate the condemnation award based upon the ratio of the fair
market value of (1) Tenant’s leasehold estate and Tenant-Owned Improvements
and (2) State’s interest in the Property; the reversionary interest in Tenant-Owned
Improvements, if any; and State-Owned Improvements, if any.

(b) If Tenant and State are unable to agree on the allocation, the Parties shall submit
the dispute to binding arbitration in accordance with the rules of the American
Arbitration Association.

SECTION 14 DEFAULT AND REMEDIES
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14.1  Default Defined. Tenant is in default of this Lease on the occurrence of any of the
following:
(a) Failure to pay rent or other expenses when due;
(b)  Failure to comply with any law, regulation, policy, or order of any lawful
governmental authority;
() Failure to comply with any other provision of this Lease;
(d) Commencement of bankruptcy proceedings by or against Tenant or the
appointment of a trustee or receiver of Tenant’s property.

14.2 Tenant’s Right to Cure.

(a) A default becomes an “Event of Default” if Tenant fails to cure the default within
the applicable cure period following State’s written notice of default. Upon an
Event of Default, State may seek remedies under Paragraph 14.3.

(b)  Unless expressly provided elsewhere in this Lease, the cure period is sixty (60)
days.

(c) For nonmonetary defaults not capable of cure within sixty (60) days, Tenant may
submit a reasonable alternative cure schedule for State’s approval, which State
has discretion to grant or deny. The default is not an Event of Default if State
approves the alternative schedule and Tenant cures the default in accor: dance with
the approved alternative cure schedule.

(@) State may elect to deem a default by Tenant as an Event of Default if the default
occurs within six (6) months after a default by Tenant for which State has
provided notice and opportunity to cure and regardless of whether the first and
subsequent defaults are of the same nature.

14.3 Remedies.
(a) Upon an Event of Default, State may terminate this Lease and remove Tenant by
summary proceedings or otherwise.
(b) State’s Rights to Cure Tenant’s Defaults.

(D If an Event of Default occurs, State may, without terminating this Lease,
remedy the default (in whole or in part) on behalf of Tenant at Tenant’s
expense. Tenant shall pay State all costs, expenses, fees, and damages
incurred by State in connection therewith.,

2) If Tenant is in default under the terms of the Lease, and State determines
that such default poses an imminent threat of injury or damage to persons
or property, State may enter the Property and take actions to eliminate,
mitigate, or remedy the imminent threat at Tenant’s expense. On demand
by State, Tenant shall pay State the amount of all costs, expenses, and fees
incurred by State in connection therewith.

(3) The rights given to State under Paragraph 14.3(b)(1)-(2) shall neither
impose a duty on State nor excuse any failure on Tenant’s part to comply
with any term, covenant, or condition of this Lease.

(c)  Without terminating this Lease, State may relet the Property on any terms and
conditions as State may decide are appropriate.
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(D State shall apply rent received by reletting: (1) to the payment of any
indebtedness other than rent due from Tenant to State; (2) to the payment
of any cost of such reletting; (3) to the payment of the cost of any
alterations and repairs to the Property; and (4) to the payment of rent and
leasehold excise tax due and unpaid under this Lease. State shall hold and
apply any balance to Tenant’s future rent as it becomes due.

(2) Tenant is responsible for any deficiency created by the reletting during
any month and shall pay the deficiency monthly.

3) At any time after reletting, State may elect to terminate this Lease for the
previous Event of Default,

(d) State’s reentry or repossession of the Property under Paragraph 14.3 is not an
election to terminate this Lease or cause a forfeiture of rents or other charges
Tenant is obligated to pay during the balance of the Term, unless (1) State gives
Tenant written notice of termination or (2) a legal proceeding decrees termination.

(e) The remedies specified under this Paragraph 14.3 are not exclusive of any other
remedies or means of redress to which State is lawfully entitled for Tenant’s
default or threatened default of any provision of this Lease.

SECTION 15 ENTRY BY STATE

15.1 Right to Enter The Property

(a) State and persons authorized by State may, without notice to Tenant, enter the
Property and any Improvements on the Property at any reasonable hour to inspect
the Property and Improvements, to inspect for compliance with the terms of this
Lease, to monitor impacts to habitat, to survey habitat and species, enforce the
terms of the Lease, or to exercise any right of State under the Lease or the law.

(b) State and persons authorized by State, may enter the Property and any
Improvements at any time without notice in the case of an imminent threat of
injury or damage to persons or property or to prevent waste on the Property.

15.2  Disclaimer. State’s failure to inspect the Property does not constitute a waiver of any
rights or remedies under this Lease. The rights given to State under this Section 15 do not
- impose, nor does State assume by reason thereof, any responsibility for the care,
maintenance, or supervision of the Property or any part thereof.
15.3 Right to Enter Tenant’s Land. Tenant leases from the City of Olympia the uplands and
aquatic lands adjacent to the Property. Tenant grants State and persons authorized by State
permission to cross these uplands and aquatic lands adjacent to the Property.
SECTION 16 DISCLAIMER OF QUIET ENJOYMENT
16.1 No Guaranty or Warranty.
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(a) State believes that this Lease is consistent with the Public Trust Doctrine and that
none of the third-party interests identified in Paragraph 1.1(b) will materially or
adversely affect Tenant’s right of possession and use of the Property, but State
makes no guaranty or warranty to that effect.

(b) State disclaims and Tenant releases State from any claim for breach of any
implied covenant of quiet enjoyment. This disclaimer and release includes, but is
not limited to, interference arising from exercise of rights under the Public Trust
Doctrine; Treaty rights held by Indian Tribes; and the general power and authority

_ of State and the United States with respect to aquatic lands and navigable waters.

(c) Tenant is responsible for determining the extent of Tenant’s right to possession

and for defending Tenant’s leasehold interest.

16.2  Eviction by Third-Party. If a third-party evicts Tenant, this Lease terminates as of the
date of the eviction. In the event of a partial eviction, Tenant’s rent obligations abate as of the
date of the partial eviction, in direct proportion to the extent of the eviction; this Lease shall
remain in full force and effect in all other respects.

SECTION 17 NOTICE AND SUBMITTALS

Following are the locations for delivery of notice and submittals required or permitted under this
Lease. Any Party may change the place of delivery upon ten (10) days’ written notice to the
other.

State: DEPARTMENT OF NATURAL RESOURCES
Aquatic Resources Division
950 Farman Avenue North
Enumclaw, WA 98022

Tenant: Dell Berg Attn: 438
16625 Redmond Way Ste M
Redmond, WA 98052

The Parties may deliver any notice in person, by facsimile machine, or by certified mail.
Depending on the method of delivery, notice is effective upon personal delivery, upon receipt of
a confirmation report if delivered by facsimile machine, or three (3) days after mailing. All
notices must identify the Lease number. On notices transmitted by facsimile machine, the Parties
shall state the number of pages contained in the notice, including the transmittal page, if any.

SECTION 18 MISCELLANEOUS
18.1  Auwuthority. Tenant and the person or persons executing this Lease on behalf of Tenant
represent that Tenant is qualified to do business in the State of Washington, that Tenant has full
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right and authority to enter into this Lease, and that each and every person signing on behalf of
Tenant is authorized to do so. Upon State’s request, Tenant shall provide evidence satisfactory to
State confirming these representations.

18.2  Successors and Assigns. Subject to the limitations set forth in Section 9, this Lease binds
and inures to the benefit of the Parties, their successors, and assigns.

18.3 Headings. The headings used in this Lease are for convenience only and in no way
define, limit, or extend the scope of this Lease or the intent of any provision.

18.4  Entire Agreement. This Lease, including the exhibits, attachments, and addenda, if any,
contains the entire agreement of the Parties. This Lease merges all prior and contemporaneous
agreements, promises, representations, and statements relating to this transaction or to the
Property.

18.5 Waiver.

(a) The waiver of any breach or default of any term, covenant, or condition of this
Lease is not a waiver of such term, covenant, or condition; of any subsequent
breach or default of the same; or of any other term, covenant, or condition of this
Lease. State’s acceptance of a payment is not a waiver of any preceding or
existing breach other than the failure to pay the particular payment that was
accepted.

(b) The renewal of the Lease, extension of the Lease, or the issuance of a new lease to
Tenant, does not waive State’s ability to pursue any rights or remedies under the
Lease.

18.6 Cumulative Remedies. The rights and remedies of State under this Lease are cumulative
and in addition to all other rights and remedies afforded by law or equity or otherwise.

18.7 Time is of the Essence. TIME IS OF THE ESSENCE as to each and every provision of
this Lease.

18.8 Language. The word “Tenant” as used in this Lease applies to one or more persons and
regardless of gender, as the case may be. If there is more than one Tenant, their obligations are
joint and several. The word “persons,” whenever used, shall include individuals, firms,
associations, and corporations. The word “Parties” means State and Tenant in the collective. The
word “Party” means either or both State and Tenant, depending on the context,

18.9  Imvalidity. The invalidity, voidness, or illegality of any provision of this Lease does not
affect, impair, or invalidate any other provision of this Lease.

18.10 Applicable Law and Venue. This Lease is to be interpreted and construed in accordance
with the laws of the State of Washington. Venue for any action arising out of or in connection

with this Lease is in the Superior Court for Thurston County, Washington.
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18.11 Statutory Reference. Any reference to a statute or rule means that statute or rule as
presently enacted or hereafter amended or superseded.

18.12 Recordation. At Tenant’s expense and no later than thirty (30) days after receiving the
fully-executed Lease, Tenant shall record this Lease in the county in which the Property is
located. Tenant shall include the parcel number of the upland property used in conjunction with
the Property, if any. Tenant shall provide State with recording information, including the date of
recordation and file number.

18.13 Modification. No modification of this Lease is effective unless in writing and signed by
both Parties. Oral representations or statements do not bind either Party.

18.14 Swurvival. Any obligations of Tenant not fully performed upon termination of this Lease
do not cease, but continue as obligations of the Tenant until fully performed.
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18.15 Exhibits and Attachments. All referenced exhibits and attachments are incorporated in
the Lease unless expressly identified as unincorporated.

THIS AGREEMENT requires the signature of all Parties and is effective on the date of the last
signature below.

WEDELL A. BERG, JR.

Dated: éJ:/,Z(; , 2020 MM é) %%1

WEDELL A. BERG, J&/ *
T1tle Individual
Address: 16625 Redmond Way Ste M
Redmond, WA 98052

STATE OF WASHINGTON
DEPARTMENT OF NATURAL RESOURCES

L4

Dated: _Jpptrudsecs 235 2020 s %,u.ﬁ
‘ By KATRINA LASSITER

Title: Interim Deputy Supervisor for Aquatics
Address: Aquatic Resources Division

950 Farman Avenue N

Enumclaw, WA 98022

Approved as to form this
23" day of July 2020
Jennifer Clements, Assistant Attorney General
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INDIVIDUAL ACKNOWLEDGMENT

STATE OF STATE )
) ss.

County of County \<,\\\mﬁzs. )

I certify that I know or have satisfactory evidence that WEDELL A. BERG, JR. is the person
who appeared before me, and said person acknowledged that he signed this instrument and
acknowledged it to be his free and voluntary act for the uses and purposes mentioned in this
instrument. :

Dated: Pwoy, Wt 2070 P N . Qdan—
v (Signatﬁfef
(Seal or stamp)

Tl N, Adams

(Print Nahlej
Stai\io(:?i{/ P'lll_)lict Notary Public in and for the State of
ashington Washington, residing at

TYLER N ADAMS

COMMISSION# 182018 %!-O\MU
MY G(C%MMISSION EXPIRES

Setohar 30, 2023 . .
T My appointment expires () (X- %0 , 2023
4
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STATE ACKNOWLEDGMENT

STATE OF WASHINGTON )
Th MS}Lmn ) ss.
County of-County- )

I certify that I know or have satisfactory evidence that KATRINA LASSITER is the person who
appeared before me, and said person acknowledged that she signed this instrument, on oath
stated that she was authorized to execute the instrument and acknowledged it as the Interim
Deputy Supervisor for Aquatics of the Department of Natural Resources, to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

Dated: Jéyﬂﬁé&/,}(t éé/ &, 20 //A«i&@m él//{éu@

(Signature)

Metelle WMelain

(Print Name)

Notary Public in and for the State of
: WashingtOfl, residing at
0 gwa

My appointment expires /) // /Q /
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EXHIBIT A
PROPERTY DESCRIPTION

Agreement Number: 22-B74532

1. LEGAL DESCRIPTION OF THE PROPERTY:
That real property legally described and shown as One Tree Island Marina in that Record of

Survey recorded in Thurston County, Washington on August 21, 2019 under Auditor's File
Number 4701732,

2. SQUARE FOOTAGE OF EACH USE CLASSIFICATION:

Water-dependent 40,000
Water-dependent use 1,698
that is Public Use and Access
Nonwater-dependent . 6,308
Total Square Feet 48.006
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PLAN OF OPERATIONS
EXHIBIT B

1. DESCRIPTION OF PERMITTED USE.
A. Existing Facilities

The facility, known as One Tree Island Marina, is located on the east shore of the
West Bay of Budd Inlet, just south of the Port of Olympia. Surrounding land use
is high density commercial and industrial. Water depths are estimated to be
between -12 feet and -16 feet at MLLW, and sediments are primarily mud. There
is no documented longshore sediment drift and the shoreline is constructed of fill -
armored with rip rap. The nearby Deschutes River supports spawning runs of
Chinook, coho, chum, and steethead. Critical habitat is designated for Chinook.
There is no documented forage fish spawning habitat in the vicinity, but Surf
smelt are known to spawn on the west shore of the bay. No other priority habitats
or species of concern are identified.

It is noted that the Property was dredged at the time of marina expansion in 1987.
Dredged sediment was found to be contaminated with heavy metals, phthalates,
and polycyclic aromatic hydrocarbons (PAHs), and was disposed of onsite as part
of a Confined Aquatic Disposal (CAD) pilot project completed by the U.S. Army
Corps of Engineers. In addition, the Property is located just south of the Budd
Inlet Sediment Area, which is known to be contaminated with dioxin and
carcinogenic polycyclic aromatic hydrocarbons (cPAHs). The emergency outfall
for the LOTT Wastewater Treatment Plant discharges just north of the marina,
and several nearby facilities discharge industrial stormwater to the bay. Water
quality impairments are documented for dissolved oxygen, bacteria, and
temperature,

A marina has been in place at this location since 1986, and has been present in its
current configuration since 1987. The marina provides short and long term .
moorage of the Property for up to 59 vessels up to 32 feet in length. Electric and
water service are available to all slips; no fueling or pumpout service occurs on
site. Improvements on the Property include an aluminum gangway with ACZA-
treated wood decking, three concrete floating docks, 27 concrete finger floats, a
portion of an ACZA-treated wood elevated walkway associated with the City of
Olympia’s Percival Landing, and approximately two-thirds of a building that
houses a restaurant and various office space. The building is owned by Boardwalk
Associates Co-Tenancy Investors, with the managing co-tenant being EOP
Partnership III. Dock and finger floatation is encapsulated within concrete
pontoons, and marina improvements and the raised walkway are supported by
treated wood pilings. Rip rap armoring material along the shoreline is also located

on the Property.
B. Proposed Work. Tenant proposes no new facilities or Work.
2. ADDITIONAL OBLIGATIONS.
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State has not authorized Tenant to conduct any Work on the Property. Where Work will
need to be conducted to meet the Additional Obligations below, Tenant shall obtain
State's prior written consent in accordance with Section 7.3 of this Lease and obtain all
necessary regulatory permits prior to commencing such Work.

A. By July 31, 2021, Tenant shall post visible signage on the Property that includes
all national and state emergency reporting numbers for oil and chemical spills.

B. By July 31, 2021, Tenant shall mark all no-wake zones with visable signage.

C. By July 31, 2032, Tenant shall replace existing treated wood pilings with non-
toxic materials such as untreated wood, steel, concrete, or recycled plastic, or
encase the existing wood in a manner that prevents leaching of contaminants into
surface water.

D. By July 31. 2032, Tenant shall replace existing docks, floats, and gangways as

follows:

(1) For docks, and floats, Tenant shall install grating on at least fifty percent
(50%) of the surface area. Grating material must have at least sixty
percent (60%) functional open space or forty percent (40%) or greater
multi-directional open space.

(i) ~ For gangways, Tenant shall install grating on one hundred percent (100%)
of the surface area. Grating material must have at least sixty percent
(60%) unobstructed open space or forty percent (40%) or greater multi-
directional open space..

E. Tenant shall submit to State for approval a written sewage management plan by
July 31, 2022 that identifies and explains the methods Tenant will require vessels
moored on the Property to use for disposing wastewater from vessel holding tanks
and portable toilets and identifies available upland restroom facilities Tenant shall
implement the plan sixty (60) days after State approves or waives approval of the
plan.

F. Tenant shall orient and shield lighting fixtures attached to overwater structures in
a manner which minimizes the amount of light shining directly on the water,
minimizes the amount of glare on the water, and minimizes the amount of light
broadcasting into the night sky. Tenant shall implement the following measures to
achieve this requirement:

(1) Tenant shall direct light to walkways,
(i)  Tenant shall use light shields which prevent light from being emitted
upward and prevent glare on the water,
(iif)  Tenant shall use fixtures that do not emit light upward,
(iv)  Tenant shall use lights that are “warm-white” or filtered,
(V) Tenant shall not use fluorescent light bulbs.
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EXHIBIT D
MAINTENANCE AGREEMENT
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MAINTENANCE AGREEMENT
BETWEEN THE CITY OF OLYMPIA
AND BOARDWALK ASSOCIATES.

THIS AGREEMENT is made and entered into the 28thday of October , 2020, by and
between the City of Olympia, a Washington municipal corporation (“Olympia”) and
Boardwalk Associates, a Washington general partnership (“Boardwalk Associates”) (jointly
“the Parties”). This Agreement is intended to provide the terms by which the Olympia and
Boardwalk Associates will cooperate in, and share in the costs of, maintaining certain
elements of the infrastructure described below.

Background

1. Boardwalk Associates subleases certain aquatic lands from Wedell A. Berg, Jr., who
holds a lease for aquatic lands from the Washington Department of Natural
Resources (DNR). Boardwalk Associates and Olympia also have a right-of-way use
agreement allowing Boardwalk Associates to use a portion of the City’s Columbia
Street right-of-way. Boardwalk Associates owns a building and associated
appurtenances which are partly on aquatic lands leased from Berg and partly on
Olympia’s right-of-way, under the right-of-way use agreement between Olympia and
Boardwalk Associates. Boardwalk Associate’s sublease area is shown and described
in Exhibit A.

2. Olympia is subleasing from Berg another portion of Berg’s aquatic lands that he
leases from DNR for Olympia’s Percival Landing boardwalk and associated facilities.
Olympia’s sublease area is shown and described in Exhibit B.

3. Certain portions of Boardwalk Associates’ building and associated appurtenances
and Olympia’s Percival Landing boardwalk and associated facilities are structurally

connected.

4. Given this structural connection, the parties wish to cooperate in, and as
appropriate share in the cost of, maintaining their respective infrastructure.

Therefore, the parties agree as follows:
Agreement
1. Infrastructure maintenance responsibilities:
a. Exceptas provided in c, below, the City shall maintain and repair as

necessary its sublease area, including that area designated as Percival
Landing and the handrail along the water side of the landing.
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b. Except as provided in c, below, Boardwalk Associates shall maintain and
repair as necessary its sublease area.

c. Maintenance of or repair to a shared structure (a structure that support both
facilities in Olympia’s sublease area and facilities in Boardwalk Associate’s
sublease area) will be jointly completed by Olympia and Boardwalk
Associates, with the costs of such maintenance or repair proportionally
shared based upon a square footage of the area supported by structure
requiring maintenance or repair.

d. The necessity of and responsibility for maintenance of or repair to a shared
structure will be determined by agreement of the parties or through
structural engineering inspection initiated by either party. The party
undertaking such inspection will provide a copy of any inspection report to
the other party and allow receiving party to accept the determination or hire
a structural engineer to dispute the initiating party’s findings. Any dispute
over the necessity of and responsibility for maintenance or repairs must be
resolved as provided in section 3 below.

2. Payment for shared maintenance or repair costs: When one party performs
maintenance or repairs, or incurs maintenance or repair expenses, for a shared
structure, that party shall send an invoice to the other party for that other party’s
share of the maintenance or repairs. The invoice must detail the costs and expenses
incurred. The other party shall pay their share of the costs of the maintenance or
repair within 30 days of receipt of the invoice. Any dispute over maintenance or
repair costs incurred by one party must be resolved as provided in section 3 below.

3. Dispute resolution: Any dispute related to this Agreement must be resolved as
follows:

a. The parties will attempt to settle any dispute arising out of or related to this
Agreement through consultation and negotiation in good faith in a spirit of
mutual cooperation. Such matters will be initially addressed by the Parks
Director of Olympia and the Manager of Boardwalk Associates, who shall
attempt to resolve the dispute through good faith negotiations by telephone
or in person as may be agreed. If they fail to resolve the dispute within 30
days after either party notifies the other of the dispute, then the matter will
be escalated to the City Manager of Olympia and the Manager of Boardwalk
Associates or their designees for resolution. They will use attempt to resolve
the dispute through good faith negotiations by telephone or in person as may
be agreed. If they fail to resolve the dispute within 30 days after it is referred
to them and do not mutually agree to extend the time for negotiation, then
the dispute will be submitted to mediation under subsection b, below.

b. If a dispute is not resolved as provided in subsection a, above, then the parties
shall proceed to mediation before mediator selected by agreement of the parties.
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Each party shall bear an equal share of the mediation costs unless the parties
agree otherwise.

c. Ifand only if the parties do not resolve the dispute through mediation under
subsection b, above, the parties may proceed to litigate the dispute in Thurston
County superior court.

4. Term and termination: The term of this Agreement begins on the date of last
signature and continues for 30 years, unless earlier terminated. This Agreement
will earlier terminate automatically if the parties’ structures that are structurally
connected cease to be so connected, or if such structures cease to exist. Otherwise,
this Agreement may be earlier terminated only by mutual agreement of the parties.

5. Other matters:
a. This Agreement is binding on any successor or assign of a party.

b. This Agreement is governed by the laws of the State of Washington. Ifitis
necessary to enforce any of the terms of this Agreement, any action must be
brought in Thurston County Superior Court for the State of Washington.

c. Should either party bring suit to enforce this Agreement, the prevailing party
in such lawsuit is entitled to an award of its reasonable attorneys’ fees and
costs incurred in connection with such lawsuit.

d. This Agreement constitutes the entire understanding and agreement of the
Parties with respect to its subject matter and any and all prior agreements,
understandings, or representations with respect to its subject matter are
hereby canceled in their entirety and are of no further force or effect. The
Parties do not intend to confer any benefit under this Agreement to any
person, firm, corporation, or entity other than the Parties.

e. This Agreement may not be construed as if it had been prepared by one of
the Parties, but rather as if both Parties had prepared it.

f. Ifany term or provision of this Agreement or the application thereof to any
person or circumstance is, to any extent, held to be invalid or unenforceable,
the remainder of this Agreement, or the application of such term or provision
to persons or circumstances other than those as to which it is held invalid or
unenforceable, is not affected thereby; and each such term and provision of
this Agreement is valid and must be enforced to the fullest extent permitted
by law.

g. This Agreement may be modified or amended only by written agreement,
signed by both parties.
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h. Notices: Any notice require to be given related to this Agreement must be

sent to:

For the City of Olympia: For Boardwalk Associates

Olympia Parks, Arts & Recreation The Rants Group

Attn: Parks Director 724 Columbia St. NW

PO Box 1967 Suite 140

Olympia, WA 98507-1967 Olympia, WA 98501
Signed
CITY OF OLYMPIA

Signature: Storn J bww"?

Steven ]. Burney, City Manager

Approved as to form:

Deputy City Attorney

BOARDWALK ASSOCIATES

Signature: Paf Faunds

Pat Rants, the Rants Group
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City Hall
601 4th Avenue E.
Olympia, WA 98501
360-753-8244

City Council

Approval of a Resolution Ratifying Applications
for the Washington State Department of
Commerce Transit Oriented Development Grant
and Housing Action Plan Implementation Grant
and Approving Acceptance of the Grants if
Awarded

Agenda Date: 10/12/2021
Agenda Item Number: 4.D
File Number:21-0954

Type: resolution Version: 1 Status: Consent Calendar

Title

Approval of a Resolution Ratifying Applications for the Washington State Department of Commerce
Transit Oriented Development Grant and Housing Action Plan Implementation Grant and Approving
Acceptance of the Grants if Awarded

Recommended Action
Committee Recommendation:
Not referred to a committee.

City Manager Recommendation:

Move to approve a Resolution ratifying applications for the Washington State Department of
Commerce Transit Oriented Development Grant and Housing Action Plan Implementation Grant and
approving acceptance of the Grants if awarded.

Report

Issue:

Whether to approve a Resolution ratifying applications for the Washington State Department of
Commerce Transit Oriented Development Grant and Housing Action Plan Implementation Grant and
approving acceptance of the Grants if awarded.

Staff Contact:
Amy Buckler, Strategic Projects Manager, 360.280.8947

Presenter(s):
None - Consent Calendar ltem

Background and Analysis:
The Washington Department of Commerce recently announced two grant applications that would
enable the City to implement its Housing Action Plan (HAP). City staff submitted the grant
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applications on October 7, 2021. The Department of Commerce anticipates announcing the grant
recipients by the end of October.

Because the window of time is short between when Commerce will announce the grant recipients
and when they anticipate signed contracts, it is necessary for the City Council to pre-authorize the
City Manager or his designee to execute the documents necessary to accept the funding if the City is
awarded one or both grants.

The grants are as follows:

1) The Transit Oriented Development Implementation (TODI) grant is for up to $250,000 to
complete a subarea plan and Environmental Impact Statement (EIS) for the Capital Mall
Triangle subarea -which are identified actions in the HAP. The subarea is one of three transit-
oriented urban centers envisioned in Olympia’s Comprehensive Plan. Our Plan envisions this
area with significantly more housing development mixed in with new and existing commercial
uses over the next 20 years. The vision is that this area will grow into a more people-oriented
urban neighborhood where residents can commute to work, recreate, and meet basic needs
without a car. To get there we need to set the table for high-density, mixed-use housing and
make it easier for people to walk, bike, bus or roll through the subarea. The grant would
enable robust analysis and public engagement to form a clear and coordinated strategy that
will leverage redevelopment in a way that forwards our community vision and works for
developers, businesses, neighbors and the city.

2) The Housing Action Plan Implementation (HAPI) grant is for up to $100,000 to amend the
parking code to reduce parking requirements in frequent transit areas and to increase flexibility
in the permit process - both of which are identified actions in the HAP. These actions forward
Strategy 3: Expand overall housing supply by making it easier to build all types of housing.
Reducing minimum parking requirements can result in increased density and be an
appropriate trade-off when the development is near transit routes that receive frequent
service. Increasing flexibility in the permit process is about streamlining the permit process to
reduce confusion/barriers to development.

Neighborhood/Community Interests (if known):
The westside Community Visioning Group (CVG) is very interested in the City applying for the TODI
grant to enable a subarea planning process for the Capital Mall Triangle.

Options:
1) Move to approve a Resolution ratifying applications for the Washington State Department of
Commerce Transit Oriented Development Grant and Housing Action Plan Implementation
Grant and approving acceptance of the Grants if awarded.
2) Do not move to approve a Resolution ratifying applications for the Washington State
Department of Commerce Transit Oriented Development Grant and Housing Action Plan
Implementation Grant and approving acceptance of the Grants if awarded.

Financial Impact:
There is no matching requirement for these grants. The TODI grant would provide up to $250,000 for
subarea planning, and the HAPI grant would provide up to $100,000 for code changes that

City of Olympia Page 2 of 3 Printed on 10/7/2021

powered by Legistar™


http://www.legistar.com/

Type: resolution Version: 1 Status: Consent Calendar

implement Olympia’s Housing Action Plan.

Attachments:
Resolution
Capital Mall Triangle Subarea
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF OLYMPIA, WASHINGTON, RATIFYING THE
APPLICATION FOR TWO GRANTS BETWEEN THE CITY OF OLYMPIA AND THE WASHINGTON
STATE DEPARTMENT OF COMMERCE FOR THE TRANSIT ORIENTED DEVELOPMENT GRANT
(TODI) AND HOUSING ACTION PLAN IMPLEMENTATION (HAPI) GRANT AND APPROVING
ACCEPTANCE OF EITHER OR BOTH GRANTS, IF AWARDED TO THE CITY.

WHEREAS, Olympia’s Comprehensive Plan encourages high-density, compact, infill development and
redevelopment within existing urban areas; and

WHEREAS, Olympia’s Housing Action Plan calls for the City to increase housing supply and affordability through
a variety of actions, including reducing parking minimums, making use of infill development tools under the
State Environmental Policy Act, and subarea planning for the Capital Mall Triangle that explores adaptive reuse,
low-income housing and displacement strategies, among others; and

WHEREAS, the 2021 Washington State Legislature appropriated $7.5 million in operating and capital funds to
help cities increase residential building capacity and facilitate transit-oriented development that leverages high-
capacity transit system investments and increases high-density residential development near transit; and

WHEREAS, the Washington Department of Commerce has released two grants to disperse funding from the
Legislature for Housing Action Plan implementation and planning for transit-oriented development; and

WHEREAS, the Transit Oriented Development Implementation (TODI) grant, if awarded to Olympia, would
establish a long-range plan and actions to move forward Olympia’s vision for a thriving, high density
neighborhood on Olympia’s westside, and establish a pre-development environmental impact statement (EIS)
that addresses environmental and community issues while reducing developer uncertainty; and

WHEREAS, the Housing Action Plan Implementation (HAPI) grant, if awarded to Olympia, would assist the City in
analyzing and carrying out a public review process to reduce parking minimums for multi-family housing and
areas with frequent transit throughout the city, in order to reduce housing costs and free up more land for
housing development; and

WHEREAS, City staff have submitted applications to the Department of Commerce for both the TODI and HAPI
grants; staff expect a decision on the City applications by October 29; and

WHEREAS, because the window of time is short between when Commerce will announce the grant recipients
and when they anticipate signed contracts, it is necessary for the City Council to pre-authorize the City Manager

or his designee to execute the documents necessary to accept the funding if the City is awarded one or both
grants;

NOW, THEREFORE, THE OLYMPIA CITY COUNCIL DOES HEREBY RESOLVE as follows:

1. The Olympia City Council hereby ratifies application for two grants between the City of Olympia and the
Department of Commerce for the TODI and HAPI Grants, as described above.
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2. If the City of Olympia is awarded either the TODI or HAPI grants, or both, the City Manager or his
designee is directed and authorized to execute on behalf of the City of Olympia any grant agreement or
agreements necessary to receive grant funds, provided the City Manager or designee deems the terms
of such grant agreement or agreements reasonable.

PASSED BY THE OLYMPIA CITY COUNCIL this day of 2021.
MAYOR

ATTEST:

CITY CLERK

APPROVED AS TO FORM:

DEPUTY CITY ATTORNEY
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City Hall
601 4th Avenue E.
Olympia, WA 98501
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City Council

Approval of a Resolution of Intention to Modify
the Boundaries of the Parking and Business
Improvement Areato Correct a Scrivener’s
Error, Changing the Number of Advisory Board
Members to Eleven, and to Provide for PRIDE
Programs and Events

Agenda Date: 10/12/2021
Agenda Item Number: 4.E
File Number:21-0961

Type: resolution Version: 1 Status: Consent Calendar

Title

Approval of a Resolution of Intention to Modify the Boundaries of the Parking and Business
Improvement Area to Correct a Scrivener’s Error, Changing the Number of Advisory Board Members
to Eleven, and to Provide for PRIDE Programs and Events

Recommended Action
Committee Recommendation:
Not referred to a committee.

City Manager Recommendation:

Move to approve a Resolution of the City Council’s intent to modify the boundaries of the Parking and
Business Improvement Area (PBIA) to correct a scrivener’s error in the legal description of Zone C,
as found in Ordinance No. 6375, and as subsequently codified in OMC 3.62.010, to change the
number of PBIA Advisory Board members to 15 to 11, to provide for PRIDE programs and events in
downtown, and to schedule a public hearing as required by RCW 35.87A.050 and RCW 35.87A.075.

Report

Issue:

Whether to approve a Resolution of intention to modify the boundaries of the PBIA to correct a
scrivener’s error in Ordinance No. 6375, and as subsequently codified in OMC 3.62.010, to change
the number of PBIA Advisory Board members from 15 to 11, to provide for PRIDE programs and
events, and to schedule a public hearing upon at least 15 days’ notice as required by RCW
35.87A.050 and RCW 35.87A.075.

Staff Contact:
Max DedJarnatt, Program Analyst, Community Planning & Development. 360.570.3723

Presenter(s):
None
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Type: resolution Version: 1 Status: Consent Calendar

Background and Analysis:

Almost 16 years ago, the Olympia City Council passed and approved Ordinance No. 6375
establishing a Parking and Business Improvement Area (PBIA) as permitted by RCW Chapter
35.87A. Within Ordinance No. 6375 was a metes and bounds legal description for Zone C.
Unfortunately, there was a scrivener’s error in the Zone C legal description that was undiscovered at
the time, and remained undiscovered as the PBIA, established by Ordinance No. 6375, was codified
into OMC 3.62.010. A review of the legal description in Zone C revealed the error when compared to
Exhibit A-1, attached to Ordinance No. 6375.

The effect of the error is that Council must modify the boundaries of the PBIA to be consistent with its
intent in 2005 when passing Ordinance No. 6375, and to be consistent with Exhibit A-1 as attached to
Ordinance No. 6375. While the scrivener’s error is a simple typographical error, Council must state
its intent to hold a public hearing to modify the PBIA boundaries, and to provide for 15 days’ notice
prior to the hearing to those businesses and others within the PBIA, as required by RCW 35.87A.050
and RCW 35.87A.075. In addition to a public hearing to consider an Ordinance to correct the
scrivener’s error, the proposed Ordinance will also address a request from the PBIA Board to reduce
the number of Advisory Board members from fifteen 15 to 11 to improve the Board’s efficiency and
management, and to also include PRIDE programs and events in downtown in addition to others
within the PBIA.

Neighborhood/Community Interests (if known):
None, other than the PBIA Advisory Board request to reduce the size of the Advisory Board members
to from 15 to 11.

Options:

1. Approve the Resolution of the City Council’s intention to modify the boundaries of the PBIA to
correct a scrivener’s error in the legal description of Zone C within Ordinance No. 6375, and
as subsequently codified in OMC 3.62.010, and to provide for notice of a future public hearing
on the boundary modification as required by RCW 35.87A.050 and RCW 35.87A.075.

2. Don’t approve the Resolution of the City Council’s intention to correct the scrivener’s error
found in the legal description for Zone C in Ordinance No. 6375 from 2005. The effect will be
that the error will remain in Ordinance No. 6375, and as codified in the current OMC 3.62.010,
and the boundaries in Zone C as legally described will be inconsistent with Exhibit A-1
attached to Ordinance No. 6375.

3. Consider the Resolution at another time.

Financial Impact:
The scrivener’s error in the text has resulted in the City reimbursing 41 businesses for previous

assessments, totaling approximately $45,000. Fixing the scrivener’s error will align the text with the
map showing the intended boundary of the PBIA. This modification will enable the City to assess
businesses within the intended PBIA boundary in 2022.

Attachments:
Resolution
Ordinance No. 6375 (Passed in 2005)
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF OLYMPIA, WASHINGTON, OF ITS
INTENTION TO MODIFY THE BOUNDARIES OF THE PARKING AND BUSINESS
IMPROVEMENT AREA TO CORRECT A SCRIVENER’S ERROR IN ORDINANCE NO. 6375,
AND AS SUBSEQUENTLY CODIFIED IN OMC 3.62.010; TO CHANGE THE NUMBER OF
ADVISORY BOARD MEMBERS TO ELEVEN; AND TO ALSO PROVIDE FOR PRIDE
PROGRAMS AND EVENTS

WHEREAS, on November 15, 2005, the Olympia City Council passed and approved Ordinance No. 6375
establishing a Parking and Business Improvement Area (hereafter “PBIA”); and

WHEREAS, Ordinance No. 6375 also provided various programs for improving downtown parking, a
clean and safe program to make downtown cleaner and more welcoming and to improve the public’s
perception of safety, to provide for streetscape beautification, clean-up, public arts programs, way
finding signs, and administration and staff support, a business recruitment and retention program, and a
commercial marketing program; and

WHEREAS, a levy of special assessments was adopted to finance the programs of the PBIA as provided in
Ordinance No. 6375; and

WHEREAS, Ordinance No. 6375 provided for three zones within the PBIA: Zone A, Zone B, and Zone C,
with a metes and bounds legal description for each zone; and

WHEREAS, the metes and bounds legal description for Zone C in Ordinance No. 6375 contains a
scrivener’s error that requires correction, and which is inconsistent with Exhibit A-1 to Ordinance No.
6375. A copy of the necessary correction is set forth in Exhibit A attached hereto; and

WHEREAS, Ordinance No. 6375 has been codified in the Olympia Municipal Code (OMC) in OMC Chapter
3.62, thus requiring an Ordinance to amend and correct the legal description for Zone Cin OMC

3.62.010; and

WHEREAS, the PBIA Board has requested to reduce the number of advisory board members from fifteen
(15) to eleven (11) board members to better facilitate and manage board meetings for the PBIA; and

WHEREAS, OMC 3.62.020(5) should be amended to also include among community events held
downtown PRIDE events, in addition to Music in the Park, ArtsWalk, Downtown for the Holidays, and the
Pet Parade; and

WHEREAS, assessments shall remain as established in OMC Chapter 3.62 in the modified area;

NOW, THEREFORE, THE OLYMPIA CITY COUNCIL DOES HEREBY RESOLVE as follows:



1. The Olympia City Council declares its intention to modify the boundaries of the PBIA to correct a
scrivener’s error in Ordinance No. 6375, and as subsequently codified in OMC Chapter 3.62, as set forth
in Exhibit A attached hereto, and to consider other amendments to OMC Chapter 3.62.

2. Prior to taking action on the proposed modification to correct a scrivener’s error in Ordinance No.
6375, and as subsequently codified in OMC Chapter 3.62, the Olympia City Council shall hold a public
hearing and take public testimony, if any, upon at least fifteen (15) days’ notice as required by RCW
35.87A.050 and RCW 35.87A.075.

PASSED BY THE OLYMPIA CITY COUNCIL this day of 2021.
MAYOR

ATTEST:

CITY CLERK

APPROVED AS TO FORM:

Mark Barber
CITY ATTORNEY




EXHIBIT A

ZONE C:

All of that portion of the City of Olympia, Washington described as beginning at the centerline intersection
of Columbia Avenue and Union Avenue; thence Northerly along the centerline of Columbia Avenue to the
centerline of 7th Avenue; thence Easterly along said centerline to the centerline of Washington Street;
thence Southerly along said centerline to the centerline of Zth Union Ave; thence Westerly along said
centerline to the point of beginning; ALSO, All of that portion of the City of Olympia, Washington described
as beginning at the line of ordinary high tide with to the centerline of Thurston Avenue extended westerly;
thence Northerly along said high tide line to a point 600 feet Northerly of the centerline of Corky Avenue
extended Westerly; thence Easterly and parallel to Corky Avenue and its extension to the centerline of
East Bay Drive; thence Southerly along said centerline to the centerline of Olympia Avenue; thence
Westerly along said centerline to the centerline of Jefferson Street; thence Northerly along said centerline
to the centerline of Thurston Avenue; thence Westerly along said centerline and its extension to the point
of beginning.



Ordinance No. (Q; 275

AN ORDINANCE establishing a Parking and Business Improvement Area; levying special
assessments upon the businesses within the area; providing for the deposit of revenues in a
special account and expenditures therefrom; and providing for administration agreements.

WHEREAS, RCW 35.87A authorizes a city to form a parking and business improvement area
(“PBIA”) to aid general economic development and neighborhood revitalization, to assist trade,
economic viability, and livability and for the purpose of financing improvements to a city’s
downtown residential and business areas; and

WHEREAS, RCW 35.87A.010 authorizes a city to levy special assessments upon multi-family
and mixed use residences and /or businesses located within a PBIA, to pay the costs of the
acquisition, construction or maintenance of parking facilities for the benefit of the area, the
decoration of any public place in the area, the sponsorship or promotion of public events which
are to take place on or in public places in the area, the furnishing of music in any public place in
the area, the provision of professional management, planning, and promotion for the area,
including the management and promotion of retail trade activities in the area; and/or
maintenance and security for common, public areas; and

WHEREAS, RCW 35.87A.030 authorizes a PBIA to be initiated by an initiating resolution
adopted by the legislative body of a city or town, or upon submission of a petition signed by the
owners of businesses who would pay 60% or more of proposed PBIA special assessments; and

WHEREAS, a petition calling for the formation of a PBIA and signed by businesses who would
pay approximately 57 percent of the proposed PBIA special assessments has been submitted to
the Olympia City Clerk; and

WHEREAS, in light of the substantial show of support by downtown businesses and residential
operators for formation of a PBIA and its own goal to focus on and invest in the Downtown, the
Olympia City Council determined to initiate the process for forming a PBIA;

WHEREAS, on September 27, 2005 and pursuant to RCW 35.87A.030 the Olympia City
Council adopted Resolution M-1614, initiating a Parking and Business Improvement Area via
the resolution method instead of the petition method; and

WHEREAS, on September 27, 2005 and pursuant to RCW 35.87A.040, the Olympia City
Council adopted Resolution No. M-1615, declaring its intention to establish a Parking and
Business Improvement Area, and fixing a date and place for a hearing thereon; and

WHEREAS, on October 18, 2005, the Olympia City Council held a public hearing thereon at
the Olympia City Council chambers, 900 Plum Street in Olympia, Washington; and
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WHEREAS, the City Council set Thursday, October 20, 2005 at 5:00 P.M. as the deadline to
submit a protest pursuant to RCW 35.87A.060;

WHEREAS, taking into account those protests made orally during the October 18 public
hearing and those received in writing prior to the October 20 deadline set by the City Council,
the City Clerk did not receive protests submitted by those businesses and multi-family residence
owners / operators that would pay more than fifty percent (50%) of the proposed assessments;
and

WHEREAS, the testimony received at that hearing resulted in the Council determining that
establishing a PBIA is in the best interest of the businesses within the proposed PBIA boundaries
in downtown Olympia; and

WHEREAS, a City Council adopted goals for 2005-06 is to “invest in Downtown so that more
people live, work, learn, shop, play and enjoy downtown Olympia;" and

WHEREAS, the Parking and Business Improvement Area (PBIA) established herein is for the
purpose of enhancing conditions for the operation of those businesses and multi-family residence
owners, and the budget shall be dedicated to activities in addition to basic services provided by
the City of Olympia; now, therefore,

THE OLYMPIA CITY COUNCIL ORDAINS AS FOLLOWS:

Section 1. Parking and Business Improvement Area Established. As authorized by
Chapter 35.87A RCW, there is hereby established a Parking and Business Improvement Area
(“Parking and Business Improvement Area” or “PBIA”), consisting of Zones A, B and C, within
the boundaries as described below and shown on the map attached hereto as Exhibit A-1. If there
is any conflict between said map and narrative description, the text shall prevail.

ZONE A:

All of that portion of the City of Olympia, Washington described as bounded on the North by the
centerline of State Avenue, bounded on the South by the centerline of Legion Way, bounded on
the West by the centerline of Columbia Street, and bounded on the East by the centerline of
Franklin Street.

ZONE B:

All of that portion of the City of Olympia, Washington described as beginning at the centerline
intersection of Water Street and 7™ Avenue; thence West to the ordinary high water line of
Capitol Lake; thence Northerly and Westerly along said line to the East line of the Deschutes
Waterway as shown on the official First Class Tideland Plat of the City of Olympia; thence
Northerly along said waterway and its extension to the centerline of Olympia Avenue extended
Westerly; thence Easterly along said extension to the line of ordinary high tide; thence Northerly
along said line to the centerline of Thurston Avenue extended Westerly; thence Easterly along
said extension and the centerline of Thurston Avenue to the centerline of Jefferson Street; thence
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Southerly along said centerline to the centerline of Olympia Avenue; thence Easterly along the
centerline, as platted, of said street to a point 150 feet more or less Westerly of the centerline
intersection of Pear Street and Olympia Avenue; thence Southerly more or less parallel to Pear
Street, said coarse following original platted lot lines, to the centerline of 7" Avenue; thence
Westerly along said centerline to the point of beginning; EXCEPTING, the area described in
Zone A above.

ZONE C:

All of that portion of the City of Olympia, Washington described as beginning at the centerline
intersection of Columbia Avenue and Union Avenue; thence Northerly along the centerline of
Columbia Avenue to the centerline of 7th Avenue; thence Easterly along said centerline to the
centerline of Washington Street; thence Southerly along said centerline to the centerline of 7th
Ave; thence Westerly along said centerline to the point of beginning;

ALSO, All of that portion of the City of Olympia, Washington described as beginning at the line
of ordinary high tide with to the centerline of Thurston Avenue extended westerly; thence
Northerly along said high tide line to a point 600 feet Northerly of the centerline of Corky
Avenue extended Westerly; thence Easterly and parallel to Corky Avenue and its extension to
the centerline of East Bay Drive; thence Southerly along said centerline to the centerline of
Olympia Avenue; thence Westerly along said centerline to the centerline of Jefferson Street;
thence Northerly along said centerline to the centerline of Thurston Avenue; thence Westerly
along said centerline and its extension to the point of beginning.

Section 2. Programs. Special Assessment revenues shall be used for the purpose of
providing special projects and services under the following program headings:

Estimated
Annual Cost

1) Downtown Parking Improvements Program $30,800

This program will provide for parking improvements to address the concern for downtown
Olympia businesses and property owners, as well as patrons and employees. The PBIA
special assessments may be used to fund administrative costs such as staff support, the
construction or operation and maintenance of a parking structure or other parking
improvements.

2) Clean and Safe Program $23,900

This program will provide additional projects and services to make downtown cleaner,
more welcoming and improve the public's perception of safety. This program may include a
volunteer effort to provide eyes and ears on the street and to assist people downtown;
administration and staff support; graffiti removal; and efforts to reduce offenses such as
public urination, drug use and sales, aggressive panhandling and public intoxication..
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3) Civic Beautification and Sign Program $23,900

An overall beautification program will help the general aesthetic of downtown. Such a
program may include:

a) Streetscape beautification

b) Area-wide Paint Up, Fix Up, Clean Up Campaign
¢) Public arts programs

d) Public/private way finding signs

(¢) Administration and staff support

4) Business Recruitment and Retention Program $18,300

Preparation of inventories of commercial vacancies, information about incentives and
benefits to locating downtown and development of a common vision for the types of
businesses and other organizations would enhance the downtown. Inventory information will
facilitate development of specific recruitment and retention strategies for different parts of
downtown. Inventories may include:

a) Community preference surveys
b) Inventory of vacancies
c) Advertising vacancies
Administration and staff support to prepare the inventories is included.

5) Commercial Marketing Program $17,100

Development of a well-conceived "Buy Local" marketing program that will benefit the whole
downtown and to continue to support of long-standing community events through:

a) Advertising and promotion
b) Theme development

¢) Special events and activities
d) Tourism attraction

Other existing programs may be reviewed for supplementation with PBIA special
assessments, including but not limited to:

a) Community events held downtown including Music in the Park, ArtsWalk,
Downtown for the Holidays, and the Pet Parade;

b) Marketing programs including the shopping and restaurant guide, and event
management or support;
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c) Programs to clean up downtown that include the semi-annual clean-ups,
graffiti management, and mural programs.

d) Programs to develop partnerships for local governments, quasi-public and
non-profit groups that work in or invest resources in downtown on behalf of
the public.

Administration and staff support will be included in the programs and projects listed
above.

The list of possible services and projects within the general program categories above is
illustrative and not exclusive. The costs are estimated only and the PBIA budget shall be
established by City Council and expended based on actual receipts, as set forth in Section 10
below.

Section 3. Levy of Special Assessments. To finance the programs authorized in Section
2, and in recognition of the special benefits created thereby, a special assessment is hereby levied
upon and shall be collected annually from all the businesses and multi-family residence owners /
operators (“Ratepayers”) in the Parking and Business Improvement Area described in Section 1,
as authorized by RCW 35.87A.080. Assessments shall not be pro rated. The special
assessments shall be levied upon the Ratepayers in Zones A, B and C according to the rates
established as follows:

Business
Type Zone A Zone B Zone C
Large {Medium| Small | Large |Medium| Small | Large |Medium| Small
Restaurant/Retail $750 | $500 | $250| $600 | $400 | $200 | $300 | $200 | $150

hProfessional/Service $400 | $300 | $200| $300 | $200 | $150 | $200 | $150 | $150

Financial Institutions $750 $600 $300

Lodging/Apartments PO or less rooms = $200; 31-50 rooms = $300; 51+ rooms - $400

Personal Care Minimum $150 plus $75 per station
Services above 2 stations with a cap of $500
Definitions:

Business: means any person, group or entity, including but not limited to a sole
proprietorship, partnership, corporation, limited liability partnership or limited liability
corporation, that engages in business with the object of gain, benefit, or advantage to the person,
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group or entity, or to another person or class, directly or indirectly. “Engages in business” as
used herein shall have the meaning set forth in Olympia Municipal Code Section 5.04.040.N.

Large // Medium // Small based on employee count: FTE's (Full time Equivalent)
» Small 1-3 FTE's '
» Medium 4-6 FTE's
» Large 7+ FTE's

Retail: means a business that engages in sales at retail and / or retail sales, as those terms are
defined in Olympia Municipal Code Section 5.04.040.MM.1.a and .1.c - .1e¢, but does not
include the provision of any services. “Retail” includes, as an example, the buying and
reselling of goods, such as that engaged in by clothing stores, shoe stores, office supplies, etc.

Restaurant: means a business that sells prepared foods and drinks.

Service Business: means a business that engages in retail services, as that term is defined in
Olympia Municipal Code Section .5.04.040.JJ, or engages in the activities set forth in OMC
5.04.040.MM.1.b, MM.2 , MM.3a — ¢, MM.4, and MM.6-7. Examples include repair shops,
automotive-oriented service businesses, computer repair and support, tech support
services, entertainment businesses such as theaters, etc.

Lodging: means engaging in the business defined in OMC Section 5.04.040.MM.3.f.
Examples include the rental of rooms by the day or week to community visitors. “Lodging”
also means the rental or lease of a residential dwelling unit, if such unit is contained within any
building or buildings containing four (4) or more residential units or any combination of
residential and commercial units, whether title to the entire property is held in single or
undivided ownership or title to individual units is held by owners who also, directly or
indirectly through an association, own real property in common with the other unit owners.

Professional Services Businesses: means Architects, Engineers, Attorneys, Dentists, Doctors,
Accountants, Optometrists, Realtors, Insurance Offices, Mortgage Brokers and most other
businesses that require advanced and/or specialized licenses and/or advanced academic degrees.

Financial Institution: means a bank, savings and loan, credit union, or similar institution.

Personal Care Service Business: means a hair salon, barber shop, manicurist, tanning salon,
acupuncturist, massage therapist, esthetician, exercise studio, yoga studio, Pilates studio,
soothsayer, and the like.

Full-Time Equivalent (FTE): A position or positions requiring work equal to or exceeding
forty (40) hours per week.

Employee: Any person whose work is devoted to the ongoing operation of a business or
multi-family residence. As used in this ordinance, “Employee” includes a person with an
ownership interest in a business, regardless of whether that person is paid a salary or wages.
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Section 4. Rate Changes. Changes in the assessment rate shall only be made by
ordinance adopted by the Olympia City Council and as authorized in RCW 35.87A.140.

Section 5. Deposit of Revenues. There is hereby created in the City a separate
subaccount designated as the Parking Business Improvement Area Account (called “the
Account”). The following monies shall be deposited in the Account:

a) All revenues from special assessments levied under this ordinance;

b) All income to the City from public events financed with special assessments;
¢) Gifts, donations and voluntary assessment payments for the Account; and

d) Interest and all other income from the investment of Account deposits.

Section 6. Collection Schedule. Special assessments shall be collected on an annual
basis.

Section 7. Delinquent Payments. If an assessment has not been paid within thirty (30)
days after its due date, it will be considered delinquent. The City Manager is authorized to
assign delinquent assessments to a collection agency or bring an action in any court of competent
jurisdiction.

Section 8. Notices. Notices of assessment and all other notices contemplated by this
ordinance may be sent by ordinary mail or delivered by the City to the address shown on City of
Olympia records, as they may be modified from time to time based on information provided by
the Program Manager (if any). Failure of the Ratepayer to receive any mailed notice shall not
release the Ratepayer from the duty to pay the assessment and any collection agency charges.

Section 9. Disputes. Any Ratepayer aggrieved by the amount of an assessment may
appeal the Program Manager’s decision to the City Manager for review. The City Manager may
uphold the assessment or adjust the assessment consistent with this ordinance. The City
Manager’s decision shall be final and not appealable to any court or body. The appellant
Ratepayer has the burden of proof to show that the assessment is inconsistent with the applicable
assessment fee provided for herein.

Section 10. Expenditures. Expenditures from the Account shall be made upon
vouchers drawn for services rendered and shall be used exclusively for the statutory purposes
each as more fully defined in Section 2. Pursuant to RCW 35.87A.110, the City Council shall
have the sole discretion and authority to adopt a work program and budget for expenditures from
the Account at such times as the Council may determine.

Section 11. Administration. The City Manager or his or her designee shall administer
the program for the City with authority to:

a) Classify Ratepayers within the three zones under Sections 1 and 3. As part of this
classification, the City Manager or designee is authorized to make a determination of
the number of regular FTEs employed by a Ratepayer prior to issuing assessment

Page 7



notices each calendar year. The classification and FTE determination shall be based
on information from City of Olympia records as they may be modified from time to
time based on information provided by the Program Manager (if any);

b) Collect the special assessments; and

c¢) Upon Council approval, execute an annual program management contract with a
Program Manager.

Section 12. Contract for Program Management. Pursuant to RCW 35.87A.110, the
City Manager may contract with a chamber of commerce or similar business association entity or
entities operating within the boundaries of the PBIA to act as a Program Manager. The Program
Manager shall administer the PBIA’s operation, including but not limited to implementation of
the projects and activities contained in the work program adopted by the City Council under
Section 10 above, performing the administrative duties allocated to the City Manager or his or
her Designee under Sections 6, 7, or 11 above (except Section 11(c)), or the like.

Any contract entered into under this Section shall include provisions to address the
following:
A. Provisions for the Program Manager to:

1. Create and maintain a business data base of all Ratepayers within the boundaries of the
PBIA ;

2.  Classify each Ratepayer within each of the three zones, based on the number of regular
FTEs for each Ratepayer;

3.  Provide the data base and classifications to the City in sufficient time for its use in
mailing annual special assessment notices, but no later than November 1 of each
calendar year;

4.  Resolve disputes by any Ratepayer aggrieved by the amount of an assessment;

5. When notified by the City of delinquent accounts, pursue collection within 30 days of
notification, and prior to the City’s assignment of the accounts to a collection agency or
initiation of a formal collection action;

6.  Perform all basic Municipal Services Contract provisions (periodic billing and
reporting requirements, internal controls and maintain accurate records, etc.);

7.  Perform the projects and services listed in Section 2 as approved annually by the City
Council pursuant to Subsection B.2 below;

8.  Submit reimbursement request on vouchers drawn for services rendered (consistent
with the Council adopted budget and work program for that calendar year);
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9.  Provide administrative support for the creation and operation of the PBIA Advisory
Board created pursuant to Section 13 below, including soliciting nominations and
conducting an election for Board representatives.

B. Provisions for the CITY to:

1.  Review the PBIA Advisory Board’s annual proposed budget recommendations for
special services and projects;

2.  Adopt a work program and budget for expenditures;

3.  Send a bill to each business within the boundary on an annual basis based on the
assessment list provided by the Program Manager;

4.  Resolve Ratepayer disputes forwarded from the Agency (City Manager review),
5.  Collect special assessments;

6.  Notify the Program Manager of delinquent accounts, so that the Program Manager may
pursue collection prior to the City's collection efforts (see No. 8 below);

7.  Pursue collection by sending the bill to a collection agency or commencing an action in
a court of competent jurisdiction to collect the special assessment;

8.  Review and reimburse eligible expenses; and

9.  Conduct periodic review of the Program Manager's performance.

Section 13. Advisory Board. There is hereby created an advisory board to the Olympia
City Council. The Board shall consist of an odd number totaling at least 15 member
representatives of Ratepayers representing a diversity of business classifications, interests, and
viewpoints within the PBIA. Board members shall be elected by a majority of Ratepayers within
the PBIA voting in an election conducted by the Program Manager under Section 12 above. The
Council may also appoint a nonvoting Council member representative who is not a Ratepayer,
and/or City staff liason. The Board’s duties shall include the annual development of a proposed
work program with specific projects and budgets and the recommendation of the same to the
City Council for its consideration, and preparation of a plan for regular communication of PBIA
projects and information to Ratepayers, including specific provisions for communication with
non-English speaking Ratepayers.

Section 14. Bids Required for Construction of Projects. Pursuant to RCW
35.87A.200, the City Manager and/or the Program Manager utilized under Section 12 above
shall call for competitive bids by appropriate public notice and award contracts, whenever the
estimated cost of any Parking and Business Improvement Area public works construction
project, including cost of materials, supplies and equipment, exceeds the sum of two thousand
five hundred dollars. Pursuant to RCW 35.87A.210, the cost of a public works construction
project for the purposes of this Section shall be aggregate of all amounts to be paid for the labor,
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materials and equipment on one continuous or inter-related project where work is to be
performed simultaneously or in near sequence. Breaking a public works construction project into
small units for the purposes of avoiding the minimum dollar amount prescribed herein is contrary
to public policy and is prohibited.

Section 15. Commencement of Assessments. Assessments shall commence as of
January 1, 2006 for all existing businesses located within the assessment area depicted in Section
1 above. Any new business or multi-family residence commencing operation within the
boundaries of the PBIA after November 1 of any given year shall be exempt from payment of the
assessment until November 1 following the business’ or multi-family residence’s
commencement of operation; provided, that no exemption under this section have a duration of
longer than one year. Such a business or multi-family residence shall be assessed the January 1
following commencement of its operation. Assessments shall not be pro rated.

Section 16. Term. The PBIA and special assessments created and levied by this
ordinance shall expire on December 31, 2010, unless renewed or extended by earlier action of
the City Council.

Section 17. Ratification and Confirmation. The making of contracts and expenditures
and the sending of assessment notices pursuant to the authority and prior to the effective date of

this ordinance are hereby ratified and confirmed.

Section 18. Effective Date. This ordinance shall take effect and be in force thirty days

from and after its passage and publication. %

MAYOR

ATTEST:

)%{VA,Q/'ITY CLW

APPROVED AS TO FORM:

~G 7 ( hdbarnd

CITY ATTORNEY
ovesn @ 00=_

Passed: ‘ %L/é 20085
Approved: NoVem 3 8005—

Published: /\/O\/W W 2
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SUMMARY OF ORDINANCE 6375

On November 15, 2005, the Olympia City Council passed 6375 - AN ORDINANCE
establishing a Parking and Business Improvement Area; levying special assessments upon
the businesses within the area; providing for the deposit of revenues in a special account
and expenditures therefrom; and providing for administration agreements.

The full text of Ordinance No. 6375 may be obtained for a fee at Olympia City Hail, 900
Plum Street, SE or will be mailed upon request for a fee. Call (360)753-8325 or write to
City of Olympia, P.O. Box 1967, Olympia, WA 98507-1967.

Do not publish below this line

PUBLISH: Wednesday, November 23, 2005
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City Hall
601 4th Avenue E.
Olympia, WA 98501
360-753-8244

City Council

Approval of a Resolution to Not Accept Annual
Comprehensive Plan Amendment Applications
During the Periodic Update of the
Comprehensive Plan

Agenda Date: 10/12/2021
Agenda Item Number: 4.F
File Number:21-0970

Type: resolution Version: 2  Status: Consent Calendar

Title
Approval of a Resolution to Not Accept Annual Comprehensive Plan Amendment Applications During
the Periodic Update of the Comprehensive Plan

Recommended Action
Committee Recommendation:
The Land Use and Environment Committee received a briefing at its August 19, 2021, meeting.

City Manager Recommendation:
Move to approve a Resolution to not accept applications for annual Comprehensive Plan
amendments during the periodic update of the Comprehensive Plan.

Report

Issue:

Whether to approve a Resolution to not accept applications for annual Comprehensive Plan
amendments during the periodic update of the Comprehensive Plan.

Staff Contact:
Cari Hornbein, Senior Planner, Community Planning and Development, 360.753.8048

Presenter(s):
None - Consent Calendar ltem

Background and Analysis:

Under the Growth Management Act, cities are allowed to amend their comprehensive plans once a
year. Chapter 18.59 of the Olympia Municipal Code outlines the amendment process, including a
provision that the City Council may set a deadline each year for submittal of preliminary plan
amendment applications. This deadline has been typically set in mid-November for the following
year's amendments.

The Growth Management Act also requires cities to review and evaluate their comprehensive plans
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Type: resolution Version: 2  Status: Consent Calendar

every eight years. Olympia’s periodic update will commence in 2022 using a phased multiyear
approach, with adoption by June 30, 2025. Accepting proposals for annual amendments during that
time may conflict with and complicate the periodic update process. Individuals and agencies
contemplating amendments through the annual process will be encouraged to participate in the
periodic update so that their proposals can be considered together with other proposed changes to
the Comprehensive Plan.

Neighborhood/Community Interests (if known):

To date, no specific proposals are anticipated for the next annual update cycle. Public interest
depends on specific proposals but can generate a high level of community interest. The periodic
update will provide extensive opportunities for public involvement.

Options:
1. Approve the Resolution to not accept annual Comprehensive Plan amendment applications
during the periodic update of the Comprehensive Plan. The update will commence in 2022
and be completed prior to June 30, 2025.
2. Reject the Resolution and by motion, set November 19, 2021 as the deadline for preliminary
annual Comprehensive Plan amendment proposals to be considered in 2022.
3. Consider the Resolution at another time.

Financial Impact:

Review of Comprehensive Plan amendments is incorporated into the Community Planning and
Development Department’s annual work plan. If the resolution is approved, staff time normally
devoted to review of annual comprehensive plan amendment applications will instead be available for
the periodic update process.

Attachments:
Resolution
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF OLYMPIA, WASHINGTON, NOT
TO ACCEPT ANNUAL COMPREHENSIVE PLAN AMENDMENT APPLICATIONS DURING THE
PERIODIC UPDATE OF THE COMPREHENSIVE PLAN

WHEREAS, in accordance with RCW 36.70A.130, the City of Olympia must periodically review, and if
needed, revise its comprehensive plan and development regulations every eight years to ensure
compliance with the Washington State Growth Management Act; and

WHEREAS, in accordance with RCW 36.70A.130(5), the City of Olympia must complete the periodic
update on or before June 30, 2025; and

WHEREAS, in accordance with OMC 18.59.010, individuals and agencies may submit applications for
comprehensive plan amendments on an annual basis by a date set by the City Council, generally during
the month of November for the following year; and

WHEREAS, the periodic update of the Olympia Comprehensive Plan will commence in 2022 using a
phased, multiyear approach, and involving a multidisciplinary team spanning all City departments; and

WHEREAS, accepting proposals for annual comprehensive plan amendments may be in conflict with and
complicate the periodic update; and

WHEREAS, in lieu of the annual amendment process, amendment requests can be incorporated into the
periodic update and considered together with other proposed changes to the Olympia Comprehensive
Plan;

NOW, THEREFORE, THE OLYMPIA CITY COUNCIL DOES HEREBY RESOLVE that proposals for annual
comprehensive plan amendments, as set forth in OMC 18.59.010, shall not be accepted during the
periodic update of the Olympia Comprehensive Plan, January 1, 2022 through June 30, 2025.

PASSED BY THE OLYMPIA CITY COUNCIL this day of 2021.
MAYOR

ATTEST:

CITY CLERK

APPROVED AS TO FORM:

Mark Barber
CITY ATTORNEY




City Hall
601 4th Avenue E.
Olympia, WA 98501
360-753-8244

City Council

Approval of an Ordinance Amending OMC
13.04.390 Related to Water Meter Rates Outside
City Limits

Agenda Date: 10/12/2021
Agenda Item Number: 4.G
File Number:21-0926

Type: ordinance Version: 2  Status: 2d Reading-Consent

Title
Approval of an Ordinance Amending OMC 13.04.390 Related to Water Meter Rates Outside City
Limits

Recommended Action
Committee Recommendation:
Not referred to a committee

City Manager Recommendation:
Move to approve an ordinance amending OMC 13.04.390 related to water meter rates outside city
limits.

Report

Issue:

Whether to approve an ordinance amending OMC 13.04.390 related to water meter rates outside city
limits.

Staff Contact:
Eric Christensen, Water Resources Director, Public Works, 360.570.3741

Presenter(s):
None - Consent Calendar Iltem.

Background and Analysis:
Background and Analysis have not changed from first to second reading.

OMC 13.04.390 establishes a fifty percent water surcharge on properties located outside of the City
limits. The current wording in OMC 13.04.390(A) provides three exceptions to the fifty percent water
surcharge: (1) where the properties in the urban growth area cannot be annexed due to non-
adjacency to the City limits; or (2) due to City policies; or (3) for which a power of attorney or
agreement to annex in the future is executed. The plain meaning of OMC 13.04.390(A) does not
exclude City-owned properties outside the City limits.
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The Olympia Parks Arts and Recreation Department owns properties and the Public Works Water
Resources line of business owns properties and infrastructure (e.g. sewer lift stations) that are
located outside the City limits, are served with City water, and pay the fifty percent water surcharge.

This amendment to OMC 13.04.390 will eliminate the need for an annexation agreement for City-
owned properties located outside of the City limits to have the fifty percent water surcharge waived.

Neighborhood/Community Interests (if known):
None known at this time.

Options:

1. Approve the ordinance amending OMC 13.04.390 related to water meter rates outside city
limits. This option fulfills the City Manager’'s recommendation.

2. Revise and then approve the ordinance amending OMC 13.04.390 related to water meter
rates outside city limits. This option may allow City Council to implement additional
recommendations.

3. Do not approve the ordinance amending OMC 13.04.390 related to water meter rates outside
city limits. This option does not fulfill the City Manager's recommendation.

Financial Impact:

This ordinance will waive the fifty percent water surcharge on water accounts for City-owned
properties.

Attachments:
Ordinance Amending OMC 13.04.390 Related to Water Meter Rates Outside City Limits
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Ordinance No.

AN ORDINANCE OF THE CITY OF OLYMPIA, WASHINGTON, AMENDING
OLYMPIA MUNICIPAL CODE SECTION 13.04.390 RELATED TO WATER METER
RATES OUTSIDE CITY LIMITS

WHEREAS, Olympia Municipal Code (OMC) 13.04.390 provides for a fifty percent surcharge for
customers who receive water and are outside the City limits (the Surcharge); and

WHEREAS, the City of Olympia is being charged the Surcharge for water service provided to certain
City-properties located outside the City limits; and

WHEREAS, OMC 13.04.390 also provides for an exception to the Surcharge if a customer is outside the
City limits, but within the City’s Urban Growth Area, and an agreement is executed granting power of
attorney to the City to annex in the future; and

WHEREAS, staff has proposed an amendment to OMC 13.04.390, which eliminates the need for the City
to enter into an annexation agreement with itself for exception to the Surcharge for City-owned
properties located outside the City limits; and

NOW, THEREFORE, THE OLYMPIA CITY COUNCIL ORDAINS AS FOLLOWS:

Section 1. Amendment of OMC 13.04.390. Olympia Municipal Code Section 13.04.390 is hereby
amended to read as follows:

3.04.390 Water meter rates--Outside City limits

A. Charges for the use of water outside the City limits are as provided in subsections A and C of OMC
Section 13.04.380, plus fifty percent; provided, that the fifty percent surcharge herein does not apply to
charges for water service to such properties within Olympia’s urban growth area which cannot be annexed due
to non-adjacency to the City limits or due to City policies, or to City-owned properties or infrastructure outside
the City limits, ard-or for which a power of attorney or agreement to annex in the future is executed.

B. OMC Section 13.04.380 subsection B applies to water services provided to wholesale customers outside
the City limits.

Section 2. Corrections. The City Clerk and codifiers of this Ordinance are authorized to make
necessary corrections to this Ordinance, including the correction of scrivener/clerical errors, references,
ordinance numbering, section/subsection numbers and any references thereto.

Section 3. Severability. If any provision of this Ordinance or its application to any person or
circumstance is held invalid, the remainder of the Ordinance or application of the provisions to other
persons or circumstances shall remain unaffected.

Section 4. Ratification. Any act consistent with the authority and prior to the effective date of this
Ordinance is hereby ratified and affirmed.



Section 5. Effective Date. This Ordinance shall take effect thirty (30) days after publication, as
provided by law.

MAYOR

ATTEST:

CITY CLERK

APPROVED AS TO FORM:

Mark Barber
CITY ATTORNEY

PASSED:

APPROVED:

PUBLISHED:



City Hall
601 4th Avenue E.
Olympia, WA 98501
360-753-8244

City Council

Approval of an Ordinance Amending Ordinance
7287 (Operating, Special and Capital Budgets) -
Third Quarter 2021

Agenda Date: 10/12/2021
Agenda Item Number: 4.H
File Number:21-0979

Type: ordinance Version: 1 Status: 1st Reading-Consent

Title
Approval of an Ordinance Amending Ordinance 7287 (Operating, Special and Capital Budgets) -
Third Quarter 2021

Recommended Action
Committee Recommendation:
Not referred to a committee.

City Manager Recommendation:
Move to approve the proposed Ordinance that amends Ordinance 7287 on first reading and forward
to second reading.

Report
Issue:
Whether to amend Ordinance 7287 on first reading and forward to second reading.

Staff Contact:
Aaron BeMiller, Finance Director, Finance Department, 360.753.8465
Joan Lutz, Budget/Financial Analyst, Finance Department, 360.753.8760

Presenter(s):
None - Consent Calendar item

Background and Analysis:

City Council may revise the City’s Operating Budget by approving an ordinance. Generally, budget
amendments are presented quarterly to Council for review and approval but may be made at any
time during the year. The amended ordinances appropriate funds and provide authorization to
expend the funds.

The attached ordinance includes recommended amendments to the 2021 Operating Funds, Specials
Funds, and Capital Funds for 1) Department request for budget amendments and 2) utilization of
America Rescue Plan Act (ARPA) for the 3rd Quarter in 2021.
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1) Department requests for budget amendment for 3" quarter in 2021 represent new budget
adjustments and associated transfers departments requested for 2021. These appropriations
total $46,210,410; and

2) Utilization of ARPA for purchase of property at 1211 Quince, utility assistance and support staff
for Development Permitting. These appropriations total $3,625,000.

Department requests for budget amendments for the 3rd quarter in 2021 are summarized below.

o City Manager’s Office

e $650,497 per the Lodging Tax Advisory Committee for various organizations and events.
Funding is from the Lodging Tax Fund fund balance.

e $435,192 carryover of the Brownfield Assessment Project grant. Funding is from a grant.

o $48,956 to upgrade theatrical lighting. Funding is from a grant from the State Arts Commission
to support a project in the Creative District.

e $121,883 for COVID recovery efforts for the Timberland Westside Library and United Way as
well as reallocation of recovery funds from the Washington Center and Olympia Downtown
Alliance (ODA). Funding is from the Economic Recovery account fund balance.

o $1,464,849 transfer to the Capital Improvement Fund for ERP (FROGS) project. Funding is
Special Accounts Fund balance as well as prior year retired debt.

e $237,000 for purchase of real estate “Bourgault/Tyler”. $50,000 for initial design, survey and
other preliminary costs to move the mitigation site. $40,000 for Enterprise for Equity BIPOC.
$200,000 for a 2-year contract with the ODA. $675,000 for the Economic Development
Council and Thurston Strong. $55,000 for alley closure and lighting. $50,000 for ARCH - Tribal
partnership. Funding is from the Economic Recovery account.

e $110,000 for temporary expansion of the Downtown Ambassador Program and $90,000 for
temporary expansion of the Clean Team Program as pass by City Council on 06/23/2021.
Funding is from the Economic Recovery account.

e $2,175,000 for purchase of real estate “1211 Quince”. Funding is from ARPA.

e $150,000 to conduct an Equity Assessment and Strategic Plan as passed by City Council on
08/24/2021. Funding is from the General Fund fund balance.

J Community Planning & Development

e $34,275 in carryover appropriations of unspent grant funds. Funding is from a grant.
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e $30,000 in appropriations for work and services that Transportation provides to Parking.
Funding is from the Parking Fund fund balance.

e $150,000 in appropriations for support staff to expedite the permitting process. Funding is from
ARPA.

e $50,000 in appropriations for operational support of hazardous trees. Funding is from the
Capital Improvement Fund fund balance.

o Finance Department

e $1,300,000 in appropriations to assist qualifying community members with delinquent utility
accounts. Funding is from ARPA.

o Fire Department

e $99,021 in appropriations for wildland firefighting personal protective equipment. Funding is
from a grant.

e $8,256 in appropriations for overtime and $8,697 in appropriations for consumable supplies
for the Training Center. Funding is from unanticipated revenue.

o Parks, Arts & Recreation
e $14,800 in appropriations for youth programming. Funding is from SEEK grant.

e $552,696 in appropriations for 2020 carryover corrections and correcting the funding source.
Funding is from various fund balances.

o Public Works Operating Funds

Facilities - $23,562 in appropriations for an emergency hire of a Maintenance Worker | at the
mitigation site. Funding is from budget capacity.

Fleet - $300,000 in appropriations for a cash infusion to Fleet for vehicle replacement. Funding
is Waste Resources Fund fund balance.

$53,000 in appropriations for needed budget capacity for project completion. Funding is from
Sewer CIP Fund fund balance.

$158,000 in appropriations to move a project from Capital budget into the Operating budget.
Funding is from Sewer CIP Fund budget capacity.

$40,727 in appropriations for needed budget capacity for project completion. Funding is from
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the Sewer CIP Fund fund balance.

e $51,293 in appropriations to move a project from Capital budget into the Operating budget.
Funding is from Drinking Water CIP Fund budget capacity.

e $608,916 in appropriation reductions due to budget need changes in projects. Funding is
returned to Sewer CIP Fund fund balance and Drinking Water CIP Fund fund balance.

Neighborhood/Community Interests (if known):
None noted.

Options:
1. Approve ordinance amending ordinance 7287. This provides staff with budget capacity to
proceed with initiatives approved by Council.
2. Do not approve the amending ordinance; staff will not have authorization to expend the funds.
3. Consider the amending ordinance at another time.

Financial Impact:

Operating Funds - total increase in appropriations of $6,972,274; Special Funds - total increase in
appropriations of $700,497; and Capital Funds - total increase in appropriations of $3,899,356.
Funding sources are noted above.

Attachments:
Ordinance
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Ordinance No.

AN ORDINANCE RELATING TO THE ADOPTION OF THE CITY OF OLYMPIA, WASHINGTON,
2021 OPERATING, SPECIAL, AND CAPITAL BUDGETS AND 2021-2026 CAPITAL FACILITIES
PLAN; SETTING FORTH THE ESTIMATED REVENUES AND APPROPRIATIONS AND
AMENDING ORDINANCE NO. 7287

WHEREAS, the Olympia City Council adopted the 2021 Operating, Special Funds and Capital Budgets
and 2021-2026 Capital Facilities Plan (CFP) by passing Ordinance No. 7268 on December 18, 2020; and

WHEREAS, the Olympia City Council Amended Ordinance No. 7268 by passage of Ordinance 7281 on
June 8, 2021; and

WHEREAS, the Olympia City Council Amended Ordinance No. 7281 by passage of Ordinance 7287 on
August 10, 2021; and

WHEREAS, throughout the year, updates are required to recognize changes relating to budget, finance,
and salaries; and

WHEREAS, the CFP meets the requirements of the Washington State Growth Management Act,
including RCW 36.70A.070(3); and

WHEREAS, the following changes need to be made to Ordinance No. 7287;
NOW, THEREFORE, THE OLYMPIA CITY COUNCIL ORDAINS AS FOLLOWS:

Section 1. That certain document entitled the "Capital Facilities Plan," covering the years 2021 through
2026, a copy of which will be on file with the Director of Finance (formerly known as the Office of the
Director of Administrative Services) and available on the City's web site, is hereby adopted as the
Capital Facilities Plan (CFP) for the City of Olympia and is incorporated herein as though fully set forth.

Section 2. Upon appropriation by the City Council of funds therefor, the City Manager shall be
authorized to prepare plans and specifications, to take bids, and to make expenditures for the projects
set forth in the CFP during the year for which said projects are scheduled; provided, however, that any
award of bids and execution of contracts for construction shall be approved as provided in OMC
Chapter 3.16.

Section 3. It is anticipated that the funding source and the construction schedule for projects identified
in the CFP may be changed over the next year. Such changes shall not constitute an amendment to the
Comprehensive Plan for purposes of RCW 36.70A.130.

Section 4. The Director of Finance (formerly known as the Director of Administrative Services) is hereby
authorized to bring forward into fiscal year 2020 all appropriations and allocations not otherwise
closed, completed, or deleted from prior fiscal years' capital budgets.

Section 5. The 2021 Estimated Revenues and Appropriations for each Fund are as follows:



Operating Budget

USE OF ADDITION
FUND ESTIMATED TO FUND
FUND BALANCE REVENUE APPROP BALANCE
General, Regular Operations $6,226,273- $89,148,561- . o ] 0
$6,192,906 $92,886,026 $99,078,932
General, Special Sub-Funds
. o —2;125,964- 2,117,666-
Special Accounts 761,217 4,243,630 5,004,847 0
Development Fee Revenue 113,018 4,150,296 4,263,314 [0}
—298,370- —3 773,210
Parking 328,370 1,474,840 1,803,210 (6]
Post Employment Benefits 0 1,020,000 1,020,000 0
Washington Center Endowment 0 5,000 5,000 (0}
Washington Center Operating 0 378,365 378,365 (0}
Municipal Arts 148,642 71,554 220,196 0
. . +H102;129- —3;926;03/4 —3;028;166- 0
Equipment & Facilities Reserve 1,452,626 2,276,037 3,728,663 o
Total General Fund $7,888,432-  $102,418,283- $108,180,049- $2,117,666
$8,996,779 $106,505,748 $115,502,527 SO0
LID Control 0 0 0 0
LID Guarantee (0] [0} 0 [0}
4th/5th Avenue Corridor Bridge Loan 0 174,250 174,250 0
UTGO Bond Fund - 2009 Fire 0 1,047,800 1,047,800 0]
City Hall Debt Fund - 2009 0 2,355,353 2,355,353 0
2010 LTGO Bond - Street Projects (0] 394,562 394,562 [0}
L.O.C.A.L. Debt Fund - 2010 0 0 (0] 0
2010B LTGO Bonds - HOCM 0 436,321 436,321 0
2013 LTGO Bond Fund 0 674,325 674,325 0]
2016 LTGO Parks BAN 0 1,008,375 1,008,375 0
Water Utility O&M 0 15,8177137 15,793,385 23,752
15,868,430 15,844,678
Sewer Utility O&M 448,351 22,013,367 227464718~ (0]
22,171,367 22,619,718
Solid Waste Utility 32?:3? 13,455,454 m (0]
= = = = —_—r = = ==
Stormwater Utility 259,690 6,257,211 6,516,901 (6]
Water/Sewer Bonds (0] 1,915,487 1,915,487 [0}
Stormwater Debt Fund 0 123,650 123,648 2
Water/Sewer Bond Reserve (0] (0] 0 [0}
Equipment Rental 0] 2,662,149 2,627,278 34,871
Subtotal Other Operating Funds $803,947- $68;335;441.  $60;080,763- $58,625
$1,103,947 $68,544,734 $69,590,056
Total Operating Budget $10,100,726  $175,050,482 $185,092,583 $58,625




Special Funds Budget

USE OF ADDITION
FUND ESTIMATED TO FUND
FUND BALANCE REVENUE APPROP BALANCE
HUD Fund $352 $472,352 $472,704 0
. 5 322,210
Lodging Tax Fund 328 287 695,575 1,023,862 0
Parking Business Improvement Area 0 109,450 102,450 7,000
Farmers Market Repair and
Replacement Fund 0 0 0 0
Hands On Children's Museum 101,236 543,634 644,870 0
—1,610,923- —2,583170-
Home Fund Operating Fund 972,247 1,660,923 2,633,170 0
Fire Equipment Replacement Fund 1,807,471 200,000 2,007,471 0
Equipment Rental Replacement —3506;261 —2;681,739-
3,188,000 0
Reserve Fund 206,261 2,981,739
Unemployment Compensation Fund 0 112,500 85,000 27,500
Insurance Trust Fund 154,690 2,675,261 2,829,951 0
Workers Compensation Fund 205,023 1,447,875 1,652,898 0
Total Special Funds Budget $3,747;280- $16,549;300- $13,939,879.  $356,710-
$3,775,567 $10,899,309 $14,640,376 $34,500
Capital Budget
USE OF ADDITION
FUND ESTIMATED TO FUND
FUND BALANCE REVENUE APPROP BALANCE
Impact Fee $6,277,879- SO $6,277,879- SO
$6,765,575 $6,765,575
SEPA Mitigation Fee Fund 282,612 0 282,612 0
Parks & Recreational Sidewalk, Utility
Tax Fund 0 2,636,230 1,779,570 856,660
Real Estate Excise Tax Fund 2,112,946 1,818,510 3,931,456 0
—4,;400;441 —19,802,216- —24;202;657-
Capital Improvement Fund 4,450,441 21,267,065 25,717,506 0
Olympia Home Fund Capital Fund 0 3,695,297 3,695,297 0
—310045417 7642;
Water CIP Fund 555,607 10,634,892 11.190 499 0
Sewer CIP Fund 6,453,286 6,114,000 12,567,286 0
Waste ReSources CIP Fund 0 368,000 368,000 0
Storm Water CIP Fund 2,687,508 1,911,786 4,599,294 0
Storm Drainage Mitigation Fund 0] 0 0 0
Total Capital Budget $23,307,975 $48,445,780 $70,897,095  $856,660
Total City Budget $37,034,268 $234,395,571 $270,480,054  $949,785




Section 6. Severability. The provisions of this Ordinance are declared separate and severable. If any
provision of this Ordinance or its application to any person or circumstances is held invalid, the
remainder of this Ordinance or application of the provision to other persons or circumstances shall be
unaffected.

Section 7. Ratification. Any act consistent with the authority and prior to the effective date of this
Ordinance is hereby ratified and affirmed.

Section 8. Effective Date. This Ordinance shall take effect five (5) days after publication, as provided by
law.

MAYOR

ATTEST:

CITY CLERK
APPROVED AS TO FORM:

Mark Barber
CITY ATTORNEY

PASSED:

APPROVED:

PUBLISHED:



City Hall
601 4th Avenue E.
Olympia, WA 98501
360-753-8244

City Council

Public Hearing on the Preliminary Capital
Facilities Plan and 2022-2027 Financial Plan

Agenda Date: 10/12/2021
Agenda Item Number: 5.A
File Number:21-0953

Type: public hearing Version: 1 Status: Public Hearing

Title
Public Hearing on the Preliminary Capital Facilities Plan and 2022-2027 Financial Plan

Recommended Action

Committee Recommendation:

The Finance Committee reviewed the Preliminary Capital Facilities Plan and 2022-2027 Financial
Plan on August 18. The Committee has not yet provided a recommendation.

City Manager Recommendation:
Hold a public hearing on the on the Preliminary Capital Facilities Plan and 2022-2027 Financial Plan.

Report

Issue:

Whether to hold a public hearing on the Preliminary Capital Facilities Plan and 2022-2027 Financial
Plan

Staff Contact:
Joyce Phillips, Principal Planner, Community Planning and Development, 360.570.3722

Presenter(s):
Joyce Phillips, Principal Planner, Community Planning and Development

Background and Analysis:
The Capital Facilities Plan (CFP) is a Chapter in the City’s 20-year Comprehensive Plan. The CFP
portion of the Plan is updated annually.

The CFP identifies which capital facilities are necessary to support development and/or growth, as
well as major capital investments needed for city infrastructure. Most projects listed are directly
related to the applicable master plan or functional plan, such as the Parks, Arts and Recreation Plan;
the Storm and Surface Water Plan; Transportation Master Plan; and other similar plans.

The Comprehensive Plan covers a 20-year time horizon; however, the Preliminary CFP 2022-2027
Financial Plan is primarily a 6-year financial plan. Projects for years 7-20 are identified but cost
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estimates and funding sources are less certain. The CFP is required by the Growth Management Act
and includes specific projects, cost estimates, funding sources and strategies to implement the plan.

Some highlights of the CFP, 2022-2027 Financial Plan include:

o Armory Creative Campus Design

o Peace and Healing Park Design

o Grass Lake Nature Park Trail Improvements

o Lions Park Sprayground Construction

o State Avenue and Plum Street Safety Improvements

o Fones Road Improvements (Pacific to 18t")

o Boulevard Road Trail Crossing Improvements

J Washington Center for the Performing Arts Building Improvements
o Accessibility Improvements at The Olympia Center

o Boulevard Road Reservoir Rehabilitation

o Old Port 1 Sewer Lift Station Upgrades
o Woodard Creek/Woodland Trail Fish Passage
o Waste ReSources Maintenance Facility Planning, Design and Construction

Neighborhood/Community Interests (if known):

The Capital Facilities Plan addresses the provisions of essential city services and is of broad
community interest. It addresses a wide variety of issues, including Parks, Arts, and Recreation
projects; Transportation projects; General Capital Facilities projects; Fire projects; Drinking Water
projects; Wastewater projects; Storm and Surface Water projects. It also incorporates projects from
other service providers such as the Olympia School District.

City staff works closely with the Bicycle, Pedestrian Advisory Committee; the Parks & Recreation
Advisory Committee; and the Utility Advisory Committee to identify and prioritize projects in the
Preliminary CFP, 2022-2027 Financial Plan. These committees also provide comments to the City
Council.

Options:
1. Hold the public hearing. The Council may close the public hearing tonight and continue to take
written testimony until October 15, 2020, at 5:00 p.m.
2. Do not hold a public hearing.
3. Direct staff to reschedule the hearing for a later date.

Financial Impact:

The six-year financial plan outlines investments totaling over $212 million. Council’s approval
appropriates funding for projects proposed to be funded in 2022 representing the City’s Capital
Budget of approximately $39.1 million, including projects for parks, arts, and recreation;
transportation; general capital facilities; drinking water; wastewater; storm and surface water; and
waste resource improvements.

Attachments:
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Preliminary CFP and 2022-2027 Financial Plan
Planning Commission Letter

Bicycle and Pedestrian Advisory Committee Letter
Parks and Recreation Advisory Committee Letter
Utility Advisory Committee Letter
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The City wishes to acknowledge the many individuals who contributed to the preparation of this
document. In addition to the required review by the Planning Commission, the following advisory
groups also provide technical review of the CFP:

¢ Bicycle and Pedestrian Advisory Committee
e Parks and Recreation Advisory Committee

e Utility Advisory Committee

The Capital Facilities Plan is Volume Il of the Olympia Comprehensive Plan developed in compliance
with the Washington State Growth Management Act.

City of Olympia’s Comprehensive Plan — Volume Il

Prepared by the City of Olympia, Finance Department

P.0. Box 1967, Olympia, WA 98507-1967

The City is committed to the non-discriminatory treatment of all persons in employment and the
delivery of services/resources.
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A Message from Jay Burney,

July 31, 2021

City Council and Community Members of Olympia,

| am pleased to present the Preliminary Capital Facilities Plan, 2022-2027 Financial Plan (CFP). This
CFP demonstrates the City’s commitment to the community’s vision for a vibrant, healthy and
beautiful Capital City. In 2014, the Olympia City Council adopted a new and ambitious community
vision to guide how the City grows and develops over the next 20 years. This year’s capital
improvements move us even closer toward our vision.

The capital projects described in this year’s CFP have been planned for years in advance. The CFP is
the product of many separate but coordinated planning documents or Master Plans, each focusing
on a specific type of facility (drinking water, wastewater, stormwater, parks, transportation, etc.).
The City’s Comprehensive Plan establishes the goals and policies, along with projected population
growth and future land uses. Then various Master Plans are developed to identify the specific need,
location and timing of future projects.

| want to acknowledge the work and dedication of the City of Olympia’s Planning Commission. The
Planning Commission is responsible for reviewing the plan, holding a Public Hearing, and providing
comments to the City Council. Additional contributions are provided by the Utility, Parks and
Recreation, and Bicycle and Pedestrian Advisory Committees, and members of the community, to
help ensure we are working to achieve our shared vision.

In 2022-2027, our new and ongoing capital projects support the community’s vision as embodied in
the City’s Comprehensive Plan. | am confident this CFP responsibly addresses and supports the
infrastructure needs for Olympia. The projects strike an appropriate balance between building new
projects and maintaining existing infrastructure. They incorporate creative and efficient solutions to
complex challenges and advance the community’s priorities.

Respectfully Submitted,

-

Y=

Jay Burney
City Manager
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Executive Summary

The 2022-2027 plan is a multi-year plan of capital projects with projected beginning and completion
dates, estimated costs and proposed methods of financing. The plan is reviewed and updated
annually according to the availability of resources, changes in City policy and community needs,
unexpected emergencies and events and changes in cost and financial strategies.

It is important to understand that a multi-year Capital Facilities Plan does not represent a financial
commitment beyond the current year. City Council approval does not automatically authorize
funding. It does approve the program in concept and provides validity to the planning process.
Appropriations are made in the capital budget, part of the City’s annual budget process. The capital
budget represents the first year of the Capital Facilities Plan. Projects beyond the current year
capital budget should not be viewed as a commitment to fund the project, rather instead as an
indication that given the information available at the time, the City plans to move forward with the
project in the future.

Planning for Capital Facilities

The CFP is the element that makes the rest of the Comprehensive Plan come to life. By funding
projects needed to maintain levels of service and for concurrency, the CFP helps shape the quality of
life in Olympia. The requirement to fully finance the CFP provides a reality check for the vision of the
Comprehensive Plan.

Planning for capital facilities is a complex task. First, it requires an understanding of future needs.
Second, it must assess the various types of capital facilities that could be provided and identify the
most effective and efficient array of facilities to support the needed services. Finally, it must address
how these facilities will be financed.

Planning what is needed is the first step. Planning how to pay for what is needed is the second step.
Only so much can and will be afforded. Securing the most effective array of facilities in light of
limited resources and competing demands requires coordination of the planned facilities and their
implementation. It also requires a thorough understanding of the fiscal capacity of the City to
finance these facilities. Financial planning and implementation of capital facilities cannot be
effectively carried out on an annual basis, since oftentimes the financing requires multi-year
commitments of fiscal resources. As such, this plan is long-range in its scope.

The CFP assumes receipt of outside granting assistance, and if grants are not received, projects may
be delayed or pushed out. The CFP is therefore a planning document, not a budget for all estimated
expenditures. Prioritization of the projects among programs is difficult; however, prioritization
between programs is even more difficult. Which is more important, parks maintenance or street
maintenance? Therefore, the Council established the following general guidelines for prioritizing
Capital projects:

* Maintenance or general repair of existing infrastructure
e Alegal or statutory requirement
¢ A continuation of multi-year projects (contractual obligations, etc.)

* Implementation of legislative (Council) goals and objectives



e Ability to leverage outside sources such as grants, mitigation, impact fees and low interest loans

e An acquisition or development of new facilities

2022-2027 CFP Overview

The capital projects described in this year’s six-year CFP have been planned for years in advance. The
CFP is the product of many separate but coordinated planning documents, each focusing on a
specific type of facility (drinking water, wastewater, stormwater, parks, transportation, etc.). The
City’s Comprehensive Plan establishes the goals and policies along with projected population
growth. Then the various Master Plans are developed to identify the specific need, location, and
timing of future projects.

The cost of the 2022 CFP projects total $39,098,238, a 38% increase over 2021. The increase is
primarily related to utilities (Drinking Water, Wastewater, and Waste ReSources), Parks,
Transportation, and Americans with Disability Act (ADA) accessibility improvement projects.

The 2022-2027 CFP totals $212,498,177. This is an increase of 22% from the 2021-2026 plan. The
overall variance is due to increases in Waste ReSources by 1594%, General Facilities by 16%,
Stormwater by 21%, Wastewater by 10%, Parks by 3%, and by bringing the ADA Transition Plan
projects into the CFP for the first time.

The specific chapters of this document provide more detailed information on each of the sections.
Below is a summary of those sections.

2022 CFP Changes

This year’s CFP includes minor changes to continue improving communication around project
implementation, providing a 20-year project outlook, and providing consistency with governmental
accounting standards.

This year is the first time capital projects for accessibility improvements under the City's ADA
Transition Plan are incorporated.

Parks

The Olympia Metropolitan Park District (OMPD) is a separate taxing authority and generates
revenue through a property tax for park land acquisition, development, improvements and
maintenance of the new parks. In 2022, the 2% voter-approved utility tax and 1% of non-voted
utility tax (on electric, gas and telephone utilities) is also dedicated to park land acquisition. In 2022,
a few highlights of the $7,863,399 Parks capital program include: Armory Creative Campus Design,
Peace & Healing Park Design, Lions Park Sprayground Construction, and Grass Lake Nature Park Trail
Construction.

The next Parks Master Plan update is scheduled for 2022.



Transportation

Transportation projects for 2022-2027 improve access and safety for all users of the transportation
system and invest in maintaining the system’s existing infrastructure. Highlights from
Transportation’s $56,800,075 million capital projects include: improvements on State Avenue,
Boulevard Road Trail Crossing, Fones Road (Pacific Avenue to 18th Avenue) and the annual chip
sealing projects for pavement preservation.

Drinking Water Utilities

In the Drinking Water Utility, significant investments are planned in the future to develop adequate
and redundant water sources and maintain water quality in compliance with Federal and State safe
drinking water standards. In 2022, highlights of the $6,843,575 projects include replacement of
small diameter water pipes, Hoffman Ct. Reservoir Rehabilitation, and the installation of
groundwater monitoring wells.

The Drinking Water Master Plan is currently being updated.

Stormwater Utility

The Stormwater Utility is responsible for correcting flooding problems, protecting water quality and
enhancing aquatic habitat. The $2,423,260 Stormwater CFP includes Woodard Creek/Woodland Trail
Fish Passage, Downtown Flood Mitigation, and stormwater conveyance projects.

The next Stormwater Master Plan update is scheduled for 2024.

Wastewater Utility

To reduce the risk of sewage releases, the Wastewater Utility has projects in three main categories:
repair and replacement of aging and damaged transmission and collection pipes, rehabilitation of lift
stations, and sewer pipe extension projects.

To improve reliability and reduce the potential for sewage releases, the Wastewater Utility plans to
rehabilitate at least one lift station every two years. Rehabilitation brings aging lift stations up to
current standards, typically by increasing pumping capacity, providing backup power generators and
providing emergency bypass pumping capabilities.

In 2022, highlights of the $9,750,463 capital Wastewater projects include Old Port 1 Lift Station
upgrades, Miller and Central Lift Station Improvements, neighborhood sewer extensions, and the
use of federal stimulus funds for sewer main extensions.

The next Wastewater Master Plan update is scheduled for 2025.



Waste ReSources Utility

Waste ReSources provides municipally operated solid waste collection, disposal and diversion
services, including education and outreach to residents, businesses and visitors. In 2006, the City
Council adopted a Zero Waste Resolution that set forth a new direction for the Utility and guided the
development of the Toward Zero Waste: Olympia’s Waste ReSources Management Plan.

In the 2022 CFP, Waste ReSources continues the facility planning, design and construction of a new
maintenance facility. The facility is currently planned to be located on Carpenter Road within a few
miles of the Thurston County Waste and Recovery Center.

The Waste ReSources Master Plan is currently being updated.

General Capital Facilities

General government facilities are designed to meet a broad spectrum of needs including City-owned
buildings and improvements related to the Americans with Disabilities Act (ADA) Program.

An updated building condition assessment was completed in 2019 and projects were updated for
2020 and 2021. Based on the report, the City’s future facility repair and replacement costs are
estimated to exceed $31 million over the next five years. This CFP allocates $2.25 million to address
some of the most critical repairs including the Lee Creighton Justice Center Reconstruction and
accessibility improvements at the Olympia Center. This includes accessibility improvements to city
facilities that are not associated with Parks and Recreation or Transportation projects.

Fire Department

This will be the second year the Fire Department’s capital projects are included in the CFP, including
large fire apparatus. Projects identified for the years 2022 through 2027 include new or
replacement fire apparatus and aid units.

Home Fund Capital Fund

In 2018, voters approved raising the sales tax 1/10 of 1% for housing and housing-related services.
Sixty-five percent of the new sales tax revenue is being used to increase the supply of affordable
housing and shelter. This is accomplished by financially supporting partners with funding through a
competitive process. The other 35 percent is used for the operation of homeless and housing
programs.

Over the next several years projects that have already been awarded funding by the City Council will
draw from the Home Fund. In addition to 2828 Martin Way Phase |, projects also include the Family
Support Center, 2828 Martin Way Phase Il, and Han Jo Ro Lodge. In addition, future awards of
funding by the City Council are anticipated.



Revenues

The 2022-2027 Preliminary CFP continues to benefit from the new revenues the City receives from
the Olympia Metropolitan Park District (OMPD) which was formed in 2017. Parks is planning to
invest over $10.2 million of OMPD funds in capital projects over the next six years. The CFP also calls
for the 2% Voted Utility Tax and the 1% Non-Voted Utility Tax to cover costs of purchasing new park
properties and provide debt service on previously issued bonds for park acquisitions. It will also
generate funds for future Councils to approve emerging park opportunities.

During the first half of 2021, Olympia’s Real Estate Excise Tax (REET) has slowed. For 2022, REET
revenue is projected at $1,400,000.

In 2015, the City started collecting six percent utility tax on cable TV. The revenue is used to address
major maintenance on City-owned Buildings, ADA improvements and Hazard Trees. In 2016 and
2017, the new tax generated over $1 million annually. However, with viewers now finding more and
more alternatives to cable TV, this revenue source began trending downward in 2018. In 2020, cable
utility tax has somewhat stabilized. For 2022, Cable Tax is projected at $914,559, which is a slight
increase over the 2021 projection of $847,000.
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2022-2027 CFP Project Funding by Source
$219,773,955

State Grants
$21,237,145

Transfer from Gas Tax
$4,440

Other Financing Sources,
$69,946,091

Transfer from Impact Fees
$12,986,530

Transfer from OMPD
$9,924,625

Transfer from REET
$13,000,000

Transfer from SEPA

General Facilities Charge $119,552

$15,936,014
Federal Grants / Transfer from TBD
$4,826,968 $12,050,000

Cable TV Tax
$4,400,906

Use of Fund Balance
$14,395,059

Transfer from Voted Utility Tax "
$9,842,307 Transfer from Utility Revenues

$31,104,318
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Year 2022 Year 2023 Year 2024 Year 2025 Year 2026 Year 2027 Total

Cable TV Tax $914,559 $764,418 $726,197 $689,887 $655,392 $650,453  $4,400,906
Federal Grants 764,200 2,964,168 1,098,600 0 0 0 4,826,968
g::fgr:' Facilities 2,957,383 2,615,110 2,658,029 2,428,694 2,689,759 2,587,039 15,936,014
?gﬂfgezi”a"d“g 6,252,550 7,543,456 28,963,777 15,139,307 6,947,343 5,099,658 69,946,091
State Grants 2,118,632 2,790,843 7,022,638 697,282 7,154,250 1,453,500 21,237,145
gi“s‘cer from Gas 4,440 0 0 0 0 0 4,440
Transfer from 4,332,705 1,713,825 3,650,000 2,325,000 875,000 90,000 12,986,530
Impact Fees

'Ic')r:/Ir;)sI;er from 2,034,625 1,510,000 3,460,000 1,000,000 960,000 960,000 9,924,625
Transfer from REET 1,400,000 4,300,000 1,700,000 3,200,000 450,000 1,950,000 13,000,000
Transfer from SEPA 20,000 64,552 0 0 35,000 0 119,552
Transfer from TBD 1,050,000 3,500,000 1,500,000 3,000,000 1,500,000 1,500,000 12,050,000
Transfer from Utility 4,363,448 4,899,250 5,308,550 4,858,600 6,176,100 5498370 31,104,318
Revenues

Transfer from Voted 4,173,774 680,533 3,147,000 747,000 747,000 347,000 9,842,307
Utility Tax

Use of Fund Balance 9,421,635 1,040,797 1,045,646 1,117,520 829,971 939,490 14,395,059
Total $39,807,951| $34,386,952  $60,280,437  $35203,290  $29,019,815  $21,075510 $219,773,955

Revenue Sources Available for the 2022-2027 Planning Period

Utility Projects
City Drinking Water, Wastewater, Storm and Surface Water and Waste ReSources utilities are
operated like businesses and must be self-sustaining. They do not receive support from the
City’s General Fund. Utility capital projects are funded through a combination of general facility
charges, utility rates, developer improvements, revenue bonds and low or no interest state loan
programs. In addition, State and Federal grants also play an important role in funding utility
projects. The one Waste ReSources utility project is funded by user utility rates.
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¢ Non-Utility Projects
Parks, Transportation, and General Capital Facilities projects are funded with general revenue,
grants, cost sharing with neighboring jurisdictions (on shared projects), local improvement
districts (LIDs), developer contributions, impact fees and Real Estate Excise Tax (REET) (1/2 of 1%
on real estate sales), and Utility taxes. The City is at the statutory limit (six percent) for utility
taxes, which may be imposed by the Council without a public vote. Of that six percent, currently,
one percent goes directly to the Capital Facilities Plan for general plan support. Another one half
of a percent goes to the General Fund for park maintenance on capital projects. In addition, in
September 2004, the voters approved a three percent increase in the Utility Tax above the six
percent limit on non-municipal utilities (electric, gas and telephone), bringing the total Utility
Tax assessed to nine percent. Of the three percent voter approved increase, two percent is
allocated for Parks and one percent for Pathways/Sidewalks.

6% Non-Voted Utility Tax 3% Voter Approved Utility Tax
4.5% General Fund 2.0% Parks
0.5% Parks Capital Projects* 1.0% Pathways/Sidewalks

0.5% General Facilities Capital Projects**

*Temporarily reallocated to Parks capital projects and maintenance to 2030
**Temporarily reallocated to Parks capital projects and maintenance to 2026

Voter-Approved Debt

State law limits bonded debt to 2.5% of Assessed Value (AV) of taxable property. The amount of
non-voted debt plus voter-approved debt may not exceed the 2.5% of assessed value limit.

Based on the 2021 assessed value of about $8 billion, the City has a calculated total of $201 million
in capacity for General Purpose voter-approved bond; bonds paid back through an excess property
tax levy. That capacity is reduced by both outstanding voted and outstanding non-voted debt,
currently at $7.4 million and $54 million, respectively. The adjusted remaining available voter-
approved debt capacity is approximately $139 million.

The City also has capacity for another 2.5% of AV (or $201 million) of voter approved debt capacity
for open space, park and capital facilities purposes in 2021.

Non-Voted Debt

The City has $120 million in non-voted general obligation bonding capacity (councilmanic) and
presently has about $54 million of that amount uncommitted and available to use to finance
projects. The City Council deliberates carefully before authorizing this method of financing as the
City’s existing operating revenues must be used for repayment.

Xl
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Capital Costs of Proposed Projects in the 2022-2027 Financial Plan

Capital project costs for the City’s 2022-2027 six-year capital facilities planning period totals
$212,498,177. The chart below illustrates the percentage of the plan’s six-year capital costs
attributed to each program category. The table that follows illustrates planned capital costs by
program category and the planned year of expenditure.

2022-2027 CFP Project Costs by Program
$212,498,177

Parks
12%

Transportation
27%

Waste ReSources
18%

Fire
2%

\ General Facility

4%

Stormwater
11%

Drinking Water
15%

Wastewater
1%
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Year Year Year Year Year Year Total Total 2021

2022 2023 2024 2025 2026 2027 % %
Parks $7,863,399 $3,018,910 $8,857,000 $2,272,000 $2,317,000, $1,007,000 $25,335,309 12% | 20%
Transportation 9,057,807/ 15,987,768 10,625,000 8,325,000 8,564,500  4,240,000f 56,800,075 27% | 23%
Fire 0  1,432,0000 1,066,000 1,450,000 0 300,000 4,248,000, 2% 0%
General Facility 2,250,288 1,489,994 1,159,620 990,290 857,707, 1,319,545 8,067,444 4% 6%
Drinking Water 6,843,575 5,297,809 5,628,074 5,961,214 4,428,669 4,408,670 32,568,011 15% | 18%
Wastewater 9,750,463 2,740,440 3,034,080 1,495360 3,775,270 3,307,620 24,103,233, 11% | 25%
Stormwater 2,423,260 1,954,605 3,728,084/ 3,009,210 7,337,500, 5,514,000 23,966,659 11% | 6%
Waste ReSources 909,446, 1,500,000/ 25,000,000 10,000,000 0 0 37,409,446 18% | 2%
Total $39,098,238| $33,421,526 $59,097,858 $33,503,074 $27,280,646 $20,096,835 $212,498,177| 100% | 100%
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Readers Guide

Executive Summary

Provides a summary of project costs and funding sources included in the 2022-2027 six-year
planning window.

Section 1: Introduction

Overview of the Capital Facilities Planning

Defines the purpose of the Capital Facilities Plan (CFP), statutory requirements, and methodologies
used to develop the CFP in its entirety.

Comprehensive Plan Goals and Policies

Identify the policy direction for how capital facilities will be provided in the City at adopted Level of
Service (LOS) standards and for projected growth.

Frequently Asked Questions

Designed to answer the most commonly asked questions about the CFP, as well as assist the reader
in better understanding elements of the Plan.

Section 2: Financial Overview

Long Term Financial Strategies

Key financial principles the City uses when making financial decisions.

Debt Limitations

Explains the amount of money the City of Olympia can legally borrow. This is important because
some capital projects are financed with debt resources.

Funding Sources/Dedicated Revenues

Identifies the revenue sources used by the City to finance capital projects. Charted trends on
collection of impact fees, Real Estate Excise Taxes and Utility Taxes are provided in this section.
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Section 3. New Projects

New Projects

Provides a brief description of all new capital projects and the expected end result of the project.
This provides the Council and community members a way to see how their money is being spent.

Program Sections

The nine program sections include the specific projects proposed for the 2022-2027 six-year
financial plan. All sections include:

e Introductory Narrative

¢ Individual Program Information

e Debt Information, if applicable

e Program financial summary table summarizing proposed costs
¢ Funding sources

e Long Term Needs & Financial Planning
Section 4: Parks, Arts and Recreation
Section 5: Transportation

Section 6: Fire

Section 7: General Capital Facilities
Section 8: Drinking Water

Section 9: Wastewater

Section 10: Storm and Surface Water
Section 11: Waste ReSources

Section 12: Home Fund
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Section 13: Miscellaneous Reports

Active Status Project Report

Impact Fees (Collection & Usage Report)

Public Facilities Inventory

Section 14: Glossary

Glossary of terms

Acronyms

Section 15: Olympia School District CFP

The latest published version of the Olympia School District Capital Facility Plan can be accessed
online at osd.wednet.edu. The School District’s Plan information is included in this document as the
City charges and collects impact fees on the District’s behalf. Once collected, fees are forwarded on

to the District. Any questions regarding the District’s projects or school impact fees can be directed
to the Olympia School District.

Intfroduction | 1-3


osd.wednet.edu

2022 Preliminary Capital Facilities Plan

An Overview of Capital Facilities Planning

In 2016, the Council accepted the City’s first Action Plan. The Action Plan is organized into six focus
areas: Public Health and Safety; Community Livability; Downtown; Economy; Environment; and
Neighborhoods. Each focus area includes strategies and actions to achieve the desired outcomes
outlined in the 20-year Comprehensive Plan vision and indicators for tracking and reporting on
progress toward that vision.

What Are Capital Facilities and Why Do We Need to Plan for Them?

Capital facilities are all around us. They are the public facilities we all use on a daily basis - streets,
parks and public buildings like the Timberland Regional Library and Olympia Center. They also
include our public water systems that bring us pure drinking water and the sanitary sewer systems
that collects our wastewater for treatment and safe disposal. Even if you don’t live in the City, you
use capital facilities every time you drive, eat, shop, work, or play here. While a CFP does not cover
day-to-day maintenance, it does include major renovation and repair projects when our public
facilities are damaged or deteriorated to the point that they need to be rebuilt.

The planning period of the CFP is 20 years, the first six years are known as the Six-Year Financial
Plan. Expenditures proposed for the first year of the program are incorporated into the Annual
Budget as the Capital Budget (adopted in December of each year).

One of the most important aspects of the CFP process is that it is continually reviewed, evaluated
and updated. New information and evolving priorities require frequent review. Each time the review
is carried out, it must be done comprehensively and through a public process.

All of these facilities are planned for years in advance to assure they are available and adequate to
serve our community. This type of planning involves determining when and where facilities will be
needed, how much they will cost, and how they will be paid for. It is important to note that the CFP
is a planning document. It includes timeline estimates based on changing dynamics related to
growth projections, project schedules, or other assumptions.

To help identify when, where and which projects are needed, the City adopts master plans for the
four utilities; Parks, Arts, and Recreation; Transportation; and others. The master plans provide
more detail about the types of facilities needed. The projects listed in these master plans are
prioritized. Ideally the timeframe, location and project cost estimates are provided. Projects
identified in the master plans inform the CFP six-year financial plan for capital investments.

e QOlympia Sea Level Rise Response Plan

e Parks, Arts and Recreation Plan

e Regional Climate Mitigation Plan

e Storm and Surface Water Plan

e Transportation Master Plan
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https://olympiawa.gov/city-utilities/storm-and-surface-water/sea-level-rise.aspx
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https://www.trpc.org/908/Climate-Change
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https://olympiawa.gov/city-services/transportation-services/plans-studies-and-data/Transportation%20Master%20Plan.aspx

e Waste ReSources Management Plan

e Wastewater Management Plan

e Water System Plan

These master plans are informed by the Comprehensive Plan in several meaningful ways. For
example, the Comprehensive Plan identifies the projected population growth anticipated and the
Future Land Use Map shows where certain land uses will be located over time. Additionally, level of
service standards are adopted that define the quality of services the community expects the City to
provide.

The State Growth Management Act (GMA) and Its Effect on the Capital Facilities Planning
Process

The GMA requires that comprehensive plans guide growth and development so they are consistent
with the 13 State planning goals, plus the shoreline goal. These goals must be balanced locally.

The GMA requires that Olympia and most other jurisdictions write, adopt and implement local
comprehensive plans that guide development activity within their jurisdictions and associated Urban
Growth Areas (UGA) over the next 20 years.

Each jurisdiction is required to coordinate its comprehensive plan with the plans of neighboring
jurisdictions. Unincorporated areas located within designated UGAs must be planned through a joint
process involving both the City and the County.

Consistency with the Remainder of Olympia’s Comprehensive Plan

All chapters within the Comprehensive Plan must be “internally consistent”, meaning all of the
chapters must be consistent and support each other. When it comes to the CFP, it must show how
the City will provide the capital facilities needed to implement the city’s vision for the future at the
adopted levels of service. The consistency requirement extends to the capital budget, which means
the city must budget to build the needed capital facilities.

Concurrency and Levels-of-Service Requirements

The Growth Management Act encourages jurisdictions to have capital facilities in place and readily
available when new development occurs or as service area population grows. This concept is known
as concurrency and it is required for transportation facilities. Specifically, this means that:

e All public facilities necessary to serve new development and/or a growing service area
population must be in place when it is needed. If not, a financial commitment must be made to
provide the facilities within six years of the time they are needed; and

e There must be enough facilities to serve the population and/or new development. The facilities
must meet an estimated minimum standard. These standards are set at the local level and they
are referred to as “Levels of Service.”


https://olympiawa.gov/city-government/codes-plans-and-standards.aspx
https://olympiawa.gov/city-utilities/wastewater.aspx
https://olympiawa.gov/city-government/codes-plans-and-standards.aspx
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Levels of service is how the City measures capacity. For example: acres of park land per capita,
person-trips or mobility units, or water pressure per square inch. Local standards are influenced by
community member input, City Council and Planning Commission recommendations, national
standards, federal and state mandates and the standards of neighboring jurisdictions.

If a jurisdiction is unable to provide or finance capital facilities that meet the minimum level of
service requirements, it must either: (a) adopt and enforce ordinances which prohibit approval of
proposed development, or (b) lower established standards for levels of service. Transportation
facilities are reviewed a little bit differently than other public facilities. The GMA requires that
transportation improvements or strategies to address the impacts of proposed development
projects need to be made concurrently with land development. “Concurrent with the development”
is defined by the GMA to mean that any needed "improvements or strategies are in place at the
time of development, or that a financial commitment is in place to complete the improvements or
strategies within six years."

Jurisdictions may include concurrency requirements for other types of facilities besides
transportation if it is identified in the Comprehensive Plan and currency ordinances are adopted for
those facilities. Otherwise, the City is required to reassess its level of service standards at least every
eight years during the periodic update of the Comprehensive Plan.

Determining Where, When and How Capital Facilities Will Be Built

In planning for future capital facilities, several factors are considered. Many are unique to the type
of facility being planned. The process used to determine the location of a new park is very different
than the process to locate a new sewer line. This capital facilities plan is the product of many
separate but coordinated planning documents, each focusing on a specific type of facility. Future
sewer requirements are addressed in a sewer plan, parks facilities through a parks and recreation
plan, urban trail facilities through an urban trails plan, etc. Related plans can also be regional in
nature, such as the Regional Urban Trails Plan, Regional Transportation Plan, Sustainable Thurston
and the Thurston Climate Mitigation Plan.

Some capital facilities projects are not included in the Comprehensive Plan because they do not fall
into one of the standard growth management chapters. Nonetheless, many of the projects are vital
to the quality of life in Olympia. The Farmers Market and City Hall are examples of this. In addition,
recommendations from the public, advisory boards, and the Olympia Planning Commission are
considered when determining types and locations of projects. The lllustration below shows how the
City’s Comprehensive Plan directly impacts the other plans, and ultimately the CFP. The various
elements of the Comprehensive Plan affect the type and capacities of capital facilities required.

Capital Facilities

Comprehensive Capital Budget

Master Plans

Plan Plan
e Comprehensive Plan e Sewer/Wastewater e Capital Facilities Plan, * Year one of the six-
Volume 1 e Storm & Surface Water Volume Il of the year Financial Plan as
- o B e - Comprehensive Plan - adoptgd by City
¢ Includes six-year Council

e Transportation

* Parks, Arts &
Recreation

Financial Plan

e \Waste ReSources
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How Citizens Can Get Involved in the Capital Facilities Plan

The City of Olympia strives to create a CFP which truly responds to the needs of the community. The
City encourages community members, community groups, businesses and other stakeholders to
work with staff and the Olympia Planning Commission to merge their suggestions into the various
Master Plans. Projects and policies are continually monitored and modified in the long-term plans,
like the Comprehensive Plan or the Master Plans. These updates usually include a public process
with input from associated City boards and commissions. See the Capital Facilities Plan Calendar of
Events on the City website for public hearing dates for this CFP.

Population Forecasts for Olympia’s Urban Growth Area (UGA)

Comprehensive Plans and CFPs must address projected population growth within a jurisdiction’s
UGA. The Thurston Regional Planning Council (TRPC) anticipates Olympia will grow roughly 25
percent between 2015 and 2035, or from 51,020 to 68,460 persons.

Joint Projects and Projects by Other Jurisdictions

Several of the projects listed within this document will be coordinated with other jurisdictions or
agencies. A stormwater project, for instance, may address a drainage problem that ignores City or
UGA boundaries. A transportation project may involve upgrading a roadway that crosses the City
Limits. On these types of projects, joint planning and financing arrangements are made and detailed
on the individual project’s worksheet.

For example, Thurston County has several “county only” parks or transportation projects planned
within Olympia’s unincorporated UGA. Under the joint planning agreement established between the
City and Thurston County, initial financing and construction of these projects falls under County
coordination. For more detail, please refer to the Thurston County CFP.

Capital Facilities Not Provided by the City

The GMA also requires that jurisdictions plan for and coordinate with other entities, such as schools,
solid waste providers, and regional wastewater treatment agencies. These facilities are planned for
and provided throughout the UGA by the various school districts, the Thurston County Department
of Solid Waste, and the LOTT Wastewater Alliance.

The City of Olympia charges school impact fees on behalf of the Olympia School District. The
District’s CFP is included at the end of this document. The LOTT Wastewater Alliance functions as a
regional agency providing wholesale wastewater resource treatment and management services in
the public’s interest. Therefore, the LOTT Alliance capital facilities are not included in this document.



What is Not Included in This CFP Document?

This Capital Facilities Plan does not include information on previously funded capital projects that
are still in progress. If the project is currently active and requires additional funding in the future, it
is included in this plan.

Routine maintenance operations are included in the City’s operating budget. When new or
upgraded facilities are planned, it is important to consider the impact the facilities will have to the
operating budget. For example, developing a new park will require construction of improvements
such as sidewalks, access and parking, lighting, restrooms, play equipment, and fields and lawn
areas, which are funded through the capital budget. The new park will also require on-going
maintenance and other expenses like lawn mowing, utility expenses and minor repairs. These types
of expenses are funded through the operating budget.

Limitation of Funding Sources

Capital facilities require substantial financial investments. It is important to note that most of the
funding sources can only be used on specific types of projects. For example, monies from the water
utility cannot be used to build new play equipment in a City park.

Planning Cycles

The City is required to update its Comprehensive Plan at least every eight years. Several of the
Master Plans are required to be updated on differing cycles. Balancing these rotating schedules can
be challenging. As each plan is updated, it is reviewed for consistency with the other plans, to
ensure the City is working to provide the facilities needed to implement the Comprehensive Plan at
the adopted levels of service standards.

The bottom line is that the City is working to ensure the capital facilities the community depends on
are planned and provided for, understands how much these will cost, and has identified how they
will be financed.
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Planning and Budget Cycles

The City is required to update its Comprehensive Plan every eight years. Several of the Master Plans are required
to be updated on different cycles. Balancing these rotating schedules can be challenging. As each plan is updated,
it is reviewed for consistency with the other plans, to ensure the city is working to provide the facilities needed to
implement the Comprehensive Plan at the adopted levels of service standards.

N Comprehensive Plan (2014 - 2034)

W

Functional {Master Plan) Cycles

Parks, Arts and Recreation Plan (2016 - 2021) - Mext Update 2022 —>

. Storm and Surface Water Plan (2020-2025) - NextUpdate 2024 —>

Transportation Master Plan (2020-2040) « Next Update 2028 ——

Waste ReSources Management Plan (2015-2020) « Mext Update 2021 —>

. . . Wastewater Management Plan (2019-2024) - Next Update 2025 —>

Water System Plan (2015-2020) « Mext Update 2021 —

Regional Climate Mitigation Plan (2019-2024)

. QOlympia 5ea Level Rise Response Plan (100 years) 3

Near Term

| Y0 0y 0 ] | i |
2014 2015 2006 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034

|
Adopted Budget

Near Term
Years1-6 Near Term (Capital Improvement Program)

This time period is the most financially constrained. It represents the annual capital budget and five additional years
which represents the six-year Capital Improvement Program.

Years 7-20  Long Term

Scope, cost estimates and revenue projections are less certain for this time period. Anticipated projects along with
their estimated costs and likely funding sources are identified. The timing for these projects may be impacted by the
pace of growth and other factors.
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Key Terms

Capital Facilities Plan (CFP)

A 20-year plan to implement the comprehensive plan vision, showing how the city will provide urban
governmental services at adopted levels of service standards for the existing and projected
population growth in the City and Urban Growth Area. It includes projected timing, location, costs
and funding sources for capital projects. The CFP identifies which capital facilities are necessary to
support development/growth. Projects in the CFP are directly related to the applicable master plan
or functional plans, such as the Parks, Arts and Recreation Plan, the Storm and Surface Water Plan,
and other similar plans. The CFP is an element of the Comprehensive Plan, which is required to be
internally consistent with the other chapters of the plan and the City budget.

Six-Year Financial Plan

A six-year financially constrained plan of identified projects, anticipated costs, and proposed funding
sources that is part of the Capital Facilities Plan.

Capital Improvement

A project to create, expand or modify a capital facility. The project may include design, permitting,
environmental analysis, land acquisition, construction, landscaping, site improvements, initial
furnishings and equipment.

Capital Budget

The approved annual budget for capital facilities, as adopted by the City Council. The Capital Budget
is “Year one” of the Capital Investment Strategy.

Capital Facilities

A structure, improvement, piece of equipment or other major asset such as land that has a useful
life of at least five years. Capital facilities are provided by or for public purposes and services
including, but not limited to, the following:

e Bikeway and Disability Access Ramps e Public Health

¢ Detention Facilities e Recreational Facilities

e Drinking Water * Roads

e Fire and Rescue e Sanitary Sewer

¢ Government Offices e Sidewalks

e Law Enforcement e Solid Waste Collection and Disposal
e Libraries e Stormwater Facilities

e Open Space e Street Lighting Systems

e Parks (Neighborhood and Community) e Traffic Signals

Additional terms are defined in the Glossary.



2022 Preliminary Capital Facilities Plan

CFP Comprehensive Plan Goals and Policies

The CFP is a required element of our 20-year Comprehensive Plan. The following are long-term goals
and policies to guide the CFP:

Goal 1

The Capital Facilities Plan provides the public facilities needed to promote orderly compact
urban growth, protect investments, maximize use of existing facilities, encourage economic
development and redevelopment, promote private investment, increase public well-being and
safety and implement the Comprehensive Plan.

— Policy 1.1
Annually review, update and amend a six-year Capital Facilities Plan that:

a. Issubject to annual review and adoption, respectively, by the Planning Commission
and City Council.

b. Is consistent with the Comprehensive Plan, master plans and adopted investment
strategies.

c. Defines the scope and location of capital projects or equipment.
States why each project is needed and its relationship to established levels of
service.
e. Includes project construction costs, timing, funding sources and projected
operations and maintenance impacts.
f. Serves as the City’s plan for capital project development.
g. Includes an inventory of existing capital facilities and a forecast of capital facility
needs.
h. Monitors the progress of capital facilities planning with respect to rates of growth,
development trends, changing priorities and budget and financial considerations.
i. Considers needs and priorities beyond the six-year time horizon.
j- Is coordinated with Thurston County and the Olympia School District if school
impact fees are being charged.
— Policy 1.2
Encourage active community member participation throughout the process of
developing and adopting the Capital Facilities Plan. Provide the public with adequate
time to review and respond to the Plan and related proposals.

— Policy 1.3
Support joint development and use of facilities such as parks and museums, and
protection of shared resources such as critical areas and open space.

— Policy1.4
Coordinate with other capital facilities service providers to keep each other current,
maximize cost savings and schedule and upgrade facilities efficiently.
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— Policy 1.5
Evaluate and prioritize proposed capital improvement projects using the following long-
term financial strategy principles and guidelines:

Do projects well or not at all.

Focus programs on Olympia residents and businesses.

Preserve and maintain physical infrastructure.

Use an asset management approach to the City’s real estate holdings.
Use unexpected one-time revenues for one-time costs or reserves.
Pursue innovative approaches.

Maintain capacity to respond to emerging community needs.
Address unfunded mandates.

S @ 0 o o0 oo

Selectively recover costs.
Recognize the connection between the operating and capital budgets.

~

Utilize partnerships wherever possible.

I. Stay faithful to City goals over the long run.

m. Think long-term.
— Policy 1.6

Ensure that capital improvement projects are:

Financially feasible.
Consistent with planned growth patterns provided in the Comprehensive Plan.
Consistent with State and Federal law.

o 0 T w

Compatible with plans of State agencies.

e. Sustainable within the operating budget.
—  Policy 1.7

Give priority consideration to projects that:

Are required to meet State or Federal law.
Implement the Comprehensive Plan.
Are needed to meet concurrency requirements for growth management.
Are already initiated and to be completed in subsequent phases.

® oo oo

Renovate existing facilities to remove deficiencies or allow their full use, preserve
the community’s prior investment or reduce maintenance and operating costs.

bl

Replace worn-out or obsolete facilities.

g. Promote social, economic and environmental revitalization of commercial,
industrial and residential areas in Olympia and its Growth Area.

h. Are substantially funded through grants or other outside funding.
i. Address public hazards.

— Policy 1.8
Adopt each update of this Capital Facilities Plan as part of the Comprehensive Plan.



Goal 2

Policy 1.9

Adopt by reference updates of the Olympia School District Capital Facilities Plan as part
of this Capital Facilities element. Identify and recommend to the District that it revise
any elements of the School District’s plan that are inconsistent with the Comprehensive
Plan.

Policy 1.10
Monitor the progress of the Capital Facilities Plan on an ongoing basis.

Policy 1.11

Recognize the year in which a project is carried out, or the exact amounts of
expenditures by year for individual facilities, may vary from that stated in the Capital
Facilities Plan due to:

a. Unanticipated revenues or revenues that become available to the City with
conditions about when they may be used.

b. Change in the timing of a facility to serve new development that occurs in an
earlier or later year than had been anticipated in the Capital Facilities Plan.

c. The nature of the Capital Facilities Plan as a multi-year planning document. The
first year or years of the Plan are consistent with the budget adopted for that
financial period. Projections for remaining years in the Plan may be changed before
being adopted into a future budget.

As urbanization occurs, the capital facilities needed to direct and serve future development and
redevelopment are provided for Olympia and its Urban Growth Area.

Policy 2.1
Provide the capital facilities needed to adequately serve the future growth anticipated
by the Comprehensive Plan, within projected funding capabilities.

Policy 2.2
Plan and coordinate the location of public facilities and utilities to accommodate growth
in advance of need, and in accordance with the following standards:

a. Coordinate urban services, planning and standards by identifying sites for schools,
parks, fire and police stations, major stormwater facilities, greenbelts and open
space consistent with goals and policies promoting compact growth in the
Comprehensive Plan prior to development. Acquire sites for these facilities in a
timely manner and as early as possible in the overall development of the area.

b. Assure adequate capacity in all modes of transportation, public and private utilities,
municipal services, parks and schools.

c. Protect groundwater from contamination and maintain groundwater in adequate
supply by identifying and reserving future supplies well in advance of need.

Policy 2.3

Use the type, location and phasing of public facilities and utilities to direct urban
development and redevelopment consistent with the Comprehensive Plan. Consider the
level of key facilities that can be provided when planning for various densities and types
of urban land use.

Policy 2.4
Ensure adequate levels of public facilities and services are provided prior to or
concurrent with land development within the Olympia Urban Growth Area.



e Goal3

Policy 2.5
When planning for public facilities, consider expected future economic activity.

Policy 2.6
Maintain a process for identifying and siting essential public facilities consistent with
State law and County wide Planning Policies.

The City prudently manages its fiscal resources to provide needed capital facilities.

Policy 3.1

Ensure a balanced approach to allocating financial resources among: (1) maintaining
existing facilities, (2) eliminating existing capital facility deficiencies, and (3) providing
new or expanding facilities to serve development and encourage redevelopment.

Policy 3.2

Use the Capital Facilities Plan to integrate all of the community’s capital project
resources (grants, bonds, city funds, donations, impact fees and any other available
funding).

Policy 3.3
Allow developers who install infrastructure with excess capacity to use latecomers
agreements wherever reasonable.

Policy 3.4
Pursue funding strategies that derive revenues from growth that can be used to provide
capital facilities to serve that growth. These strategies include, but are not limited to:

a. Collecting impact fees for transportation, parks and open space, and schools.

Allocating sewer and water connection fees primarily to capital improvements
related to urban expansion.

c. Developing and implementing other appropriate funding mechanisms to ensure
new development’s fair share contribution to public facilities.

Policy 3.5

Assess the additional operations and maintenance costs associated with acquisition or
development of new capital facilities. If accommodating these costs places a financial
burden on the operating budget, consider adjusting the capital plans.

Policy 3.6

Achieve more efficient use of capital funds through joint use of facilities and services by
utilizing measures such as inter-local agreements, regional authorities and negotiated
use of privately and publicly owned land.

Policy 3.7
Consider potential new revenue sources for funding capital facilities, such as:

Growth-induced tax revenues.

Additional voter-approved revenue.

Regional tax base sharing.

Regional cost sharing for urban infrastructure.
County-wide bonds.

bl ¢ B o N o B © i «))

Local Improvement Districts.
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Policy 3.8
Choose among the following available contingency strategies should the City be faced
with capital facility funding shortfalls:

a. Increase general revenues, rates, or user fees; change funding source(s).

Decrease level of service standards in the Comprehensive Plan and reprioritize
projects to focus on those related to concurrency.

c. Change project scope to decrease the cost of selected facilities or delay
construction.

d. Decrease the demand for the public services or facilities by placing a moratorium
on development, developing only in served areas until funding is available, or
changing project timing and/or phasing.

e. Encourage private funding of needed capital project; develop partnerships with
Lacey, Tumwater and Thurston County (the metropolitan service area approach to
services, facilities or funding); coordinate regional funding efforts; privatize
services; mitigate under the State Environmental Protection Act (SEPA); issue long-
term debt (bonds); use Local Improvement Districts (LID’s); or sell unneeded City-
owned assets.

Policy 3.9
Secure grants or private funds, when available, to finance capital facility projects when
consistent with the Comprehensive Plan.

Policy 3.10
Reassess the Land Use Element of the Comprehensive Plan if probable funding for
capital facilities falls short of needs.

Public facilities constructed in Olympia and its Growth Area meet appropriate safety,
construction, durability and sustainability standards.

Policy 4.1
Adhere to Olympia’s Engineering Development and Design Standards when constructing
utility and transportation related facilities.

Policy 4.2
Regularly update the Engineering Development and Design Standards.

Policy 4.3
Ensure that the Engineering Development and Design Standards are consistent with the
Comprehensive Plan.

Policy 4.4
Apply value engineering approaches on major projects in order to efficiently use
resources and meet community needs.
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Frequently Asked Questions

What is a Capital project?

A structure, improvement, piece of equipment, or other major asset, including land, that has a
useful life of at least five years. Examples of capital projects include public streets, City parks and
recreation facilities, public buildings such as libraries, fire stations and community centers, public
water systems and sanitary sewer systems. While capital projects do not cover day-to-day
maintenance, it can include major repairs or reconstruction like a roof repair on a City-owned
building.

There are a lot of projects in the CFP. How does the City decide which projects are a
priority?

The projects in the CFP are identified because they meet the goals of the 20-year Comprehensive
Plan and are reflected in the applicable master plan. The City uses several criteria to prioritize,
including:

e Public health and safety

e Regulatory requirements

¢ Available funding, including State and Federal grants

e Council and Community priorities

e Public health and safety

It seems likely that a capital project may affect future operating budgets. Does this have
an impact on whether or not a project will be approved and funded?

Yes. It is important that on-going maintenance needs are considered for capital improvements, as
these annual expenses impact the City’s operating budget.

Can money from the various funds be used on any capital facility?

No. Certain funding sources have restrictions on how they can be used. For example, revenue
collected from the Olympia Metropolitan Park Fund can only be used to fund Park projects.

What is the Utility Tax and what projects does it fund?

The City Council has authority to approve, without voter approval, up to a six percent utility tax on
private utilities. Five percent of the utility tax collected goes to the General Fund Operating Budget
and one percent goes to fund Capital Projects.

In addition, in 2004 the City presented Olympia residents with a ballot measure to raise the utility
tax to from six to nine percent. This Voted Utility Tax was approved and provides an additional two
percent funding for Parks and one percent funding for Transportation to fund pathways and
sidewalks.
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Once a project has been approved and funded, can any part of the money be used for
another project?

Yes. The City Council can, by simple majority, vote to appropriate funds to a different project.
However, they are limited by the funding source and any restrictions. For example, utility funds
cannot be used to build park improvement projects. In most cases, this happens when the City
needs money to match a State or Federal grant. Leveraging State and Federal grants helps the City
implement more capital projects for the community.

If a project was identified in the CFP and funded, will it continue to be listed until the
project is completed?

If the project is in progress and continues to need funding, it will be listed. For example, some
projects require funding for design. Once the design is funded and complete, the project continues
to be in the CFP because money is needed for construction.

Individual project financial information seems to indicate that a specific dollar amount
can be expected to be spent on the project over the next six years. Is this a correct
interpretation?

No. The planning period for a CFP project is 20 years. Only expenditures and revenues proposed for
the first year of the program are incorporated into the Annual Capital Budget (adopted in December
of each year). It is important to note that the CFP is a planning document that includes timeline
estimates based on changing dynamics related to growth projections, project schedules, new
information, evolving priorities, or other assumptions. The Capital Facilities Plan is reviewed and
amended annually to verify the availability of fiscal resources. Therefore, project cost estimates and
timelines may change.

What happens if a project does not receive the anticipated funding over the next six
years?

To address a funding shortfall, the City may delay the project, re-scope or phase the project to help
reduce the cost, lower the adopted level of service standards, or reassess the land use element of
the Comprehensive Plan. Such decisions are made in a public process.

Are all projects in the listed in CFP completed within six years?

No. The Capital Facilities Plan is a financial plan. The City uses it to verify that resources are available
to build the facilities needed to achieve our 20-year comprehensive plan vision. Capital facilities
fluctuate based on population growth, existing deficiencies, major facility maintenance and repair
needs, internal operations, and Council and Community priorities. The plan is reviewed and updated
annually.



What is the difference between State Environmental Policy Act (SEPA) mitigation fees and
Olympia impact fees?

SEPA mitigation fees may be required for new, major developments to cover their direct impact on
the natural or built environment. The specific impacts are identified in an environmental analysis
completed for the project. Transportation and parks SEPA mitigation fees for developments
proposed within the Urban Growth Area are the most common sources. These fees are collected
from specific development projects in or outside of the City that are likely to have an impact on
facilities in the City of Olympia, and the funds can only be spent on the identified project's need to
address impacts from the project.

Olympia’s impact fees are charged to new development only within the City limits. The City is able to
spend these fees on “system improvements” for transportation or park projects. System
improvements can include physical or operational changes to existing streets, as well as new street
connections that are built in one location to benefit projected needs at another location. Funds
collected can only be used for projects that are specifically identified as part of the impact fee
calculation. Olympia does collect impact fees on behalf of the Olympia School District based on the
District’s Capital Facilities Plan and forwards the fees on to the District.

Can the City collect impact fees in the Urban Growth Area?

No, the City of Olympia may not collect impact fees for projects in the Urban Growth Area.

When Olympia annexes an area where the County has a County-funded project underway,
does the City assume responsibility for the project and associated project costs?

When an annexation includes capital projects that will add to Olympia’s asset base, the City may
negotiate related project costs as part of an interlocal agreement between the City and the County.
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Calendar of Key CFP Events

Event Month
Proposed CFP Projects due from departments June 30
Present Preliminary CFP to Council August 10
:Dcl?tr;n;:(gj ggrr::)rgllﬁ::tr;is;bllc Hearing on Preliminary CFP September 20
City Council Public Hearing and Discussion on Preliminary CFP October 12
First Reading of Capital Budget December 7
Second and Final Reading of Operating and Capital Budgets December 14

Annual Capital Facilities Plan/Capital Budget Development & Review Process

Project Steps Jan Feb Mar Apr May Jun Jul Aug  Sep Oct Nov  Dec

Prioritize CFP Projects based on
Master Plans

Estimate Revenues by Funding
Source

Advisory Committees Review
Projects

Distribute Preliminary CFP and
6 Year Financial Plan

Public Involvement and
Communication

City Council Adopts CFP 6-year
Financial Plan & Capital Budget

Public Involvement and

Communication Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

City Internet

Public Hearing

Public Meeting
Stakeholders Jan Feb Mar Apr May Jun Jul Aug  Sep Oct Nov Dec

City Council

City Council Finance Committee

Planning Commission

Utility Advisory Committee

Bicycle and Pedestrian Advisory
Committee

Parks and Recreation Advisory
Committee

Media
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Long Term Financial Strategy

The Long Term Financial Strategy is an approach to sustaining high quality services, setting priorities
and making them happen. The purpose of the Long-term Financial Strategy is to look forward five to
six years and provide guidance to the annual budget process.

Key Financial Principles

Make Trade-Offs

Do not initiate major new services without either:

¢ Ensuring that revenue to pay for the service can be sustained over time, or

¢ Making trade-offs of existing services.

Do It Well

If the City cannot deliver a service well, the service will not be provided at all.

Focus Programs on Olympia Residents and Businesses

However, do not exclude others from participating in these programs as well.

Preserve Physical Infrastructure

Give priority to maintaining existing infrastructure.

Use Unexpected One-Time Revenues for One-Time Costs or Reserves

One-time revenues or revenues above projections will be used strategically to fund prioritized
capital projects. The City will also consider additional costs such as increased operations and
maintenance.

Invest in Employees

The City will invest in employees and provide resources to maximize their productivity.
Pursue Innovative Approaches to Service Delivery

Continue to implement operational efficiencies and cost saving measures in achieving community
values. Pursue partnerships and cost sharing strategies with others.
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Contract In/Contract Out

Consider alternative service delivery to maximize efficiency and effectiveness.
Maintain Capacity to Respond to Emerging Community Needs

Pursue Entrepreneurial Initiatives

Address Unfunded Liabilities

Selectively Recover Costs

On a selective basis, have those who use a service pay the full cost.

Recognize the Connection Between the Operating Budget and the Capital Budget

Continuous Improvement

At All Times, Maximize Efficiencies While Achieving Community Values
Involve Citizens in Financial Decisions

Update the Long Term Financial Strategy Annually

Guidelines

What Should the City Do Every Year, Whether the Financial Forecast is Positive or
Negative?

* Increase operating cost recovery (user fees)

e Pursue cost sharing

What Should the City Do in the Following Year’s Budget When the Financial Forecast is
Positive?

e Assess the situation
¢ Maintain adequate reserves (10% General Fund Emergency and Budget Revenue Stabilization)
e Use one-time revenues only for one-time expenses

e Use recurring revenues for recurring costs or for one-time expenses



e Stay faithful to City goals over the long run
e Think carefully when considering revenue cuts

e Think long-term

What Should the City Do in the Following Year’s Budget When the Financial Forecast is
Negative?

e Assess the situation
e Use reserves sparingly
e Reduce services

e Continue to think carefully when considering tax increases

What Should the Council Consider Before Increasing Taxes?
e Will the increase result in programs or services that will have a quantifiable public benefit?

e |sthe tax source related and connected to the services that are to be supported by the new
revenue?

e |stheincrease fully justifiable in terms of need?

e Has every effort to educate community members about the tax been taken in advance of the
increase?

e Are the services that are intended to be supported by the new revenue supportable into the
foreseeable future?

What Should the Council Consider Before Asking Residents to Increase Taxes?
¢ Have efforts to educate residents about the tax been made?

e Has there been ample time for residents to debate and discuss the issue?

¢ Has the council taken the time to listen to residents’ concerns?

e Do ourresidents understand what the results will be following implementation of the new tax?
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Debt Types and Limitations

Local governments have three distinct types of debt that can be issued to generate funding. The
debt types are often referred to with different terms, which can lead to confusion. The chart below
outlines the debt types.

General Obligation (GO) Revenue Special Assessment

1. General obligation (GO) debt is borrowing that is secured by the full faith and credit of the local
government issuing the debt. The entity, unconditionally, pledges its tax revenues to pay debt
service (interest and principal) on the debt as it matures. If the debt is in the form of a bond, the
bond owners have a legal claim on all the general income of the entity if a default occurs. In
Washington State, limitations on GO indebtedness are provided for in the state statutes; RCW
39.36 . There are two sub-categories of GO debt:

— Limited tax general obligation (LTGO) debt (also called non-voted GO debt or
“councilmanic" bonds) may be issued by a vote of the legislative body. Because the
voters have not been asked to approve a tax increase to pay for the principal and
interest on this non-voted type of debt, general revenues must be pledged to pay for its
debt service. It is important to note that non-voted GO debt does not provide any
additional revenue to fund the debt service payments, so instead must be paid from
existing revenue sources.

— Unlimited tax general obligation (UTGO) bonds (also called voted GO debt) must be
approved by 60 percent of the voters, with a voter turnout equal to at least 40 percent
of those who voted in the most recent general election. When the voters are being
asked to approve the issuance of these bonds, they are simultaneously asked to approve
an excess property tax levy which raises their property taxes to cover the debt service
payments. Voted GO debt bonds can be used only for capital purposes and replacement
of equipment is not a permitted use RCW 84.52.056
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2. Revenue debt is different from GO debt in its method of repayment. Unlike GO debt,
which relies on taxation, revenue debt is guaranteed by the specific revenues generated by the
issuer. For example, the City’s water utility can issue revenue debt using the revenues from
customer water bills to guarantee the repayment of the debt.

3. Special assessment debt is debt repaid from assessments against those who directly benefit
from the project the funds have been used to finance. For example, if a special assessment bond
is issued to pay for sewer improvements that benefit a specific subset of the population, the City
can develop an assessment roll for those properties benefiting from the improvement to repay
the debt. An example of this would be a local sewer improvement district (LID). The City does
not have any outstanding special assessment debt.

Debt Limitations

Olympia issues debt only to provide financing for essential and necessary capital projects. Through
debt planning and the Capital Facilities Plan, the City integrates its capital projects. The services that
the City determines necessary to its residents and visitors form the basis for all capital projects.

The goal of Olympia’s debt policy is to maintain the ability to provide high quality essential City
services in a cost effective manner. Councilmembers weigh this goal against maintaining the ability
to borrow at the lowest possible rates. The City uses the following guidelines before financing
projects with long-term debt:

¢ Management staff and elected officials conservatively project the revenue sources to pay off the
debt.

¢ The term of the debt will not exceed the useful life of the project.
¢ The benefits of the improvement must outweigh its costs, including the interest costs of
financing.

State law limits bonded debt to 2.5% of assessed value of taxable property. Of this limit, up to 1.5%
of assessed value of taxable property may be non-voter approved debt (councilmanic bonds).
However, the amount of non-voted, plus voter-approved debt, may not exceed the 2.5% of assessed
value limit.
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January 1, 2021

Taxable Assessed Value as of January 1, 2021 $8,046,605,908

General Indebtedness without a Vote of the People:

Legal Limit, 1.5% of Property Value: $120,699,089
G.0. Bond Liabilities (551,035,300)
Remaining Non-Voted Debt Capacity $69,663,789

General Indebtedness with a Vote of the People:

Legal Limit, 2.5% of Property Value: $201,165,148
Outstanding Voted Debt ($6,775,000)
Outstanding Non-voted Debt ($51,035,300)
Remaining Voted Debt Capacity $143,354,848

In addition to the above limits, the City has debt authority with a vote of the people of two and a
half percent each for parks and utility purposes. Olympia has not accessed this authority.
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Funding Sources

In an attempt to stretch the money as far as it will go, the CFP incorporates many different funding
sources. Those sources may include current revenues, bonds backed by taxes or utility revenues,
state and federal grants, special assessments on benefiting properties, as well as donations. A
complete list of funding sources for2022-2027 is:

CFP Funding Sources

Current Revenue

e Wastewater Rates

e Drinking Water Rates

e Storm & Surface Water Rates

e General Facilities Charges

¢ Non-Voted Utility Tax (one percent of gross revenue)
e Voted Utility Tax (three percent of gross revenue)

¢ Motor Vehicle Fuel Tax

e Interest

e Real Estate Excise Tax (REET) (half of a percent of real estate sales)
e Cable TV Tax (six percent of gross revenue)

¢ Public Facilities District Reserves

¢ Maintenance Center Rental Rates

Debt Instruments

e General Obligation Bonds

e Utility Revenue Bonds

¢ Loans from State of Washington agencies

e Private placement loans and other debt instruments
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Grants

Federal Surface Transportation Program Funds
State Transportation Improvement Board Funds
Federal Community Development Block Grant
Federal Highways Administration

Washington State Department of Transportation

State Recreation Conservation Office

Other

Impact Fees (OMC 15.16)

Transportation Benefit District (TBD) fees (OMC 3.04.128)

State Environmental Policy Act (SEPA) Mitigation Fees (3.04.130)
Olympia Metropolitan Park District (OMPD)

Olympia Home Fund - Capital - (OMC 3.04.318)

Economic Development Program
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Revenvues Dedicated to the CFP

Impact Fee Revenue

Impact Fees are one-time charges imposed on development activity to raise revenue for the
construction or expansion of public facilities needed to serve new growth and development. Impact
fees can be assessed and dedicated primarily for the provision of additional roads and streets
(transportation), parks, schools and fire protection facilities. The City collects and uses both park
and transportation impact fees. The City also collects school impacts fees on behalf of the Olympia
School District, then forwards them on to the school district for school capital purposes. Currently,
the City does not collect fire impact fees.

Annual Impact Fee Collections
10 Year Period - 2011 to 2020
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1,500,000
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Impact Fee Rates for Single Family Home

Year 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021
Parks $4,941| $5,068 $4,950 $5,090/ $5,334| $5,437| $5,446 S$5,581| $5,581 5,581 $5,581
Transportation $2,716| $2,592| $2,608 $2,654| $2,688 $2,913| $3,498 S$3,450 $3,213 $3,219

$3,662*

* Increase effective July 1, 2021

Year 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021
Single Family $659 $2,969 $5,179 $5,895/ $4,978 $5,298 $5,298| $5,350| $4,972) $5,448 $5,448
Multi Family $1,152 $235 S0 $1,749 S$1,676/ $2,498 $2,520 $2,621 $2,575 $2,133 $2,133
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Real Estate Excise Tax (REET) Revenue

REET is a tax upon the sale of all residential and commercial property that occurs within the City of
Olympia. Itis collected in two parts; each part equates to one-quarter of one percent of the

purchase price of the property sale. The tax is restricted by state law (see below), and Olympia
allocates this revenue to fund transportation capital projects.

e REET 1: RCW 82.46.010 requires REET 1 must be spent solely on capital projects listed in the
Capital Facilities Plan (CFP) element of the Comprehensive Plan. REET 1 capital projects are
defined as: transportation, drinking and wastewater, parks and recreational, law enforcement,
fire protection, trails, libraries, administrative and judicial facilities.

e REET 2: RCW 82.46.035 requires REET 2 be spent on capital projects defined as: transportation,
drinking and wastewater and parks public works projects. Acquisition of land for parks is not an

outright permitted use of REET 2, although it is a permitted use for transportation, drinking and
wastewater projects.

Real Estate Excise Tax - REET 1 & REET 2
10 Year Period - 2011 to 2020
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Utility Tax Revenue

Of the 6 percent t Non-Voted Utility Tax upon electric, natural gas and telecommunications utilities,
1/6 (or 1 percent) of the tax has historically been allocated by Council to the CFP. In addition, all of
the non-voted utility tax on cable TV is dedicated to the CFP. The chart below presents tax on the
gross revenues of the three utilities referenced above. This tax is a general revenue and can be used
for any purpose determined by the Council.

Non-Voted Utility Tax
10 Year Period - 2011 to 2020
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Cable TV Tax Revenue

The City began assessing the six percent utility tax on cable TV revenues in 2015. The revenue is
used to fund major maintenance on City-owned buildings, ADA improvements, and the Hazard Trees
program. In 2016 and 2017, the new tax generated over $1 million, annually. After peaking in 2017,
the tax began to trend downward, with a six to seven percent drop in 2018 through 2019. In 2020,
the tax appears to be stabilizing. For 2022, Cable Tax is projected at $914,559, a zero percent
increase over 2020 actuals.

It should be noted that Cable TV tax applies only to the TV component of the cable revenue, not the
internet service. As technology has improved, particularly over just the last three years, consumers
are being offered a wider range of alternatives such as streaming video services, and a growing
number of viewers are opting to “cut the cord,” and discontinue using cable as a means of providing
TV access. In addition, starting last year, wireless telephone providers began offering 5G (fifth
generation cellular networks) service to several cities in the U.S. This new technology will allow for
faster transfers of data via the mobile internet infrastructure with speeds significantly faster than
cable. Users will be able to download entire movies within seconds, making it another popular
alternative to cable TV. While any new service takes time to be tested by consumers and considered
mainstream, all indicators point to the Cable TV Utility tax revenue continuing its downward trend.

Cable TV Tax
6 Year Period - 2015 to 2020
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Transportation Benefit District (TBD) Revenue

In December 2008, the City Council adopted an ordinance creating the Olympia Transportation
Benefit District (TBD). Starting in 2009, the TBD began collecting $20 per vehicle licensed in the City.
In 2017, the fee increased from $20 to $40 per vehicle. The chart below presents the TBD revenues
collected since inception of the District. Each year approximately $10,000 is appropriated for
operating expenses (audit, insurance, etc.), with the remaining funds dedicated to the CFP for
transportation projects.

Transportation Benefit District
10 Year Period - 2009 to 2020
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Summary of 2022 Projects by Focus Area

In 2014, the Olympia City Council adopted a new community vision to guide how the City grows and
develops over the next 20 years. We have taken that vision and identified six focus areas that help
us organize, track and share our progress: Public Health and Safety; Community Livability;
Downtown; Economy; Environment; and Neighborhoods.

The construction, renovation and repair of capital facilities is a critical and highly visible way in which
we invest in achieving our community vision. Listed below by focus area are examples of capital
projects the City has made a financial commitment for planning, designing, or constructing in the
next year.

Public Health and Safety

¢ A Safe and Welcoming Community

¢ Reliable and Responsive Emergency Services

e ASafe and Reliable Water Supply

e Public Infrastructure in the City is Well-Maintained

¢ Adequate Food and Shelter

2022 CFP Projects Supporting this Focus Area

Drinking Water

¢ Small Diameter Water Main Replacement
e Aging Water Main Replacement
e Cardinal Drive Water Main

General Capital Facilities

¢ Lee Creighton Justice Center Reconstruction
e Waste ReSources Maintenance Facility Construction

Wastewater

e Old Port 1 Lift Station Upgrade
e Miller and Ann Lift Station Improvements

¢ Miller and Central Lift Station Improvements

Fire

¢ Fire Engine Pumper and Equipment
e Boat and Trailer E-Z Loader

New Projects | 3-1
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Community Livability

e A Commitment to a Diverse, Equitable and Inclusive Community
e Access to Affordable and Stable Housing

e ASafe Transportation System with Options for Everyone

e Recreation Opportunities for Everyone

e Connections to Our Cultures and History

2022 CFP Projects Supporting this Focus Area

Parks

e Lions Park Sprayground

Transportation

¢ Fones Road Reconstruction

e State Avenue safety improvements
e Boulevard Road Trail Crossing

o Citywide Plastic Striping

General Capital Facilities

e ADA Accessibility Improvements at Olympia Center

Downtown

e AVibrant Urban Destination
e Safe and Welcoming for All
¢ A Mix of Housing for All Income Levels

e Engaging Arts and Entertainment

2022 CFP Projects Supporting this Focus Area

Parks

e Percival Landing Inspection and Repairs
e Armory Creative Campus Design
e Peace and Healing Park Design and Fertile Grounds

Transportation

e Downtown Bicycle Corridor

3-2 | New Projects
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Economy

e A Stable and Resilient Economy
e Thriving, Independent and Locally Owned Businesses

e Economically Secure with Opportunities to Prosper

2022 CFP Projects Supporting this Focus Area
No Capital Projects in 2022

Environment

¢ A leader on Climate Action
e Opportunities for a Daily Connection to Nature

e Protected Water Resources and Natural Areas

2022 CFP Projects Supporting this Focus Area

Storm and Surface Water

¢ Woodard Creek/Woodland Trail Fish Passage

e Downtown Flood Mitigation and Sea Level Rise
Parks

e Grass Lake Nature Trail

Neighborhoods

Distinctive Places and Gathering Spaces

Nearby Goods and Services

Engaged in Community Decision Making

Safe and Welcoming Places to Live

2022 CFP Projects Supporting this Focus Area
Transportation

e Sidewalk improvements
Parks

e LBA Woods interim improvements

o Ellis Cove Trail Repairs
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Resources & Support

e Staffing & Training
e Process, Procedures & Planning

e Technology

2022 CFP Projects Supporting this Focus Area
No Capital Projects in 2022
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New Projects

Parks, Arts and Recreation

Armory Creative Campus Design
e Focus Area: Economy

e Anticipated Result: Engage the community in a needs assessment and visioning for the main
Armory building and maintenance shed

Peace and Healing Park Design at Fertile Groups
e Focus Area: Community Livability

e Anticipated Result: Allow the transition from conceptual planning into the design and
engineering phase of park development

Lions Park Sprayground
e Focus Area: Neighborhoods

e Anticipated Result: Enhance recreational opportunities

Transportation

Fones Road Reconstruction
e Focus Area: Economy

e Anticipated Result: Enhanced bike lanes, sidewalks, planter strips and or stormwater swales,
new lighting, crosswalk enhancements, a trail crossing improvement, a compact roundabout, an
asphalt overlay, lane reconfiguration, and medians

Downtown Bicycle Corridor
e Focus Area: Downtown

e Anticipated Results: Improved safety and access for bicyclists in the Downtown

State Avenue Safety Improvements
e Focus Area: Community Livability

e Anticipated Results: Improved accessibility and safety for all users of the transportation system
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Boulevard Road Trail Crossing
e Focus Area: Community Livability

e Anticipated Results: Improved accessibility and safety for all users of the transportation system

General Capital Facilities

Washington Center for the Performing Arts
e Focus Area: Economy

e Anticipated Result: Facility improvements and enhancements

ADA Accessibility Improvements at the Olympia Center
e Focus Area: Community Livability

e Anticipated Result: Improved accessibility to City buildings and facilities

Drinking Water

Small Diameter Water Main Replacement
e Focus Area: Public Health and Safety

e Anticipated Result: Replace small diameter substandard water pipes within the existing system

Aging Water Main Replacement
e Focus Area: Public Health and Safety

e Anticipated Result: Replace aging, substandard water mains

Cardinal Drive Water Main
e Focus Area: Public Health and Safety

e Anticipated Result: Design and construct a drinking water main extension along Cardinal Drive



Wastewater

Old Port 1 Lift Station Upgrade
e Focus Area: Public Health and Safety

¢ Anticipated Result: Enhance system reliability

Miller and Ann, Miller and Central Lift Station Improvements
e Focus Area: Public Health and Safety

¢ Anticipated Result: Enhance system reliability

Storm and Surface Water

Woodard Creek/Woodland Trail Fish Passage

e Focus Area: Environment

¢ Anticipated Result: Improve fish passage and reduce the need for maintenance

Downtown Flood Mitigation and Sea Level Rise

e Focus Area: Environment
¢ Anticipated Result: Prevention of tides from flowing up pipes and flooding low lying downtown
streets

Waste ReSources

Waste ReSources Maintenance Facility Construction

e Focus Area: Public Health and Safety

Anticipated Result: Facility planning, design and construction of the maintenance facility for the
City's Waste ReSources Utility. The facility will be located on Carpenter Road within a few miles
of the Thurston County Waste and Recovery Center.
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Parks, Arts and Recreation Capital Projects

The 2022-2027 Financial Plan for Parks, Arts and Recreation is based on the Capital Investment
Strategy adopted as part of the 2016 Parks, Arts and Recreation Plan. This strategy includes
proposed projects and funding sources reviewed by the community and approved by City Council.
Pulling projects from this road map of investments is a crucial first step in developing the capital
budget. Work is currently underway to update the Parks Plan, including prioritizing park
development projects by the community to include in an updated Capital Investment Strategy. The
new plan will be completed by March 1, 2022, the State mandated deadline for grant eligibility.

Another critical step is to review the current project inventory in the Capital Asset Management
Program (CAMP). Annually, one-third of the park system infrastructure is inspected, and the
condition of facilities is scored. Based on the scoring, projects are then submitted for funding in the
CFP.
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Capital Project Funding Sources

Park capital projects are funded primarily by six sources:

Park impact fees

State Environmental Policy Act (SEPA) mitigation fees

Non-voted utility tax

Voted utility tax revenue from the Parks and Pathways Funding Measure
Olympia Metropolitan Park District (OMPD)

Grants

S T o

The general direction in the CFP is that new park development is funded through Park Impact fees,
SEPA mitigation fees, Metropolitan Park District Funds, and grants. Land acquisition is funded
primarily through the Voted Utility Tax and Non-voted Utility Tax.

Major maintenance and Americans with Disabilities Act (ADA) upgrades are funded through the
Metropolitan Park District. Percival Landing annual inspections and maintenance reserves are also
funded using Metropolitan Park District revenue.

Base Programs

The Parks, Arts and Recreation Chapter of the Capital Facilities Plan consists of seven program
categories:

American with Disabilities Act Facility Upgrades
Capital Asset Management Program
Community Park Development

Neighborhood Park Development

Open Space Development

Percival Landing Major Maintenance and Reconstruction

N o v ke wN e

Park Land Acquisition

Levels of Service Standards

Levels of Service Standards are the ratio of developed park land per 1,000 residents. This is how the
City evaluates whether we need to acquire more park land or build more recreation facilities. The
Capital Facilities Plan identifies the means by which the City finances new park acquisition and
development. Park land acquisition and development is funded by a variety of sources including the
Voted Utility Tax, OMPD revenue, Park Impact fees, SEPA mitigation fees, grants and donations.

The following table presents the existing and target levels of service standards from the 2016 Parks,
Arts and Recreation (PAR) Plan. It shows that additional park land and development are needed if
the target levels of service standards are to be met. In the category of Open Space, the existing ratio
of parks to population is slightly higher than the target ratio. While this would appear to indicate no
additional open space acquisition is needed, this is not the case; substantial population growth is
projected during the plan’s 20-year horizon. In order to meet the target level of service standard,
the open space inventory will need to be substantially increased.
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Existing & Target Levels of Service Standards for Parks*

2016 Parks, Arts & Recreation Plan

Existin Existin
e Developed icres Ratiog
Acres/1,000 | Acres/1,000
Neighborhood Parks 45.00 71 0.67
Community Parks 144.00 2.30 2.63
Open Space 723.00 11.49 11.61
*For levels of service standard calculations, only developed parks are included.

Debt Service

In 2019, the City issued Limited-Term General Obligation (LTGO) bonds to refinance $14 million used
to purchase park land and an additional $2 million for future park land purchases and/or capital
development. The $14 million was used to purchase 132.89 acres known as LBA Woods, 69 acres
known as Kaiser Woods, 1.61 acres known as West Bay Woods and 83 acres known as the Yelm
Highway parcel. This effort has been critical in helping the City achieve the goal of acquiring 500 new
acres of park land. To date, the City has acquired 458 acres towards this 20-year goal, which was
established as a component of the 2004 Voted Utility Tax ballot measure.

In 2022, the final installment payment of $700,000 for the Yelm Highway Community Park property
will be paid.

The costs identified in the two tables below represent debt service for those previous capital
projects and/or acquisitions that were financed with debt. Debt service is an operational cost and is
included in the City’s Operating Budget. The debt service information is presented here in the CFP
for informational purposes only.

Park Debt

2022 2023 2024 2025 2026 2027 Total

Service Costs -
Property

Yelm Highway
Community Park
Acquisition
2020 Bond —

$700,000 S0 S0 S0 S0 S0 $700,000

Refinance BAN

$1,012,513

$1,005,263

$1,007,013

$1,012,263

$1,005,763

$1,008,013

$6,050,828

Total

$1,712,513

$1,005,263

$1,007,013

$1,012,263

$1,005,763

$1,008,013

$6,750,828

Funding

for Debt Service
Costs

Voted Utility Tax

2022

$1,712,513

2023

$1,005,263

$1,007,013

2025

$1,012,263

2026

$1,005,763

2027

$1,008,013

$6,750,828

Total

$1,712,513

$1,005,263

$1,007,013

$1,012,263

$1,005,763

$1,008,013

$6,750,828
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ADA Facility Upgrades (Program #0137)

Where is this project happening?
Southeast and West Olympia

Are there other CFP projects that impact this project?
N/A

Description

Many of Olympia’s parks and associated facilities were constructed before the Americans with
Disabilities Act (ADA) passed in 1990. In 2017, the City conducted an ADA assessment of its parks
system. The assessment identified the various components within the parks that do not comply with
current ADA regulations. The assessment reviewed all the park facilities, parking and access
pathways and identified the modifications necessary to bring the components into compliance with
ADA. These upgrades were prioritized, and an improvement plan was developed.

Project List

In 2022, funding is allocated for the following projects:

¢ Lions Park Restroom and Parking Upgrades
In coordination with the "Lions Park Sprayground (Community Park Development)",
modifications will be made to the restroom, parking area and pathways.

* Yauger Park Pathways and Restroom/Concession Building Improvements
In coordination with the "Yauger Park Backstops Replacement (Capital Asset Management
Program)", modifications will be made inside the restrooms and hand rails will be added to both
sides of the ramp leading up to the building. Eight pathways throughout the park will be re-
paved to improve access.

Why is this project a priority?

ADA regulations prohibit discrimination against individuals on the basis of disability and require local
governments to make their facilities accessible for all. These requirements focus on providing
accessibility by addressing and eliminating structural barriers associated with park facilities.

Is there a level of service standard or measurable outcome?

N/A



2022 Preliminary Capital Facilities Plan

What Comprehensive Plan goals and policies does this project address?

This CFP reflects the goals and policies of the 2016 Parks, Arts and Recreation Plan and the following
policy of the Olympia Comprehensive Plan:

— Policy Public Health, Parks, Arts, and Recreation 10.1
Enhance recreation opportunities for the Olympia area’s physically and mentally
disabled populations.

ADA Facility Upgrades

Year Year Year Year Year Year
2022 2023 2024 2025 2026 2027

Capital Cost:

Yauger Park Pathways

and Restroom/

Concession Building 3243,000 50 50 $0 $0 S0 $243,000
Improvements

Lions Park Upgrades $25,000 SO SO SO SO SO $25,000
LBA Park Pathway and

e S0 $350,000 $200,000 SO SO SO $550,000
Parking Lot

Improvements 50 50 $0  $200,000 $0 S0 $200,000
Striping & Signage

S S0 S0 S0 S0 $60,000 S0 $60,000
Restroom Remodels SO SO SO SO0 $140,000 SO $140,000
McGrath Woods Parking

and Paths SO S0 S0 SO S0 $50,000 $50,000
Bigelow Park Restroom,

Pl End Pl SO SO SO SO S0/ $100,000 $100,000
Percival Landing Parking

) FEs SO SO SO SO S0 $50,000 $50,000
Total $268,0000 $350,000, $200,000, $200,000, $200,000 $200,000 $1,418,000
Funding Sources:

Transfer from OMPD $268,000 $350,000 $200,000 $200,000 $200,0000 $200,000 $1,418,000
Total $268,000 $350,000, $200,000 $200,000 $200,0000 $200,000 $1,418,000
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Community Park Development (Program #0310)

Where is this project happening?

Various locations Citywide

Are there other CFP projects that impact this project?
N/A

Description

Community parks are places for large-scale community use. Community parks include facilities such
as athletic fields, picnic shelters, tennis courts, water access and other facilities.

Project List

In 2022, funding is requested for the following projects:

LBA Woods Improvements

This project will enhance the existing trail network, add signage and trail connections, add a
materials storage area and improve access to and through the park. Work began in 2021 and
will be completed in 2022.

2022 Parks, Arts & Recreation Plan Development

This project funds development of the 2022 Parks, Arts and Recreation Plan. Required to be
updated every six years, the Parks Plan is a State requirement for grant eligibility. A major
component of the plan includes developing a Capital Investment Strategy that outlines capital
projects and their estimated costs, funding sources and timelines. This project is identified here
for informational purposes but is budgeted in the Parks, Arts and Recreation Operating Budget.

Yelm Highway Community Park Design & Permitting

The Master Plan will be completed in early 2022. This project includes the design of Phase 1
improvements at the park. Phase 1 improvements could include soccer fields, parking areas,
restrooms, and other compatible improvements such as a playground, dog park and/or sport
courts. Grants will be pursued to help fund the construction phase planned for 2024.

Peace and Healing Park (at Fertile Grounds) Development

The property located at 911 Adams Street (also known as Fertile Grounds) was purchased for a
future downtown park in March 2021. This park property was the host of Olympia’s first
Juneteenth event, and a primary theme for the future park will be acknowledging the history
and accomplishments of some of our African American and Black community members from our
region. Parks staff have been working with a stakeholder group to develop three conceptual
designs, with a full public process in the fall of 2021 to develop a final vision for the property.
Once a conceptual design is approved, this funding allocation will allow the department to
transition from conceptual planning into the design and engineering phase of park development.



e Armory Conceptual Design
With the signing of the 2021 State budget, Governor Inslee directed the Washington State
Military Department to transfer the Armory to Olympia at no cost, for use as “a community
asset, dedicated to using the arts to support community development, arts education and
economic development initiatives.” The Armory Conceptual Design and Business Plan project
will engage the community in a needs assessment and visioning for the main Armory building
and maintenance shed located on a full City block. The process also includes market analysis,
physical space analysis, historic preservation and building code research, cost estimating,
phasing, partnership and operational structure recommendations

e Agri-Park Feasibility Study
This study will explore the feasibility of developing an Agri-park in Olympia. An Agri-park is open
space land preservation dedicated to educating community members about urban farming,
regenerative agriculture, and local food production. This project is identified here for
informational purposes but is budgeted in the Parks, Arts and Recreation Operating Budget.

Is there a level of service standard or measurable outcome?

e Target level of service standard (2016 Parks, Arts and Recreation Plan): 2.63 acres/1,000
population

e Existing Ratio (2016 Parks, Arts and Recreation Plan): 2.30 acres/1,000 population

What Comprehensive Plan goals and policies does this project address?

This CFP reflects the goals and policies of the 2016 Parks, Arts and Recreation Plan and the following
policies of the Olympia Comprehensive Plan:

— Policy Public Health, Parks, Arts, and Recreation 1.3
Be responsive to emerging needs for programs, facilities and community events.

— Policy Public Health, Parks, Arts, and Recreation 2.5
Search for opportunities for mixed-use facilities and public/private partnerships.

— Policy Public Health, Parks, Arts, and Recreation 9.2
Provide programs and facilities that stimulate creative and competitive play for all ages.



2022 Preliminary Capital Facilities Plan

Community Park Development

Capital Cost: Year Year Year Year Year Year

P : 2022 2023 2024 2025 2026 2027
Yelm Highway
Community Park $150,000/ $400,000 SO SO SO SO $550,000
Master Plan & Design
Armory Creative
Campus Redesign $476,774 SO SO SO SO SO $476,774
Yelm Highway
Community Park S0 S0 $7,000,000 S0 S0 S0 $7,000,000
Construction
LBA Woods Interim
Improvements 580,000 50 $0 $0 $0 $0 $80,000
Peace and Healing
Park Design (at Fertile| $500,000 SO SO SO SO SO $500,000
Grounds)
Aquatic Facility
st S0 ) $500,000 ) ) S0 $500,000
Total $1,206,774, $400,000 $7,500,000 S0 S0 S0 $9,106,774

Funding Sources:

State Grants $0 S0 $1,350,000 $0 $0 S0 $1,350,000
IgaerS‘Sferfmm Impact | <730,000 $400,000 $3,650,000 30 $0 S0 $4,780,000
Transfer from OMPD | $250,000 S0 $2,500,000 30 30 S0 $2,750,000
L;?Iri‘ts;/f?';irom Voted | ¢596,774 $0 $0 $0 $0 S0 $226,774
Total $1,206,774 $400,000 $7,500,000 $0 $0 S0 $9,106,774
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Capital Asset Management Program (CAMP)
(Program #0132)

Where is this project happening?

Various locations Citywide

Are there other CFP projects that impact this project?

e Citywide Asset Management Program

Description

Sustaining a maintenance fund for parks is as important as building new facilities. It is critical that
future maintenance requirements are identified and funded concurrently with new construction, so
the community is assured uninterrupted access to its inventory of public recreation facilities.

The Capital Asset Management Program (CAMP) incorporates a systematic inspection and criteria-
based prioritization process for fixing park infrastructure. One-third of all park infrastructure is
inspected annually by a City staff engineer and Park maintenance staff person.

With voter approval of the Olympia Metropolitan Park District and the Parks, Arts and Recreation
Plan, funding for CAMP is targeted at $750,000 per year. This stable and predictable funding source
provides the foundation to schedule and make repairs. With new repair needs identified every year,
the steady revenue source will improve the park Facility Condition Index (FCI) over time.

Project List

In 2022, funding is allocated for the following projects:

¢ Yauger Park Backstops Replacement
This project will remove and replace the backstops and dugouts at Yauger Park. An aging
irrigation system on Field #4 will also be replaced. Design work was completed in 2021.

¢ Karen Fraser Woodland Trail (KFWT) Trailhead Roof Repair
The roof at the KFWT trailhead restroom off Eastside Street will be replaced due to water
damage.

¢ Karen Fraser Woodland Trail (KFWT) and Sunrise Park Trail Repairs
Repave sections of the trails where tree roots have buckled the asphalt.

¢ Ellis Cove Trail Repair
Due to continual landslides along the Priest Point Park Ellis Cove Trail, more extensive work will
need to be done to mitigate the slope movement to protect the trail alignment. A geotechnical
consultant will provide a proposed design in 2022 with construction planned for 2023.

¢ Watershed Park Boardwalks Replacement
Existing trail boardwalks have deteriorated and need to be replaced.



¢ LBA Ballfield #2 Renovation
The renovation will include new backstops and dugouts, improved ADA accessibility to the field
and common areas, replacement of aging irrigation components and reconditioning both infield
and outfield surfaces. This project is partially funded by a $350,000 State Recreation and
Conservation Office (RCO) grant. Design work will be completed in 2022, with construction in
2023.

¢ Replace Playground Fiber
Engineered wood fiber playground surfacing will be added at the playgrounds to ensure the
safety surfacing is at appropriate levels. Playgrounds throughout the park system will be
inspected and filled as needed. This project is identified here for informational purposes but is
budgeted in the Parks, Arts and Recreation Operating Budget.

Why is this project a priority?

CAMP is the maintenance backbone of Olympia’s park system. Funding maintenance is not
glamorous, but it is essential to responsibly maintain public assets. CAMP is necessary to ensure that
existing park facilities are rehabilitated and replaced as needed to maintain the park amenities
community members expect. This program supports sustainability by extending the life of our park
facilities. Deferred maintenance can result in unsafe conditions, closed facilities or additional
maintenance costs.

Is there a level of service standard or measurable outcome?

The overall condition of the park system infrastructure is expressed in a Facility Condition Index (FCI)
rating. The FCl shows what percentage of park infrastructure needs major maintenance. For 2020
the FCl rating was 17 percent, which represents $7.2 Million of estimated major maintenance
repairs.

What Comprehensive Plan goals and policies does this project address?

This CFP reflects the goals and policies of the 2016 Parks, Arts and Recreation Plan and the Olympia
Comprehensive Plan.

e Goal Public Health, Parks, Arts, and Recreation 6
Olympia’s parks, arts and recreation system investments are protected.

— Policy Public Health, Parks, Arts, and Recreation 6.1
Continue to implement and refine the Citywide Asset Management Program to make
sure the City’s public facilities remain functional and safe for as long as they were
designed for.

— Policy Public Health, Parks, Arts, and Recreation 6.5
Establish a strategy for funding maintenance and operation of new park facilities before
they are developed.



Capital Asset Management Program (CAMP)

Capital Cost:

Year
2022

2022 Preliminary Capital Facilities Plan

Year
2023

Year
2024

Year
2025

Year
2026

Year
2027

Total

Yauger Park Backstops

Replacement $756,625 $0 $0 $0 $0 30 $756,625
Watershed Park Boardwalks

Replacement $25,000 $0 S0 $0 S0 S0 $25,000
Ellis Cove Trail Repairs $75,000 SO SO SO SO SO $75,000
LBA Field #2 Renovation $100,000  $750,000 S0 S0 S0 S0 $850,000
KFWT & Sunrise Trail

el $80,000 SO SO SO SO SO $80,000
KFWT Trailhead Roof Repair $80,000 S0 S0 S0 S0 S0 $80,000
LBA Main Irrigation Repair $65,000 SO SO SO SO SO $65,000
LBA Ballfield Repairs S0 $650,000 $700,000 S0 S0 S0 $1,350,000
Heritage Fountain Surfacing SO0 $100,000 SO SO SO SO0 $100,000
Yauger Park Shelter SO S0  $400,000 SO SO S0  $400,000
LBA Shelter S0 S0 S0 $300,000 S0 S0 $300,000
PPP Septic SO SO SO $50,000 SO SO $50,000
Decatur Woods Playground

Replacement $0 $0 S0/ $350,000 S0 S0 $350,000
PPP Carpenter Shop

Remodel S0 S0 S0 $50,000 $300,000 S0 $350,000
LBA Parking Lot

Rehabilitation S0 S0 S0 S0 $50,000 S0 $50,000
PPP Playground & Fall

Protection Replacement =0 =0 =0 S0[88100,000 S0[88100,000
Yauger Parking Lot

Rehabilitation S0 S0 S0 S0 S0 $300,000  $300,000
PPP Restroom #3

A I————. SO SO SO SO S0  $350,0000 $350,000
Heritage Fountain Lighting

N S0 S0 S0 S0 S0 $100,000 $100