PLEASE NOTE SPECIAL MEETING TIME

CHEHALIS CITY COUNCIL AGENDA
CITY HALL
350 N MARKET BOULEVARD, CHEHALIS, WA 98532

February 23, 2015

4:45 p.m.

e e . EXECUTIVESESSION
1 Executwe Sessmn Pursuant to RCW 42 30,110 {1){c) - Lease or Sale of Real
Estate. (City Manager, City Attorney, Community Development Director)

Regular Meeting of Monday, February 23, 2015

5:00 p.m.

ADMINISTRATION

ITEM RECOMMENDATION PAGE

2. Call to Order. (Mayor)

3. Pledge of Allegiance. (Mayor)




This Is an opp&t&nity for members of the audience to address the council on malters not fiste

dlégi.syév'v.here dn the

agenda. Speaker identification forms are available at the door and may be given to the city clerk prior to the beginning

of the meeling.

. CONSENT CALENDAR

4. Minutes of the Reqular Mesting of February 9, 2015, (Cily Clerk)

APPROVE

5. Vouchers and Transfers. {Finance Manager) APPROVE S
6. Resolution No. 3-2015, First and Final Reading — Declaring City Property o be ADOPT 6
Surplus. {City Clerk)
7. Authorize City Manager to Execute Memorandum of Understanding (MOU) AUTHORIZE CITY MANAGER TO 8
Between the City and the Washington Military Department Emergency EXECUTE MOU BETWEEN THE
= = ; CITY AND THE WASHINGTON
Management Division Authorizing Access to Airport Property as Needed for MILITARY DEPARTMENT
State Staging Area for Emergency or Disaster Preparation, Response and/or EMERGEN[%?S*}AO':I#GEMENT
Recovery Activities. (City Manager, Community Development Director)

8. Authorize City Manager to Execute Agreement Between the City and Gibbs & AUTHORIZE CITY MANAGERTO | 21
Olson for Engineeting Services for the Basin 1022 |81 Rehabilitation Project in an Aggggﬂgﬁfgg’;‘,fg&“%E
Amount not to Exceed $139,900. (City Manager, Public Works Director, CITY AND GIBBS & OLSON IN AN
Wastewater Superintendent) AMOUNT NOT TO EXGEED

$139,900
ConndRn s ADMINISTRATION AND CITY COUNCIL REPORTS. ' =
9, Administration Reports.
a. January financial report. (Finance Manager) INFORMATION ONLY 32

10. Council Reporis.

a. Councilor reports. {City Council) INFORMATION ONLY
INFORMATION ONLY

b. Council committee reports. {City Council)




““NEW BUSINESS. -

3B

' —OTHORIZE Y VANAGERTO
11 Authorlze Cltv Manaqer to Execute Propertv Lease Agreement. (Clty Manager, MU

Community Development Director) AGREEMENT

THE CITY COUNCIL MAY ADD AND TAKE ACTION ON
OTHER ITEMS NOT LISTED ON THIS AGENDA

NEXT REGULAR CITY COUNCIL MEETING WILL BE ON MONDAY, MARCH 9, 2015




February 9, 2015

The Chehalis city coundil met in regular session on Monday, February 9, 2015, in the Chehails city hall. Mayor Dawes
called the meeting to order at 4:15 p.m. with the foliowing council members present: Terry Harris, Dr. Isaac Pope, Bob Spahr,
Daryl Lund, and Chad Taylor. Councilor Ketchum was absent {excused). Staff present included: Merlin MacReynold, City
Manager; Bill Hillier, City Attornsy; and Judy Schave, City Clerk.

1. Executive Session. Mayor Dawes announced the council would be in executive session pursuant to RCW
42.30.110(1)(i) — potential litigation for approximately 45 minutes and there would be no decision following conclusion of the
executive session.

Mayor Dawes closed the execulive session at 5:02 p.m. and announced the council would take a short recess before
opening the regular meeting at 5:04 p.m. Additional staff included: Glenn Schaffer, Police Chieffinterim Fire Chief, Peggy
Hammer, Human Resources Administrator; Dennis Osborn, Community Development Director; Lilly Wall, Recreation Manager,
Rick Sahlin, Public Works Director; and Don Schmitl, Street/Stormwater Superintendent. Members of the media included
Dameon Pesanli from The Chronicle.

2 public Hearing on 2015-2020 Six-Year Transportation Improvement Plan (STiP) Proposed Amendments.
Public Works Director Rick Sahlin reported the administration had been before the council on three previous occasions to talk
about the bridge scour grant that was received in 2012. He noted the initial estimated cost for the project was $190,500.

Mr. Sahlin reported, in April 2014, the city hired HDJ Design Group, PLLC (HDJ) to manage the project, and in August
2014, the city hired ESA Vigil-Agrimis o do the design work. He stated the plans are now al 60 percent and HDJ and the
Washington State Deparlment of Transportation Local Programs is requiring us fo amend our 2015-2020 STIP at the state level
for the new projected cost of $430,700 ($251,000 being construction costs).

Councilor Harris stated it was interesting that the engineering costs are $180,000 for a $250,000 project. Mr. Sahfin
indicated the $180,000 includes the engineering and permitting costs.

Mayor Dawes closed Ihe regular meeting at 5:08:24 p.m. and opened the public hearing.
There being no public comment, Mayor Dawes closed the public hearing at 5:08:46 and reopened the regular meeling.

3 GConsent Calendar, Councilor Spahr moved to approve the consent calendar comprised of the following:

a. Minutes of the regular meeting of January 26, 2015;

b. Claim Vouchers No. 111548111671 in the amount of $178,233.13 dated January 30, 2015; Payroll Vouchers No.
37875-37923, Direct Deposit Payroll Vouchers No. 5696-5765, and Elactronic Federal Tax Payment No. 144 in the amount of
$683,452.56 dated January 30, 2015; and

¢. Approve and authorize the city manager to execute the updated right-of-way procedures for potentialitemporary
property acquisition for the National Avenue Salzer Creek Bridge Scour Mitigation Project.

The motion was seconded by Councilor Pope and carried unanimously.

4. Administration Reports.

a. Recreation Park - Scope of Improvements. City Manager MacReynold reported a couple of years ago the
council gave policy direction to begin to do significant improvements lo Recreation Park. He noted the project was put on hold
while the pool project was being dealt with. Gity Manager MacReynold stated the Chehalis Parks Committee and the Chehalis
Foundation’s City Projects Committee met to discuss the scope of work, adding the project has significantly increased not only in
scope, but also in cost. He noled based on recent discussions, the administration thought this would be a good time to bring the
rest of the council up to speed on the proposed improvements fo make Recreation Park a first-class facllity.




February 9, 2015

Community Development Director Dennis Osborn reporled the Recreation Park Project is now gslimated to be
anywhere betwesn $2.1 to 2.45 miliion. The proposal includes improvements fo the parking, infrastructure and ball fields, as well
as remodeling the existing faciliies, including the V.R. Lee Community Buitding, Fred Hess Kifchen and restrooms. Also
included in the cost is site preparation and drainage, the concept of synthetic fields, remodelfupgrades to Penny Playground,
new picnic shelters, picnic tables, and trash receptacles.

Mr. Osborn walked the council through the list of projects, to include:

« VR Lee Community Building - interior remodel, replace/update windows
«  Fred Hess Kitchen - replace linoleum, replace/update windows

= Penny Playground - retrofitireplacement

= 10 picnic tables and eight (8) irash receptacles

= Playground - restroom upgrade winew 1oof

»  Replace three (3) picnic shelters (includes demo, site prep, pads, and new structures)
»  Landscaping improvements _

«  Game Day Grassiwithout soil prep — two (2) infields

= Game Day Grasshvithout soil prep — one (1) ful field

n  Soil prep for Game Day Grass - two (2) infields

»  Soil prep for Game Day Grass —one (1) full field

»  Maintenance Equipment for Game Day Grass

= Storm main line

«  Fields 3&4 - drainage improvements w/sprinklers

»  Parking area extension

»  Park circulation road

= Ball field concrete viewing corridor

Coungilor Pope stated the council should know that the responsibility of ihe Penny Playground has been transferred to
the Chehalis Foundafion.

Mr. Osborn stated if the scope of work looks good to the council they would present it to the Chehalis Foundation at
their February 10 meeting. He noted they would work with the Foundation to seek funding options and would continue to keep
the council informed.

Councilor Pope stated, as a member of the Chehalis Parks Committee, he would suggest they move forward with the
plan,

Councilor Taylor agreed, adding he would love o see as much of the ‘game day grass’ as possible. Mr. Osborn stated
the game day grass will make the facility more altractive for statewide tournaments.

Mayor Dawes agreed, adding the game day grass would allow more use and would make it look so much nicer.

Councilor Harris thanked Mr. Osborn for mentioning that they are looking for alternate funding sources. He reported it
would be great if they could figure out how to aclivate other folks in the community to step forward and take on some of the
projects themsetves. Councilor Marris stated we have a lot of contractors in town and suggested knocking on some doors to see
what some of them might be willing o do.

Councilor Harris reported a lot of money was going to ¢o into the improvements and suggested if they do install the
game day grass they can start tournaments earlier and play later into the year. He stated that was going o make the Lodging
Tax Advisory Commitiee (LTAC) and the hoteliers and business people in the community very happy.

Councilor Harris asked if they would lose a season by starting the work in July.




February 8, 2015

Recreation Manager Lilly Wall reported they wouldn't start the project until after the season ends, which is usually the
first week of July. Mr. Osborn stated, conceptually, they could start earlier in the year on some of the other improvements that
don't affect the play area.

Councilor Lund agreed, suggesting they go full steam ahead. He stated it will be nice to have a first-class facility.

Councilor Spahr inquired as to the number of parking stalls that would be added. Ms. Wall stated they would get some
additional parking stalls plus improve on what's currently there. Mr. Osborn befieved the total number of parking stalls is 61, but
he would follow up with the council on the actual number.

Councilor Spahr inquired about the Fred Hess Kitchen improvements, wondering why the estimated cost is so high.
Mr. Osborn reported they plan to putin new windows, electrical, flooring and sub-flooring, depending on what they find once they
pull up the old flooring. Councilor Spahr asked if the estimates were on the high side. Mr. Osborn stated they were.

Councilor Pope reported the way they have the projects broke down it will allow others or civic groups to take on some
of the projects individually.

Mayor Dawes staled, based on the discussion, the council is very supportive of the Commitlee moving forward with the
proposed improvements for Recreation Park.

Councilor Lund stated he didn’t want people to forget that they're still working on plans for Stan Hedwall Park.

Mayor Dawes reported a lot of things on the Jist, drainage being one of them, have been talked about for over 30 years,
He stated it was exciting to see things finally moving forward and to be able to turn it into a first-class facility.

Councitor Lund wanted the citizens to know that the city is not writing a check for this, adding they plan to try to find
funding with the help of the Foundation. City Manager MacReynold stated they would be looking at all possibilities for how to
fund the improvements.

Councilor Harris stated in 2013-2014 the LTAC gave city staff funding to pay for the initial ground work, primarily for the
drainage.

5, Council Reports.

a. Update From Councilor Lund. Coungilor Lund reported he attended the Chehalis Parks Committee meseting
along with members of the Foundation's Gity Project Committee to discuss plans for Racreation Park. He stated things are also
going well for the Lewis Gounty Historical Museum, noting they're having a fundraiser “Gala” on February 14.

b. Update From Coungilor Spahr. Councilor Spahr reported he attended his first Sewer Operating Board meeling,
as well as the Lewis Economic Development Council {EDC) banquet.

¢. Update From Councilor Pope. Councilor Pope stated he also attended the Chehalis Parks Commiltee mesting.
He noted the Committee will be making a presentation to the Chehalis Foundation on Tuesday, February 10.

d. Update From Mayor Dawes. Mayor Dawes reported he atended the EDC banquet as well, adding he was
pleased to report that Councilor Spahr wil continue to be {he city's representative on the EDC Board.

6. Resolution No. 2-2015, First and Final Reading - Amending the 2015-2020 Six-Year Transportation
improvement Plan. City Manager MacReynold stated the council already heard from the administration on the proposed
amendments to the 2015-2020 STIP and encourage a favorable vole.

Councilor Lund moved to adopt Resolution No. 2-2016 on first and final reading.




February 9, 2015
The motion was seconded by Councilor Taylor and carried unanimously.

There being no furiher business to come before the council, the meeling adjourned 5:32 p.m.

Mayor

Attest:

Gity Clerk

SUGGESTED MOTION

I move that the council approve the minutes of the reguiar city council meeting of February 9, 2015,




CITY OF CHEHALIS

AGENDA REPORT

DATE: February 13, 2015
TO: The Honorable Mayor and City Council
FROM.: Judy Pectol, Finance Manager e
PREPARED BY: Michelle White, Accounting Tech IL ,\*\K}j

N
SUBJECT: Vouchers and Transfers
ISSUE

Council approval is requested of the following:

Claim Vouchers No. 111672 through 111818 and Electronic Funds Transfer No.
12015 in the amount of $335,404.76 dated February 13, 2015 and the transfer of
$122,690.26 from the General Fund, $1,236.69 from the Dedicated Street Fund -
4% Sales Tax Fund, $75,941.41 from the Wastewater Fund, $94,759.70 from the
Water Fund, $1,912.02 from the Storm & Surface Water Utility Fund and
$38,864.68 from the Airport Fund.

RECOMMENDATION/COUNCIL, ACTION DESIRED

The administration recommends that the council approve the February 13, 2015 Claim
Vouchers No. 111672 through 111818 and Electronic Funds Transfer No. 12015 in the
amount of $335,404.76.

SUGGESTED MOTION

I move to approve the February 13, 2015 Claim Vouchers No. 111672 through 111818
and Electronic Funds Transfer No. 12015 in the amount of $335,404.76.

Reviewed by: g ¥ , City Manager

‘M‘m“’




CITY OF CHEHALIS
AGENDA REPORT

DATE: February 11,2015
TO: The Honorable Mayor and City Council
FROM: Judy Schave, City Clerk

SUBJECT: Resolution No. 03-2015 - Surplus of City Property

ISSUE

The Chehalis Water Department has certain property that is no longer used or needed. State law
requires that property must first be declared surplus by the city council before being sold, traded, or
disposed of.

DISCUSSION

At this time the Chehalis Water Department has a number of used water meters that have been
changed out over the years, and a very used breaker hammer for a backhoe. The meters are no
longer needed and will be destroyed and sold as scrap and the other equipment will be sold at
auction.

RECOMMENDATION/COUNCIL ACTION DESIRED

The administration recommends that the council adopt Resolution No. 03-2015 on first and final
reading.

SUGGESTED MOTION

I move that the council adopt Resotution No, 03-2015 on first and final reading,

REVIEWED BY:" A . City Manager




RESOLUTION NO. 03-2013

A RESOLUTION OF THE CITY OF CHEHALIS,
WASHINGTON, DECLARING PERSONAL PROPERTY OF
THE CITY OF CHEHALIS TO BE SURPLUS AND OF NO
FURTHER USE TO THE CITY, AND DIRECTING THE
SALE AND DISPOSITION THEREOF.

THE CI'TY COUNCIL OF THE CITY OF CHEHALIS, WASHINGTON, DO
RESOLVE AS FOLLOWS:

Section 1. The following described personal property of the city of Chehalis,
Washington, a municipal corporation, shall be, and the same hereby is, declared to be surplus

and no longer of necessary use.

Chehalis Water Department:

1. Used water meters.
2. One (1) Stanley Breaker Hammer for backhoe - Model #MB-550, S/N 55467

Section 2. The personal property described herein shall be disposed of by the City
Manager.

ADOPTED by the City Council of the city of Chehalis, Washington, and APPROVED
by its Mayor, at a regularly scheduled open public meeting thereof this 23" day of February,
2015.

Mayor

Attest:

City Clerk

Approved as to form and content:

City Attorney
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Memorandum

TS RENETISTEE T IS, LT T ST T

To: Merlin MacReynold, City of Chehalis

CcC: contracts file

From: Mara Lake, Washingfon Military Department
Date:  2/6/2015

Re: Legai MOU Documents

Enclosed for your review and signature are two (2) copies of MOU agreement for Staging Area Use
and required forms (Payee Form, W-9 Form, and Signature Authorization Form). If you already have
a payee form on file with us, no need to resubmit.

Please sign both copies of the agreement, complete the required forms, and return to:

Attn; Mara Lake, Coniracts
WA Mititary Departineit

1 Militin Drive / MS: TA-20

Camp Murray, IVA 98430-5092

When the signature process is complete, you will receive a fully executed original copy by mail for
your files.

If any questions please feel free to contact me at (253) 512-8411,

Thank you.
Mara Lake
Contracts Specialist




Military Department #U15-013

MEMORANDUN OF UNDERSTANDING
STAGING AREA USE

Washington Mi]itary Department AND Cii‘y of Chehalis

Emergency Management Division

350 N. Market Boulevard, Rm. 101

_Building #20, M.S. TA-20 Chehalis, WA 98532-2620
Camp Murray, WA 98430-5122

{(253) 512-7055; FAX: (263) 512-7207 (360) 345-1042 ext. 4 FAX: (360) 748-0651

Contact Person: Mark Douglas
E-mail : mark.douglas@mil.wa.gov

Beginning Date: Upon Execution

Contact Person: Merlin MacRsynold
E-mail : MMacReynold@ci.chehalis.wa.us

Expiration Date: 31 January 2020

PURPOSE

A

This Memorandum of Understanding (MOU) is made and entered into by and
hetween the State of Washington, through the Washington State Military

"Department, Emergency Management Division (hereinafter referred to as the

“Department”), and City of Chehalis, a political subdivision of the State of
Washington (hereinafter referred to as “Owner”), owner of the property described in
Exhibit A attached to this MOU (hereinafter referred to as the “Property”). The
Department desires to obtain permission from the Owner to use the Property as
necessary for a State Staging Area for emergency or disaster preparation, response
and recovery activities as described herein.

An emergency or disaster often results in a significant response of personnel and
equipment. Staging Areas are needed for receiving, staging, repackaging and
distributing lifesaving and life sustaining commodities, including but not limited to,
water, food, ice and generators, in response to resource shortages. Large quantities
of resources may be brought into the state or relocated within a geographic region
within the state to satisfy these needs. Past disasters throughout the United States
have proven that pre-planned staging areas contribute to the efficient receipt,
sorting, storage, and distribution of resources until normal distribution channels are
restored. Past practice has also demonstrated that preparation contributes to
effective response and recovery activities.

In consideration of the mutual covenants and promises contained below, the
sufficiency of which is acknowledged, the Owner and the Department agree fo the
terms contained herein.

AUTHORITY

The Department has authority to enter into this MOU pursuant to RCW 38.52.005, RCW
38.52.020, RCW 38.52.030 and RCW 38.52.050. The Owner has authority to enter into this
MOU pursuant to RCW 38.52.020, RCW 14.08.020 and RCW 14.08.120.

OBLIGATIONS OF THE OWNER

A

The Owner agrees to allow the Department to use the Property as a Staging Area for
emergency or disaster preparation, response and recovery activities as described
herein; provided, however, that use of the Propetty after receipt of the Department’s
notification of intent o activate the Property as a Staging Area is subject to the
following: ' ,

9
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1. The parties reach agreement regarding the extent of the intended use of the
Property, as described in Exhibit A and attached hereto, and the terms for
payment by the Department of reasonable costs for use of the Property, if any,
as described in Exhibit B and attached hereto; and

2. The Owner may elect to refuse the Department access to the Property for use as
a Staging Area due to unavailability, damage, conflict with commergial interest,
or any other condition that renders the site unsuitable for Staging Area
operations. Any such denial of access will not operate to terminate this MOU or
otherwise apply to future notifications of intent to activate the Property as a
Staging Area.

B. If the Owner has agreed to allow the Department to activate the Property foruseasa
Staging Area, the Qwner will ensure that the Department has access to the Property
twenty-four (24) hours per day, seven (7) days per week during the period of that
activation. The Owner will supply the Department with two (2) copies of all pertinent
keys to the Property, and all pertinent access security codes.

C. If the Owner has agreed to allow the D'epartment to acfivate the Properfy foruseasa
Staging Area, the Owner will ensure that the Property is in good repair and all utilities
are in good working order.

D. If the Owner has agreed to allow the Department to activate the Propertyforuse as a
Staging Area, and if the parties have identified costs for use of the Property in
attached Exhibit B, the Owner will submit monthly signed, approved invoice vouchers
(state form A-19) that identify and document the charges billed in accordance with
Exhibit B. These invoices should be submitted to Washington Military Department,
Attention; Accounts Payable at Building 1, Camp Murray, WA 98430. A-19 forms
will be available from the State Staging Area Manager on site and should include
reference to this MOU by number.

E. If the Owner has agreed to aliow the Department to activate the Property foruse as a
Staging Area, the Owner will allow the Department to erect temporary facilities,
utilities, telecommunications lines, security measures, make reasonable alterations
as needed and other temporary measures necessary to operate the Staging Area, at
the Department’s expense.

F. If the Owner has agreed to allow the Department to activate the Property for use as a
Staging Area, the Owner wili cooperate with the Department's reasonable efforts -
during de-activation to repair and/or restore the Property to substantially the same
condition as it existed at the time of initial occupancy, at the Department’s expense,
reasonable wear and tear excepted. If the Owner is dissatisfied with the
Department’s efforts, the Owner may submit a written request for repairs to the
Washington Military Department, State EOGC Logistics Section, Building 20, MS: TA-
20, Camp Murray, WA 98430-5122. If the Owner is dissatisfied with the response of
the Department, the Owner may file a claim for damages with the Washington State
Office of Financial Management pursuant to applicable state law.

G. In the event the Owner selis or lists the Property for sale, the Owner agrees to notify
the Department immediately.

Iv. OBLIGATIONS OF THE DEPARTMENT

A. If the Department desires to activate the Property as a Staging Area for purposes of
emergency or disaster preparation, response or recovery, the Department will notify
the Owner as soon as practicable.
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B. The Department's notification of intent to activate the Property as a Staging Area
shall be in writing, unless impracticable, in which case the Department will provide
oral notice with subsequent written confirmation of notice. The parties understand
that while notification may be provided over seventy-two (72) hours prior to desired
use, due to exigent need for the Property, such notice may also be provided less
than twenty-four (24 hours) prior to desired use. The notice will include a projected
timeline for use of the Property, including a requested start date and hour,

C. After the Department's notification of intent to activate the Property for use as a
Staging Area, the parties will use their best efforts to reach agreement regarding the
extent of the intended use of the Property and the terms for payment by the
Department of reasonable costs for use of the Property, if any. Such terms will be
described in Exhibit B and attached hereto.

D. if the Owner has agreed to ailow the Department to activate the Property for use as a
Staging Area, and if the parties have identified costs for use of the Property in
attached Exhibit B, the Department will reimburse the Owner within thirty (30) days of
receipt of signed, dated, and approved invoice vouchers (state form A-19), based
upon adequate documentation of costs, as applicable and in accordance with Exhibit
B.

E. . Itis anticipated that the Department’'s use of the Property as a Staging Area will
normally be for a period not to exceed 365 days from the Department’s entry on to
the Property.

F. The Department will provide Owner written notice of its intent to vacate the Property
at least seven (7) days in advance.

G. If the Owner has agreed to allow the Department to activate the Property foruse as a
Staging Area, the Department will make reasonable efforts during de-activation to
repair and/or restore the Property to substantially the same condition as it existed at
the time of initial occupancy, at the Department's expense, reasonable wear and tear
excepted. The Owner and Department will cooperate in these efforts. If the Owner
is dissatisfied with the Department’s efforts and submits a written request for repairs
to the Department in accordance with Section 11I(F), the Department will review and
make a good faith attempt to resolve any such request. -

H. The Department will assume financial responsibility for cost of operations, including
building utilities and sanitation required for the Staging Area.

l. The Department will be responsible for the cost of installation, maintenance, and
removal of telecommunication equipment and lines installed for use and in support of
the Staging Area.

J. . The Department will be responsible for providing security for the resources,
personnel, and facilities in the Staging Area as necessary; which may include
erecting temporary fencing.

K. The Department retains ownership of all equipment brought by the Department to
the Staging Area for operations.

i1
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V.  POINTS OF CONTACT

A. Owner’s Point of Contact:
Airport Manager
Chehalis-Centralia Airport, 900 NW Airport Road
Chehalis, WA 98532-1306
Phone: 360.748.1230
Fax: 3680.740.0954

- Merlin MacReynold
City Manager
Chehahs City Hall, 350 N. Market Blvd., Rm 101
Chehalis, WA 98532-2620
Phone: 360.345.1042 ext. 4
Fax: 360.748.0651
E-mail: MMacReynold@ci.chehalis.wa.us

B. Washington State Emergency Management Division Point of Contact:
Mark Douglas
Emergency Logistician
Washington State Emergency Management Division
Building 20, MS: TA-20
Camp Murray, WA 98430-5122
Desk: 253.512.7055
Cell; 253.353.5171
FAX: 253.512.7200
E-mail: mark.douglas@mil.wa.gov

C. FAA Safety and Standards Branch (for air usage questions):
Carol Suomi
Manager, Safety & Standard Branch (Airports Division)
Desk: 425.227.2606

Cell: 206.890.6274
E-mail: carol.suomi@faa.gov

VI EFFECTIVE DATE, DURATION AND MODIFICATION

A. The period of performance of this MOU shall commence as of the final dated
signature of the parties to this MOU and end on January 31, 2020, approximately
sixty (60) months from that start date. This MOU may be extended at any time by
mutual written consent of both parties.

B. This MOU may be amended at any time by mutual written amendment to this MOU.
No alteration or variation of the terms of this MOU shall be valid unless made in
writing and signed by the parties hereto, and any ora! understanding or agreements
not incorporated herein shall not be binding.
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VIL

VI

TERMINATION

A

Termination for Convenience. Either party may terminate this MOU by giving no less
than thirty (30) calendar days’ written notice to the other party.

Termination for Cause. Either parly may terminate this MOU for cause if the other
party fails to comply with any of the terms and conditions of this MOU in a timely and
acceptable manner, including failure to comply with all federal, state, and local health
and safety laws and regulations. The terminating party shall notify the other party in
writing of the need to take corrective action. If the default or violation is not corrected
after ten (10) days or within a reasonable timeframe as determined by the
terminating party, the MOU shall be deemed terminated. The terminating party
reserves the right to suspend all or part of the MOU during investigation of the
alleged compliance breach and pending corrective action by the terminating party or
a decision by the terminating party to terminate the MOU. The rights and remedies
of the parties provided for in this clause shalf not be exclusive and are in addition to
any other rights and remedies provided by law. :

In the event this MOU is terminated, the Department will be given reasonable time
and access to the Property to remove any equipment, cache, supplies or
improvements.

LEGAL RELATIONS

To the fullest extent permitted by law, each party to this Agreement shall be responsible for
injury to persons or damage to property resulting from negligent acts or omissions on the
part of itself, its employees, agents or officers. Each party shall defend, protect, and hold
harmless the other party from and against all claims, actions, costs, damages, or expenses
of any nature arising out of or incident to that party's negligent performance or failure to
perform this agreement. Neither party assumes any responsibility to the other party for the
consequences of any act or omission of any third party.

IN WITNESS HEREOF, the parties hereto have executed this Memorandum of Understanding the

By:

By

day of , 2015.

Merlin G, MacReynold Date
City Manager
City of Chehalis

Bret D. Daugherty, Major General Date
The Adjutant General
Washington Military Department

BOILERPLATE APPROVED AS TO FORM:

e T

Brian E. Buchholz Date
Senior Counsel Q
Assistant Attorney General
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EXHIBIT A TO BE FILLED OUT UPON ACTIVATION

Exhibit A
Site Details
Event:
MOU Number: I Date:
Site Owner:
Address: Chehalis-Centralia Airport, 900 NW Airport Road, Chehalis, WA 98532-1306
Beginning Date: I Estimated Ending Date:

Narrative Description of Area to be Used

This site offers rofary aviation operations and limited fixed winged capabilities. Avaitable areas and/or buildings will be identified
upon an activation request. The Owner will conduct narmal business practices and will attempt to satisfy the Department’s
request for space requirements upon an activation request, at that time, a new Exhibit "A” & °B” will be agreed upon and signed
by both paries.

. Site Map (Area o be Used s Highlighted)

Possible
enfryfexit

Runway 16/34

5000 x 140 fi.

Weight bearing capacity:
Single wheel: 30k
Double wheel: 30k
Double tandem: 85k

4 acre paved area

1.4 acre paved area

Entry/exit

14
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EXHIBIT B TO BE FILLED OUT UPON ACTIVATION

Exhibit B
Cost for Site Use as State Staging Area

Event:

MOU Number: I Date:

Site Owner:

Address: Chehalis-Centralia Afrport, 900 N Airport Road, Chehalis, WA 98532-1306
Beginning Date: Estimated Ending Date:

A. Utility Costs (Initial appropriate box{es)):
[0 Utility costs, if any, are included in the Cost per Square Foot listed below.

X The following utility costs will be billed for reimbursement by the Deparment
[d sewage [Owater [JElectic [dGas []Garbage [ Phone

B. Building Costs, If Any:

Building # - Square Feat Cost per Sq Ft 1:otal
' : Nagotiated
0 Charge $ 0.00
0 $0.00 $ 0.00°
0 $0.00 $ 0.00

Total Building Costs $ 0.00 |

C. Ramp Space Costs:

Locatlon - Square Fest Cost per 5q Ft Total
o Negotiated $ 0.00
‘ Charge
0 $0.00 $ 0.00
it} $0.00 $ 0.00

Total Open Space Costs $ 0.00 |

D. Cost of Equipment Avaifable for Use, If Any:

Type of Equipment Cost
‘ $0.00
$0.00
$0.00
$0.00
Total Equipment Costs $ 0.00° l
E. Other Costs (Explain in Remarks}: $0.00
Grand Total $ 0.00
Rermarks

Costs associated with any activation of the site will be a negotiated charge.

Accepted By (Cwner): . Signature:
Title: ' Date:
Accepted By (Department): ‘ Signalure:
Title: Date:

The Cwner of the Property cerlifies thal the tolals for each category are correcd and complels for use of the site by the Dapariment as a Slaging Area. Any addilional costs
shall be documented and submilted as a claim [o be considered for reimbursement.
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SIGNATURE AUTHORIZATION FORM

WASHINGTON STATE MILITARY DEPARTMENT
Camp Murray, Washington 98430-5122

Please read instructions on reverse side before com

pleting this form.

NAME OF ORGANIZATION

DATE SUBMITTED

PROJECT DESCRIPTION

CONTRACT NUMBER

1. AUTHORIZING AUTHORITY

SIGNATURE

PRINT OR TYPE NAME

TITLE/TERM OF OFFICE

2. AUTHORIZED TO SIGN CONTRACTS/CONTRACT AMENDMENTS

SIGNATURE PRINT OR TYPE NAME TITLE
3. AUTHORIZED TO SIGN REQUESTS FOR REIMBURSEMENT
SIGNATURE PRINT OR TYPE NAME TITLE

WNAC-TWOLIHOMEWARENBL... \WP\SIGNAUTH Revised 3/03
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INSTRUCTIONS FOR SIGNATURE AUTHORIZATION FORM

This form identifies the persons who have the authority to sign contracts, amendments,
and requests for reimbursement. It is required for the management of your contract with
the Military Department (MD). Please complete all sections. One copy with original
signatures is to be sent to MD with the signed contract, and the other should he kept with
your copy of the contract.

When a request for reimbursement is received, the signature is checked to verify that it
matches the signature on file. The payment can be delayed if the request is
presented without the proper signature. It is important that the signatures in MD's files
are current. Changes in staffing or responsibilities will require a new signature
authorization form.

1. Authorizing Authority. Generally, the person(s) signing in this box heads
the governing body of the organization, such as the board chair or mayor. in
some cases, the chief executive officer may have been delegated this
authority.

2. Authorized to Sign Contracts/Contract Amendments. The person(s) with
this authority should sign in this space. Usually, it is the county
commissioner, mayor, executive director, city clerk, etc.

3. Authorized to Sign Requests for Reimbursement. Often the executive
director, city clerk, treasurer, or administrative assistant have this authority.
It is advisable to have more than one person authorized to sign
reimbursement requests. This will help prevent delays in processing a
request if one person is temporarily unavailable.

If you have any questions regarding this form or to request new forms, please call your
MD Program Manager.
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PLEASE
S"?;;f; Statewide Payee Registration
Washington State

[T1 CHANGE to EXISTING REGISTRATION - complete the ENTIRE form and check below what is updated:
[IName/DBA [JAddress [} Contact Information []Emait  []Payment Options []Direct Deposit [ ] Additional Information

If you know your Statewide Vendor Number, enter it here:

Legal Name of Payee as it appears on federal tax forms (see W-8) SSN OR EIN
Business Namie, I different from Legal Name above —~ e.g. Doing Business As (DBA) Name Gontact Person
( } - Ext.
Malling Address N Contact Telephone Numher
City, ST and Zip Code Contact Fax Number
Emall to receive Statewide Vendor Number and payment notifications Agy#Owner-Int.iSystemlidentifier STATE USE ONLY

Type of Business

52 o L A < *

|:| Direct Deposit to bank {reccmmended) or |:| Check in US mail {terminates any previous banking information on file)

L&k AYirsd
o 133 Anpobece Avenug
Anyvifle, Afgitste S6789

- SAYTOTECASER OF

( ) -

Dank HSA
darpuhare, LBA

Routing Number — see example at right Account Number —see example at right ::r"”‘“"i ] i]-'fﬁﬂwﬂﬂﬁimf = éﬁﬁ@

In addition to providing your panking information on this forn, you may also attach a volded check. e

T i

Account Type: [] Checking or [] savings (Cnecking will be used if neither box is marked.) routing number account number
: v [nine digits) {can vary in length}

Financial Institution Name — must be a US institution Financial Institution Phone Numhber

Authorization for Direct Deposit:

T hereby authorize and request the Department of Enterprise Services (DES) and the Office of the State Treasurer (OS8T) to initiate credit entries for payee
payments to the account indicated above, and the financial institution named above is autharized to credit such acconnt, 1agree to abide by the National
Automated Clearing House Association (NACHA) rules with regard to these entries. Pursuantto the NACHA rules, DES and OST may initiate a reversing
entry to recall a duplicate or erconeous entry that they previously initiated. 1understand that, ifa reversal action is required, DES will notify this office of
the error and the reason for the reversal. This authority will continue until such time DES and OST have had a reasonable opportunity 10 act upon written
request to terminate or change the direct deposit service initiated herein.

Authorized Representative (Please Print) Title

SIGNATURE of Auihorized Representative Dale
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Revised 7/09/2013
Page 2 of 2

Substitute Request for Taxpayer

Forn W/-9 Identification Number and Certification
1. Legal Name (as shown on yeur income tax retum)

2,Business Names, if different from Legal Name ahove — e.g. Doing Business As (DBA) Name

3.Check ONLY ONE hox helow (see W-8 Instructions for additional information)

I:' Individual or D LLG fibrg as D Non Profit Grganization D Local Government l:l
Tax-exempt

Corporalion

Sole Propsietor I:'
Corporation organdzation
D LLG filing as a sole D LLC fing as D Volunteer D State Government
proprister l:] S-Corp Parinership D Trust/Estale
D Board /Cominitlee I:I Fedesa] Goveynment

I:I Partnership D LLC filing as 5-Corp Member {including tibal)

4. For Corporation, $-Corp, Partnership or LLC, chack one hox below if applicable:
[ Medical [ Attorney/Legal

§. if exempt from backup withholding, check here: |:|
6. Address (numbeyr, streel, and apt. or sulte no.}

For office use

Tie Legal Name, Address and TIN must be
filled in completely andé the document
signed for the forms to be accepted.

7. City, state, and ZIP code

8.Taxpayer Identification Number (TIN)
Enter your EIN OR SSN in the appropriate box to the right {do not enter hoth) Secial security mmber

For individuals, this is your soclal security number {(SSN),

Far other entiies, it is your employer identification number {EIN). OR

NOTE: The EIN or SSN must malch the Legal Name as reported to the IRS. For a resident alien,
sole propristor, or disregarded enlily, or to find ouf how to get a Taxpayer identification Number, sea
the W9 Instructions, ifthe account is in more than cne name, see the W9 Instnictions for guidalines
on whose number fo enter.

Employer identification aumber

9. Certification

Under panally of perjury, { cerify that;

o The number shown on this form is my corract taxpayer identification number (or | am waiting for a number to be issued to me),
and

s 1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) ! have not been notified by the
internal Revenue Service (IR8) that ] am subject {o backup withholding as a result of a failure to report all interest or dividends,
or {c) the IRS has notified me that | am no longer subject to backup withholding, and

¢ Fama U.S. person (including a U.S. resident alien).

SIGNATURE of U,S, PERSON Date

For fastest service, PRINT, SIGN, FAX to: 360-664-3363
or mail to: Statewide Payee Desk, PO Box 41434, Olympia WA 98504-1434

hitp://www.des.wa.gov/services/ContractingPurchasing/Business/VendorPay/Pages/default.aspx
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o W8

{Rev, Decemnber 2014)

Depariment of tha Treasry
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
send to the [RS.

1 Name {as shown on your Income iax retum). Nama is required on th's line; do not leave this line blank.

2 Buslness name/disregarded entity name, if different from above

D Individualfsole praprietor or I:I G Corporation

singla-member LLC

the tax classification of the single-member owner.
] other (ses Instrections) »

3 Check appropriate box for federal tax classification; check only one of tha following seven boxes:
[] s Corporation [ Parinership

] Limited diabliity company. Enter the lax classification {G=C corporation, $=5 corporation, P=partnership) »
Note. For a single-member LLC that Is dlsregarded, do not check LLG; chack ithe appropriate box in the line above for

4 Exemptions {codes apply only to
certaln entities, not individuals; see
instrugtions on paga 3):

Exempt payee code [if any)
Exemption from FATCA reperding

code if any)
[AppTas ta accounts makhtanad outsida tha U.S)

[[] Trustestate

5 Address {number, strest, and apt. or suite no.)

Requsster’s name and address (optional

6 City, state, and ZIP cade

Print or type
See Specific Instructions on page 2.

7 List account number{s) here {optional)

Taxpayer Identification Number (TIN)

Enter your TIN In the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number {SSN). However, fora
resident alien, sole proprietor, or disregarded entity, see the Past | instructions on page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TiN on page 3.

Note. If the account is in more than one name, see the instructions for line 1 and the chart on page 4 for

guidelines on whose number to enter,

[ Soctal security number

or
Employer identification number

Certification

Under penatties of perjury, | certify that:

1. The number shown on this form Is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. 1am not subject ta backup withholding because: {a) | am exempt from backup withholding, or (1) | have not bean notified by the Internal Revenue

Service (IRS) that | am subject to backup wihholding as a result of a fail

no longer subject to backup withholding; and

4. 1am a U.S. citizen or other U.S, person {defined below); and

ure to report all interest or dividends, or (¢) the IRS has notifisd me that 1 am

4, The FATCA code{s} entered on this form (if any) indicating that 1 am exempt from FATCA reporting is correct.

Certification instructions. You must cross out ftem 2 above if you have been notified by the RS that you are currently subject to backup withholding
because you have faifed to report all interest and dividends on your tax return. For real estate transacticns, item 2 does not apply. For mortgage
Interest pald, acquisition or abandenment of secured property, canceliation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 3.

Sign signature of
Here U.S. person »

Date

General Instructions
Section references are to the Internal Revenue Code unless othenwise noted,

Future developments. Information about developments affecling Form W-8 (such
as leglstalion enacted after we release it) Is at wanw. Irs.gov/fvd.

Purpose of Form

An individual or entity (Form W-9 requester) who Is required to file an informalion
return with the RS must obtaln your correct taxpayer identification number (TIN)
which may ba your soclal security number (SSN), individual 1axpayer identification
number {ITIN), adoption taxpayer identification number (ATIN), or employer
identification number (EIN), to report on an Information return the amount paid to
you, or other amount reportable on an infermation retum, Examples of information
raturns Include, but are not limited to, the following:

+ Form 1099-INT (interest eamed or paid)

+ Form 1099-DIV (dividends, including those from stocks or mutual funds)

+ Form 1099-MISC {various types of income, prizes, awards, or gross proceeds)

+ Form 1089-B (stock or mutual fund sales and certaln other transactions by
brokers)

+ Form 1089-5 (proceeds from real estate transactions)

+ Form 1089-K {merchant card and third party nebwork transactions)

« Form 1088 (home morigage Interest), 1098-E {sludent loan inlerest), 1098-T
{tuition)
* Form 10689-C {canceled debt)
« Form 1088-A (acquisition or gbandenment of secured property)

Use Form W-8 only if you are a U.S. person {including a resident alien), to
provide your correct TIN.

If you do not reltirm Form W-9 to the requsster with a TIN, you might bo subject
to backup withholding, See What is backup withholding? an page 2.

By signing ihe filled-out form, you:

1. Certlfy that the TIN you are giving Is correct {or you are waiting for a number
to be Issued),

2, Certify that you are not subject ta backup withholding, or

3. Clalm exemption from backup withholding if your are a U.S. exempt payee. If
applicable, you are also ceifying that as a U.S. person, your allocable share of
any partnership income from a U.S. irade or business Is not subject to the
withholding tax on forelgn partners’ share of effectively connected income, and

4. Certify that FATCA code(s) entered on this form {f any} Indicating that you are
exempt from the FATCA reporting, is correct, Sea What Is FATCA reporting? on
page 2 for further infarmation,

Cat. No. 10231X

Form W-9 (Rev. 12-2014)




CITY OF CHEHALIS

AGENDA REPORT
DATE: February 18, 2015
TO: The Honorable Mayor and City Council
FROM: Patrick Wiltzius, Wastewater Superintendent

Rick Sahlin, Public Works Director
SUBJECT: Engineering Services for the Basin 1022 1&I Rehabilitation Project

ISSUE

Gibbs & Olson has submitted a proposed agreement for design services for the Basin 1022 1&I
Rehabilitation Project. The administration is submitting the agreement for council review and
consideration.

DISCUSSION ‘ :

Tn 2011 the administration presented the City’s 1&I Strategic Plan to the council. It was prepared
to provide a clear plan for future inflow and infiltration (I&I) work. To that end, the
administration requested funding from the Department of Ecology (Ecology) to complete the first
project titled as the “Basin 1022 J&I Rehabilitation Project”. The project will consist of the
rehabilitation of approximately 4,000 feet of 8-inch and 1,300 feet of 12-inch sewer pipe via
trenchless methods along with rehabilitation of all associated manholes and side sewer stubs
within the public right of way. Besides being a top priority in the plan, it was also chosen
because it will have minimal impact to our citizens and the City’s roads and strcets. The project
is located in the northern end of Chehalis and encompasses the sewer service area from Chamber
Way on the east side of I-5 to the City’s northern limits.

The project is estimated to cost $1,410,000. To fund the project, the City was successful in
obtaining a favorable funding package from Ecology. $376,850 will be provided as a grant and
forgivable principal and the remaining $1,033,150 as a fow interest loan (1.4% for 20 years &
1.0% administration fee).

Gibbs & Olson has submitted an engineering setvices contract to design the project for an
amount not to exceed $139,000. $150,000 was allotted in the 2015 Wastewater Division budget
for this design work. '

RECOMMENDATION/COUNCIL, ACTION DESIRED

The administration recommends that the city council authorize the city manager to execute the
agreement for engineering services for the Basin 1022 I&I Rehabilitation Project to Gibbs &
Olson for an amount not to exceed $139,900.

SUGGESTED MOTION

T move that the council authorize the city manager to execute the agreement for engineering
services for the Basin 1022 I&I Rehabilitation Project to Gibbs & Olson for an amount not to
exceed $139,900.

¥ I Y i
REVIEWED BY:" * Y g/ Uiy , CITY MANAGER




GIBBS & OL.SON

Ch/IL ENGINEERS + LAND SURVEYORS

February 2, 2015

City Manager Merlin G. MacReynold
City of Chehalis :

350 North Markey Blvd.

Chehalis, WA 98532

RE:  Agreement for Engineering Services - Basin 1022 Infiltration and Inflow (I/1)
Rehabilitation Project

City Manager MacReynold:

We are pleased to submit this proposal for Engineering Services for the City’s basin 1022 Infiow
and Infiltration Rehabilitation Project. This letter Agreement, together with Exhibits A, B, Cand
D comptise our proposed Agreement for engineering services related to this project.

AGREEMENT

RELATIONSHIP
For purposes of this contract, the Client shall be the City of Chehalis, Washington and, the

Engineer shall be Gibbs & Olson, Inc,, Longview, Washington.

PROJECT DESCRIPTION

The Chehalis, Napavine and Lewis County District No. 1 General Sewer Plan prepared by Gibbs
& Olson, Inc., dated February 2001 and approved by the Client, identified Basin 1022 as having
excessive inflow and infiltration (/). In addition, the Infiltration/Inflow Strategic Plan prepared
by Gibbs & Olson, Inc, dated December 2010 and approved by the Client ranked Basin 1022 as
the highest priority basin for rehabilitation. This project is the first of two identified projects
within Basin 1022 and will consist of replacing approximately 4,000 feet of 8-inch and 1,300
feet of 12-inch sewer main pipeline utilizing trenchless construction. All existing manholes and
side sewer laterals from the main to the public right-of-way line will also be replaced as part of
this project. Additionally, a forcemain replacement across the Salzer Creek Bridge will also be
designed,

SCOPE OF WORK
The Engineer will provide engineering services required to complete the Scope of Work
presented in Exhibit A - Scope of Work of this Agreement.

SCHEDULE

Final contract documents will be provided to the Client by December 31, 2015, with bidding and
construction anticipated to occur in 2016 or 2017.

PO BOX 400, LONGVIEW WA 98632 | 360.425.0991 Tel | 360.423.3162 Fax
www.gibbs-olson.com
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City Manager MacReynold
February 2, 2015
Page 2 of 2

BUDGET

The estimated budget for the identified Scope of Work is $139,900 and is presented in detail in
Exhibit B - Budget of this Agreement.

Any additional services beyond the identified Scope of Work which may be authorized by the
Client will be billed by Engineer based on the Engineer's Standard Rate Schedule contained in
Exhibit C of this Agreement.

Engineer will bill the Client monthly for services and project expenses in accordance with
Article P in Exhibit D - Agreement General Conditions of this Agreement, Each progress billing
will also include a progress report describing work completed during the billing period, work
anticipated to be completed in the next billing period, information needed from the Client, and
if any out of scope work has been identified or performed.

We propose that this letter, together with attached Exhibits A through D, be our Agreement for
services for this project. If you have any questions or would like to discuss this further, please
feel free to give us a call. If, however, it is agreeable, we would appreciate receiving a signed
and dated copy for our file and we will begin work immediately.

Sincerely,
GIBBS & OLSON, INC,

by Lt & b

Richard Gushman, President

ACCEPTED AND AUTHORIZED THIS DAY OF _ 2015,

CITY OF Chehalis, WASHINGTON

By
Merlin G. MacReynold - City Manager
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EXHIBIT A
SCOPE OF WORK
CITY OF CHEHALIS, WASHINGTON
BASIN 1022 /1 SEWER REHABILITATION PROJECT

PROJECT DESCRIPTION

The Chehalis, Napavine and Lewis County District No. 1 General Sewer Plan prepared by Gibbs
& Olson, Inc., dated February 2001 and approved by the Client, identified Basin 1022 as having
excessive inflow and infiltration (I/). In addition, the Infiltration/Inflow Strategic Plan prepared
by Gibbs & Olson, Inc. dated December 2010 and approved by the Client ranked Basin 1022 as
the highest priority basin for rehabilitation. This project is the first of two identified projects
within Basin 1022 and will consist of replacing approximately 4,000 feet of 8-inch and 1,300
feet of 12-inch sewer main pipeline utilizing trenchless construction. All existing manholes and
side sewer Iaterals from the main to the public right-of-way line will also be replaced as patt of
this project. Additionally, a forcemain replacement across the Salzer Creek Bridge will also be

designed.

DESIGN PHASE ENGINEERING SERVICES
Pre-Design Phase - Basic Engineering
During the Pre-Design Phase, the Engineer shall:

a) Evaluate Client provided survey information for the sewer line along the Yard Birds alley
and National Avenue to determine the feasibility of constructing a new pipeline between
manhole (MH) 27 and MH 26 that continues up the Yard Birds alley and abandoning the
existing pipeline between manhole (MH) 27 and MH 39 that passes through a wetland
type area, Currently there is not a clear financial advantage of abandoning the existing
pipeline between MH 27 and MH 39 if it is found to be structurally sound, Therefore, this
scope of work assumes the exisitng pipeline will be rehabilitated using a cured-in-place
pipe (CIPP) construction.

b) Prepare environmental reports for cross cutters as required by the Washington State
Department of Ecology.

Design Phase
During the Design Phase, the Engineer shall:

a) Provide field topographic survey for preparation of drawings during design. Engineer
will call for utility locates prior to performing ficld topographic survey work. Engineer
will also set a minimum of two project benchmarks that can be utilized for construction
staking. It is assumed that no easements will be required to be obtained and pipe
replacement will follow existing Client right-of-ways. If any right-of-way or easement
issues are identified during the survey work Client and Engineer agree that an
amendment modifying this Agreement may need to be negotiated and executed.

b) Contract with a pipeline video inspection company to perform a pipeline ingpection and
document the condition of existing pipeline through video recording. Video recording
will also identify the condition and location of the existing side sewer laterals.

1of3
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¢) Prepare final drawings to show the general scope, extent and character of the work to be
furnished and performed by Contractor(s) hereinafter called Drawings and Specifications
which will be prepared in conformance with WSDOT and APWA Standard Specification
format. It is anticipated that construction requirements for the project can be shown on
approximately 12 drawing sheets (measuring 227 x 34) and that the contract documents
and specifications will be comprised of approximately 250 pages (8-1/2" x 1 ™.

d) Prepare for review and approval by Client, its legal counsel and other advisors contract
agreement forms, general conditions and supplementary conditions, and bid forms,
invitations to bid and instructions to bidders, and assist in the preparation of other related
documents.

¢) Provide technical criteria, writlen descriptions and data for Client's use in filing
applications for permits with or obtaining approvals of such governmental authorities as
have jurisdiction to approve the design of the Project, and assist Client in consultations
with appropriate authorities.

f) Advise Client of any adjustments io the latest opinion of probable Total Project Costs
caused by changes in general scops, extent or character or design requirements of the
Project or Construction Costs, Furnish to Client a revised opinion of probable Total
Project Costs based on the Drawings and Specifications.

g) Provide Project Administration consisting of the following:
1. Prepare monthly narrative progress reporis and submit to the Client,
2. Prepare a draft project schedule using Excel and review schedule with the Client,
adjust as necessary and prepare a final schedule,
3, Update the schedule as the project proceeds and provide copies of the schedule to the
Client together with the monthly payment requests.

h) Design Phase Deliverables include the following:

Monthly progress reports

Monthly schedule updates

Meeting agendas

Meeting notes from monthly project meetings

50% complete Drawings and Specifications

Draft (90% complete) Drawings and Specifications

Five (5) copies of Final (100% complete) Drawings and Specifications

oA Pl

BIDDING and CONSTRUCTION PHASE ENGINEERING SERVICES

Construction of this project is not anticipated to occur immediately upon completion of the
design phase therefore, Bid Phase and Construction Phase Engineering Services are not included
in this Agreement.

SCHEDULIL:

Survey completed within 3 wecks, weather permitting, of Client issuing Notice to Proceed.
Televising of sewer lines completed within 4 wecks, weather permitting, Client issuing Notice to

proceed.

2of3
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Submit 30% design drawings and contract documents for Client review within 8 wecks after
swveying complete.

Submit 60% design drawings and contract documents for Client review within 8 weeks of
Engineer receiving Client 30% review comments.

Submit 90% design drawings and contract documents for Client review within 6 weeks of

Engineer receiving Client 60% review comments.
Submit 100% design drawings and contract documents fo Client within 6 weeks of Ingineer

receiving Client 90% review comments.

3of3
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Principal

Project Manager

Senior Engineer

Engineer V1

Engineer V

Engineer IV

Engineer 111

Bugineer LI

Engineer 1

Sr Lic Land Surveyor

Land Surveyor

[ Man Survey Crew with GPS
2 Man Survey Crew

2 Man Survey Crew with GPS
3 Man Survey Crew

3 Man Survey Crew with GPS
Construction Representative [11
Construction Representative 11
Construction Representative I
Senior Technician HI

Senior Technician 11

Senior Technician 1
Technician1

CADD Specialist 11T

CADD Specialist 11

Word Processor

Mileage — At Current IRS Rate Per Mile

Job Expenses

Subconsultants

EXHIBIT C

GIBBS & OLSON
STANDARD FELL SCHEDULE

February 2015

(Soils, electrical, structural, laboratory, etc.)

Rates subject to change January 1, 201 6

Page 1 of 1
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RATE
$ 189.00
$176.00
$ 162.00
$ 158.00
$ 142.00
$ 127.00
$ 112.00

$
b

93.00
85.00

$ 150.00
$ 120.00
$ 115.00
$ 155.00
$ 185.00
$210.00
$225.00
$ 102.00

$
$

90.00
68.00

$102.00

$

B 1 5 B

$

90.00
68.00
48.00
97.00
94.00
65.00

$0.575/Mile
Cost+ 10%
Invoice -+ 10%




EXHIBIT D
AGREEMENT GENERAL CONDITIONS

STANDARD OF PRACTICE

Services performed by the Enginear under this Agreement will be conducted in a manner consistent with that fevel of care and skill
ordinarily exercised by members of the profession currently practicing in the same locallty and under similar conditions at the finwe the
services are performed. No other representation, expressed or implied, and no warranty or guarantee is included or intended in this
Agreement, or in any report, opinion, document or otherwise.

MAINTENANCE OF PROFESSIONAL STANDARDS AND ETHICS

The Client recognizes that the Engineer’s services in all cases must be rendered in accordance with prevailing professional standards and
ethics, as well as certain laws or regulations that apply specifically to the Engineer, If a situation emerges that causes the Engineer to
believe compliance with the Client's wishes could result in the Engineer violating an applicable provision or aspect of professional
standards or ethics, laws or regulations, the Engineer shall so advise the Client, and the Client and the Engineer shall immediately enter
into discussions to arrive at a mutually satisfactory solution. Failing achievement of a solution, either parly may terminate this
Agreement in accordance with termination provisions stated herein,

ASSIGNMENT

The Engineex shall not assign this Agreement in whole or in part nor subcontract any portion of the work to be performed hereunder,
except that the Engineer may use the services of persons and entities not in his or her employ, when it is appropriate and customary to
do so. Such persons and entities include, but are not necessarily limited to, specialized consultants, and lesting laboratories. The
Engineer's use of others for additional services shall not be unreasonably restricted by the Client provided the Engineer notifies the
Client in advance.

INSURANCE

The BEngineer maintains: 1) worker's compensation and employer's liability insurance of a form and in an amount as required by state
law; 2) comprehensive general liability and automotive liability insurance; and 3) professionat Liability insurance to cover negligent
errots or omissions for which the Engineer becomes legatly obligated to pay. Certificates of Insurance (COI) shall be provided to the
Client upon request. The Client will be named as an additional insured if required on fhe comprehensive general linbility and
atttomotive liability insurance COIL.

INDEMNIFICATION

The Engineer agrees, to the fullest extent permitied by law, to indemnify and hold harmless the Client, its officers, directors and
employees (collectively, Client) against all damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, to the
extent caused by the Engineer’s negligent performance of professional services under this Agreement and that of its subconsultants or
anyone for whom the Engineer is legaliy liable.

The Client agrees, to the fullest extent permitted by law, to indemnify and hold harmless the Engineer, its officers, directors, employees
and subconsultants (collectively, Engineer) against all damages, liabilities or costs, including reasonable attorneys’ fees and defense costs,
to the extent caused by the Client’s negligent acts in connection with the Project and the acls of ils contractors, subcontractors or
consultanis or anyone for whom the Client s legally liable.

Neither the Client nor the Engincer shall be obligated to indemnify or defend the other party in any manner whatsoever for the other
party’s own negligence.

BILLING AND PAYMENT

1. BUDGET FOR SERVICES
The budget estimate included in this proposal is only for those services identfled within the attached scope of work. The budget
and proposed scope of work are based an information currently available to the Engineer. 1f conditions change, unforeseen
circumstances are encountered, or work efforts are redirected, ihe budget estimate may require modification, Similarly, if the work

efforts are completed quicker than the time estimated or direct expenses are less than estimated, the Engineer will bill the Clent
only for the lime or expense encountered.

Monthly billings will be submitted on a time and materials basis but will not exceed the estimated budget without the Client's prior
authorization. Tor projects that extend beyond the calendar year in which the contract was signed, the bifling rates are subject to
adjustment in January of each year.

2. REIMBURSABLE EXPENSES

Expenses incurred in connection wilh project tasks such as out-of-town subsistence, long distance telephone, reproduction costs and
similar, will be involeed at direct cost plus Ten (10%) percent. Mileage will be invoiced at the current IRS rate per mile,
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5. SERVICES BY OTHERS

If this project requires the specialized services of consultants and other techrical companies, then such services will be utilized only
with the Client’s written approval, with {he cost of such services included at the Invoice cost plus Ten (10%) percent,

4, INVOICES

The Engineer will submit invoices o Clientona roonthly basis and a final bill upon completion of services. Payment is due upon
receipt of the invoice unless otherwise agreed, and is past due Thirty (30) days from invoice date. Client agrees that the invoice
balance is correct unless we are notified in writing within Fourteen (14} days of date of invoice, A service charge of 12% per annum
(1% per month) will be added on all unpaid balances over Sixty {60) days old. If payment becomes delinquent, no further services
will be performed until the account is brought current or until satisfactory written paywent arrangements have been made. In the
eventof a disputed or contested billing, only that portion 5o contested will be withheld from payment, and the undisputed portion
will be paid. The Client will exercise reasonableness in contesting any bilt or portion thereof, Nointerest will accrue onany
contested portion of the billing until it is mutually resolved.

CHANGES IN THE AGREEMENT

If duxing the course of performance of this Agreement, the Client requests additional services to be performed, or if conditions or
circumstances are discovered which were not contemplated by the Engineer at the commencement of this Agreement, then the Engineer
shall notify the Client in wrlling of the additional services to be performed or the newly discavered conditions or circomsiances. The
Clignt and Engineer shall renagotiate in good faith, the budget, schedule and other applicable conditions of this Agreement. Unless
otherwise agreed to, the Client and Engineer shall have Thirty (30) days after the notice to reach agreement an the amended terms and
conditions.

RIGHT OF ENTRY

The Client shall provide for right of entey to the project site. Such right of entry shall be for the Bngineer and others, and necessary
equipment in order for the Engineer to fulfill the scope of services indicated in this Agreement. While the Engineer will take ait
reasonable precautions to minimize damage to the properly, the Client understands that in the normal course of work some damage may
oceuy, the correction of which is not part of this Agreement,

CONSTRUCTION COST ESTIMATES

The Bngineer shall submit to the Client an opinion of the probable cost required to construct work recommended, designed, or specified
by the Engineer. The Engineer is nota construclion cost esimator of conskruction contractor, nor should the Engineer's rendering an
opinfon of probable construction costs De considered equivalent to the nature and extent of service a construction cost estimator or
construction contracior would provide. The Engineer's opinion will be based solely upon his or her own experience with construction,
This requires the Bngineer to make a number of assumptions as to achual conditions that will ba encountered on site; the specific
decisions of other design professionals engaged; the means and methods of construction the contractor will employ; the cost and extent
of labor, equipment and materials the contractor will employ; contractor's techalques in determining prices and market conditions at the
time, and other factors over which the Engineer has no control. Given the assumptions which must be made, the Engineer cannot
guarantee the accuracy of his or her opinion of cost, and, in recognition of that fact, the Client waives any claim against the Engincer
relative to the accuracy of the Engineer's opinion of probable construction cost.

DOCUMENTS

All reports, field data, field notes, test data, calculations, Drawings, specifications, estimates, computer files, and other documents
prepared by the Engineer are instruments of service and shall remain the property of the Engineer, The Engineer agrees not to release
any project documents to third parties without prior Client authorlzation unless the Engineer is required to do so by any applicable law,
regulation, ordinance, or court order. The Engineer will retain all pertinent documents for a period of at least three years from the date
of final inveice, during which tine the records wilk be made avaitable to Client at all reasonable times, Client shail assume all
responsibility for use of the Engineer’s instruments of service on other projects and for the completion of the Engineer’s services on this
project by others and shall release, defend, indemnify and hold Engineer harmless from atl clains, demands or damages arising there
from, ‘The Client agrees that all work furnished to the Client, but which is not paid for per the terms of this Agreement, shall be returned
upon demand and will not be used by the Client for any purpose whatsoever.

DISPUTES

In the event of a dispule arising under this Agreement and if the dispute cannot be settled through direct discussions, the parties agree to
First attempl to settle the dispute by non-binding mediation before recourse to a judicial forum. If the dispute is settled by litigation, the
substantially prevailing party shall be awarded its reasonable costs incurred, including staff time at current billing rates, courk costs,
expert witness fees, atorney’s fees upon krial, or appeal, collection or Hen fees, late payment charges and interest, and other claim related
expenses, Yenue for any litigation shall be the Superior Court of the County in which the project s located.

TERMINATION

The Client may terminate this Agreement by giving the Engineer Thirty (30) days written notice. The Client or the Engineer may
terminate fhis Agreement for veasons identified elsewhere in the Agreement or for other reasons which may arise,
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Fither party may terminate this Agreement if either party fails substantially to perform through no fault of the other and does not
commengee correction of such nonperformance within Five (5) workdays of written notice and diligently complete the correction
thereafter, If corrective action is not taken within Five {5} workdays, termination will become effective Fourteen (14} calendar days after
receipt of the termination notice.

Irrespective of which party shail effect termination or the cause therefore, or if the Client suspends work on the project for more than
threa (3) months, the Clent shall within Thirty (30) calendar days of termination or suspension remunerate the Engineer for services
rendered and costs incurred, in accordance with the Engineer's prevailing fee schedule and expense reimbursement policy. Services shall
include those rendered up to the time of fermination or suspension, as well as those assodated with termination or suspension itself,
such as demobilizing, modifying schedules, reassigning personnel, and s0 on, Costs shall include those incurred up to the lime of
termination or suspension, as well as those associated with termination or suspension and post-termination or suspension activities.

GOVERNING LAW

Unless otherwise provided in an addendum, the laws of the state in which the project takes place will govern the validity of this
Agreement, its interpretation and performance, and remedies for contract hreach or any other claims related to the Agreement.

SEVERABILITY

The Client and the Engineer have entered info this Agreement of their own free will, to commaunicate to one another mutual
understandings and responsibilities. Any element of this Agreement fater held to viotate a law or regulation shall be deemed void, and
all remaining provisions shall continue in force, However, the Client and the Engineer will in good faith attempt to replace an invalid or
unenforceable provision with one that is valid and enforceable, and which comes as close as possible to expressing or achieving the
intent of the original provision.

INTEGRATION

This Agreement, including attachments incorporated herein by reference, comprises a final and complete repository of understandings
between the Client and the Engineer. It supersedes all prior or contemporaneous communtcations, representations, or agreements,
whether oral or written, relating to the subject matter of this Agreement. Each party has advised the other to read this document
thoroughly before accepting it fo help assure it accurately conveys meanings and intents. Acceptance of this Agreement as provided for
signifies that each party has read the document thoroughly and has had any questions or concerns completely explained by independent
counsel and is satisfied, The Client and the Engineer agree that modifications to this Agreement shall not be binding unless made in
writing and signed by an authorized representative of sach party.

AGREEMENT DOCUMENTS

Letter Contract signed by Client and Engineer
Exhibit A - Scope of Work

Exhibit B - Budget

Exhibit C - 2015 Standard Rate Schedule
Exhibit D ~ Agreement General Conditions

LIMITATION OF LIABILITY.

Client agrees to require Engineer be named as an additional insured for all insurance poticies carried by contractors, subcontractors and
suppliers on which Client has been or will be named as an additicnal insured. Regardless of the presence ot absence of coverage,
Engineer shall not be liable for loss or damage occasioned by delays beyond Engineer’s control, or for Joss of earnings, loss of use or
other incidental or consequential damages suffered by Client or others, however caused. Engineer’s Hability hereunder, whether in tort
or in contract, for any cause of action shall be Hmited as follows: {a) for insured Jabilities arising out of Engineer’s negligence, to the
Iesser of 1) the amount of insurance then available to fund any settlement, award or verdict or 2} to one hundred percent (100%) of
Engineer's fee; (b) for uninsured liabilities, to one hundred percent (100%) of the fee earned by Engineer under this Agreement.
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CITY OF CHEHALIS

AGENDA REPORT
DATE: February 23, 2015
TO: The Honorable Mayor and City Council
FROM: Dennis Osborn, Community Development Director

SUBJECT: Airport Lease Agreement

ISSUE

The Administration has negotiated a lease with SERJ Drive-Ins. The lease is attached for
your review and consideration.

DISCUSSION

The lease is for the parcel on the new south cast corner of the Arkansas Way extension
and Louisiana Ave. The lease amount is consistent with the appraisal done on the site.

RECOMMENDATION/COUNCIL ACTION DESIRED

The Administration is recommending approval of the lease with SERJ Drive Ins as
proposed in the attached lease agreement.

50 PR r ,
Reviewed: { g e 7wl , City Manager
S e :

S, /
I
%
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AFTER RECORDING RETURN TO:
. Merdin MazFle}m-:f;rii

P Box 1344

Chehatis, VW& 88532

Parcel Humber: 005805-082-004

GROUND LEASE
[Chehalis, Washington}

THIS GROUND LEASE {"Leass’} it made and entered info a6 of the effeclve date sl forth in
Sachon | by and belwean CITY OF GHEHALIS, operator of the Chehalis-Centralia Airport
{("Landiord™"), and SERJ Drive-ins Washington dba Sonic Drive Inn Restaurants ("Tenant”}.
{anglord and Tenant are sometmes hereinafier egeh singularly referred to as 2 "Party” and coliectively
referrad o as he "Parties.” '

SECTION 1 - FUNDAMENTAL LEASE TERMS

Enf convenienca, this Section | summarizes cerfain fundamental goonomic and business terme of
ihis Leasa f these fundamenial lerms confiic] with e balance of the Lease, the [atter shall contral.

Effective Date: As slates it Secton 21,19 below

Landlord: City of Chizhalis
Chehabis-Ceniralia Alrport
PO Box 1344
Chehatiz. Washingion S85332

Tenant: SERJ Unve-ins Washington dba Sonig Lnva Inn angior assigns,

Lease Term: Tweny-Five (25 years with three (3} ten {10} year cplion pendds, as
stated in Saglion 3.4

Rent! See Sedlion 4

Titls nsurance

Liability Amount: Threz Hundred Sixty Thousand Dolars ($360,000.00) 1o be increased at
the raquest of Tenant upon Reappraisal of the Property as provided in
Section 4 3

Depasgit: $15,230.70 by cashiers check. upon exesutgn of this document as
provided in Section 4. ta, below

SECTION 2 - DEMISE OF PROPERTY

2.1 Property. For and in consuderalion of Tanani's covenant la pay the reatal and other sums o
which provision is made in this Lesss, ang the performance of tho other ablgations of Tenant hereunddr
Landlord fsases io Tenant and Teaan! feases from Landlord, thal cedain real proparty consisting ol
42 471 squarc feet more or less, which real propery is more padicularly desaribad in Exhibd "A" aitached
hareto and incorporated herein by this reference for Tenani, its custemers, invilees, and employees, but
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nol including 2ny mineral ights. waler rights, ¢r any other fant 10 Bxcavale o withdraw mingrals, gas, oit,
ar othar mstesial, except as specially granted hirein, subject to easements and encumbrances of record
a5 of the date hereof as noted in the records of Lewis Coumy, Washington.  Said property and rights
leasad heraby are hereinaller refened to as the "Propsdy”. The Property and planned develspment i a5
prepared by Tenant's engineer or architest are depicted on the site plan altachad herets as Exhibit "B
and moorpasatad hereln by this referonce ("Site Pian®) upon written acoeptance snd approval of gaid Silo
Plan by Landistd and befora carmtnencament of construction on the Propery by Tenant.

2.2 Remgved

2.3 Development. Tenant s awnonzed to fit the Properly and to construct ons or more
stiustufos (heren, Improvements”s on e Prapenty, provided that {&) any such imprgvemen) is within the
Buiding Areas of the Site Plan, (b} each Improvement g constrscted n compliance wilh all applicable
codes, and (¢) Landlord has approved o wiiting ali plans and schematc drawings for the improvements,
and &l Hling and groding plans, 100 year Fiood Flain mitigation plans; drainsge plans, Isastion of ulifitles.
access and raffic circuiation routes, such spprovals not fo bz unreasenably withheld. Tenant shall also
sntzin Landiord's oonsent, which consent shall not be unreasonably withhetd, prior to any ulftities of Hil
heing instalied or pleced on the Froperty by ihe Tenant Tenant's failure ia submit $aid plans to Landlord
for its written aporoval shall constivie a breach of this Leass and Landicrd may, in agtiition 16 oiher
remedies provided herein, discontinue alf Tenant's work under this Lease until Tenant has provided plans
for Landiord's review and written approvat, Tenant shall nol meet the obligations of this subsection Dy
submitting plans 1o governmental bodies but shall separalely submit said plans i Lendlord prior o
submitting 1o governmental agensies. Tenanl shall have no clsim against Landiord for any such work
soppage that ccowrs du to Tanani not submitting the plans required harein.

2.4 Tenant's Work Tenant shall plan. design and perform it's development work in agrardance
with civil engineenny slandards established and requited by the Cily of Chehalis for each devalopment
action Including but nat kimiled to fding and grading plans, 100 year floed mitigation plans, plans fo
sireets, willilies, Building and other improvements and shall obtain all reguired aovernmeantal parmils,
inspections and approvals. Tenani shall pay all cosis associatad with said development ackon.

3.8 Landlord's Woik. [n considesation of Tenant’ work and installation of the improvements,
Landiosd agrees a5 follovws:

a. The exigting Arkansas Way shall be exlended and develeped for raflic acrass the north
aast side of the Propefty. as mdicated for development on the sftached Exhibit "8 then, excepl as
atherwise spacified hersin, Landlord shall pay for and shall instail such curb cut and driveway on to the
Properly as the applicanle government entities shall parmit, pursuant o the terms of such petmi as is
submitted by Tenan! and appraved by such govemment entity, from that then developed {or under
dovalopment) extension of Arkansas Way (as it then may ba degcribed, across the nerih eas! side of the

roperty) onto the Property.

SECTION 3 - LEASE TERM

3.4 Temm. This Lease shall bacome fegelly binding on the Effective Date {as defined in Sectian
21.18 heraof and shall expire on the fast day af the twenty-fifth {25th) Lease Year, sutyect ta rights ta
axtend. Tenant shall have the right fo extend the lease for thrae {3} edditional ten (10} year tems by
giving Landlord notice of extension nel mate than ene (1) yaar priot 10 the end of the then-existing term,
and not kess than ten (10} days prior to the end of the ther-existing term.. Faf purposes of this Lease, the
lerm "Lease Year” shall mean each twelye {12}-month period commanging gn the Effective Date and
gach anniversary hereof,

SEGTION 4 ~ RENT

4.1a Tenant Deposli, (i the Effective Date of thit Lease, as defined herein, Tenant shall pay
Lardlord by payment of & cashiers check payable te Chehalis-Centralia Alrpart a fifteen fhousand twa
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hundrad thirty and 70104 doflars {$15,230.70) depasit whinh shall be cradited towards paymen! of rent
as desxidrad in Saction 4.2,

4.ib Renl. For each Lease Yea on the monthly basis described hergin, Tenant shall pay to
Landiord ol P. O, Box 1344, Chehalis, Washington, 98532 or such other place o Landiord shail
designate in wnlng. In United Sistes dollars, the annugl emount {"Rent'}, as described in Bections 4.2.
4.3 and 4.4 hereof,

4.2 Payment of Rent. Commenging on the dale Tenan! commences relal commerciat use of
any poftion of the Property {'refail commargial use” defined as selling products on of fram the Propery),
mif not iater than that date which is either (i} sighteen (18} manths after tha Insnection Completion Date
idedined i Bection 8.2 herein) in the event thet Tenant commenging Hling the Properly as described in
Sestion 24 herein within fwelve {12) month afier the Inspection Complation Date; or (i} mn the avent
Tanant dozs not eommence la filt the Propesty as described in Seclion 24 herein willen twetve {127
monthe after the Inspestion Complotion Date then on that dale which is twelve {12} monthe after the
inspection Completion Date {the "Rent Commsncement Daie”). Tenant shall pay on the first day of aach
calandar month the monthly amaunts of Rent set forth harein subject to Reapprassal and Escataten of
Rent afier Appraisal as s&t forth in subsections 4.3 ard 4.4 of this Lease. I paymen is nol receved by
ine tenth day of the month for which shat rent is dug, 3 leie fee of ten peren {10%} will be assessad 10
ine batance owing.

$36,000.00 / 12 months = $3,000,00 per month, plus Leasehold Excise Tax

4.3 Reappraisal, On eash tventicth anaivarsary of the Effestive Date of this Lease the Rent will
be afiusted to fair market rental value, which annual BRent is daemed to be a sum equal o Ten Parcent
{10%] of the fair market valuz of the Proparty, as dslermnad by aporaisgl. #is undersiood and agreed
by boin parties that the appraisal will e based cpon fair rental for vacant unimproved land exclusive of all
Tenant owned Improvements mada 1o the Property after the Effective Dale of this Lease. Landiard ghalt
engage an Independent appraiser {MAL 1o apprase e Froperty. if Tenant disagreas with (e value of
Landiord's appraisa:s, Tenant may, af it axpense, cbiain 2 separale indepandent appraisal {MAL foe
Landiord's consideration. H Landierd and Tenant cannol agree on the fair market value of the Property,
the appraisers shall zelect a third indepandent appraiser (MA) 1o feview the tvo apprajzals and set the
sair market value for the Proporty, to set the new annual rantal for this Lease, which shall be binding upon
both parfiss to this Lease, provided that the rent so defermined shall not be lese than the rent payable
prics to an Appraisal Date. The cost of a third appraizar shadl be borne equally by the bvo partes.

4.4 Fscalation of Rent After Appraigal, The Rent shsll commencing on the fifth [5th
anniversary of the Efieciive Date hereal. 2nd agsin on the teath (10"} anniversary of the Effeciive Dale
nereof, and again on the fifteenth (15™) anniversary of the Effeciive Date herecf, be increased by len
aercant (10%) of the Rent then in efizct  Then, after the Rent {s determined Dy appraisal pursuzant 1o the
aracadures sat fonh in Section 4.3 above, an the twentisth (20 anniversary of the Effective Date hereod,
and en the sweniy fifth {257 anniversary of the Effective Date hereof, and on the thitiethr (307}
anniversary of the Effective Date hereof, and on the thinty fifth (35%) anniversary of the Effective Date
hereaf, be increased by ten percent [10%) of the Rent then in effecl. Then, afier the Renl 5 determined
by appraleat pursuant fo the procedures set forth in Section 4.3 above an the fastieth (4073 anniversary of
the Effective Dale, on the on the forty fifth {457} anniversary of e Effective Dats hereof, and on the
fiﬁiétiﬁ {5674 snniversary of the Effeciive Date hereof be increased by ten percent (10%) of the Reni then
in gffack,

SECTION 5 -TAXES

5.1 Leasehold Taxes, Tenan: shali pay to Landiord. at the tme Rent payments are made
hareunder, the Leasahold Tox established and defined in Ghapler 82,294, Reviset Code of Washinglon,
Any delinquent texes shall be @ debt 1o Landlord, and in the event any penaltles of interest are due
bacausa of tha failurs of Tenant 1o timely pay the Leaschold Tux, such penaltios andlor interest shall be
pavable by Tenani to Landlord.
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5.2 Taxes and Asgessinents.

(a1 Tne term "laxes" 38 usad heren shall mesn 2l taxes And aine aovernmental charges,
general and special, ordinaty and extracrcingry. of sny kind whatsoeved, applicable or attributable to the
Property anti Tenanl's use and enjoyment thereaf including Assessments 85 defined below. Tenant shall
pay when due its profated share of il Tuzes commencing with the Reni Commencement Dale and
cantinuing thraughout the Term. Nething in this Lease shall prevent Tennan! from protesting, contesting.
ceeking mediication, or adiudicating the impesition of any "Taexes” as dafined herein.

(bt On or pdor to the Rent Commencemen: Date, Landiod shall pay all then-outstanding
Assessments fevied or imposed against the Property. The term "Assasemants™ as used herajn shal
mean 21 assessmants for public impravements or benalits which heretofere or shali during the Term be
sueessed, levied imposed upon. of Gecome due and pavable or @ HER upan the Praperty. any
improvemanis construcied therson, the leasehsid estale oreated hersby. of any pait hemsol Methe
Party shall cause ror sufler the impositan of any Assessment upon the Property geithout the prior veriften
conesnl of the other. I the evant any Assessment is propased which alffecis the Propedy. Tenant shall
promply notfy Landlord of such propossl after Tenant has knewviadge of recaives npdice thersol Tenant
shall pay ite proated portion of the tatal amaunt of afl Assessments fevied with respect ta the Propary
ard the leasehald estate cragted heroby. In no evant shall Landiord be obligated to pay any Assessment
of any partan thereof lev.ed of created during the Term, imespective of whather such Assessment or any
portion thereof was specifically allccated to the Proparty or Landlord's raversionary interest thersin,
Agsessmants may e paid in instaliments as permillad by the tefras of the Assessments.

§.3 Payment Date and Proof, All payments to Landlord by Tenant (except Leasehold Tax which
chali ba paid at the time aach reatal payment s made hereunder) for Taxes anCiGr Assassments shall e
mace by Tenant an or before five (5 days belore the iast day on which such payments or any
instaiiments thereof permitted hereunder may be made without penalty o interest. Tenant shall furnish fo
Landlorg receipts or other aparopriate evidence eslablistiing the payment of sugh amounts. Tenani may
comply with this requirement by retaining 2 tax servise to notify Landlord when the Taxes nave been paid

5.4 Failure tu Pay, In the event Tenant fails to pay any of the expenses or amounts specific in
lhis Seslion &, Landlord may, but shail not be sotioaled to do so. pay any such amaount, ant the amounts
sb paid sball immedistely be dus and payable by Tenant to Landiord and shall thereafter bear interest at
e maximurm rmte alisved by law. Landlord shall provide Tennant with not less than ten {10] daye nofica
of Landlord's intent fo pay unpaid zmaunis as authodzed by this Section prior to making any euch
payment, Such notice shall discinse tha rate of interest (0 be applied by Landlord against 166 unpasxd
amounts. Any faliufe to pay any expense of amount specified or any other amount to be paid by Tenant
under tha terms of ihis Lease shall bé 3 matenat default hereunder by Tenant and such defauil {subject
te the nolice provisions hereofl shall enidle Lanclord fo pursus all remedies specifiag v this Leass,
inctuding the right to terminaie this Lease and thereafles pursue the remedies available pursuant 1o law.

8.5 Parsonal Property Taxes. Tenant sholl pay all personal property taxes assessed on
Tanante perscnal property on the Praperty.  If Lendlord has pad any suoh tax 8s reguired by the
appicable taxing authority, Tenant shall reimbusse Landiord upan Tenant's receipt of paid invoices for
such faxes, provided Landlord shall use reasonable elforts to giva Tenant notice of any such fax prior to

paying same,

5.6 Proration of Taxes.

{8) Tenant shall reimbures Landlord within thitty (30} days afler Tenant receives from Landiorg
an invoice far the amount of afl Real Estate Tax payments made by Landlord for which Tenant is liable
pursuant to Section 5.0 hereal  Eash invoice shall e accompanied by a computation of the amount
payahie,

B If the Term shall expire on any date other than the last day of a tax becai year, the amount
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payable ty Tenani dufng the tax fiscal year in which such termination cocurs shall be prorated on tha
nasis which the number of days from the commencement of =aid lax fiscal year to and including said
termination date bears to 385, A similar proration shall be made for the 1ax flscal year inwhich the Term
COMMBNCES,

SECTION 6 - SUBLEASES

6.1 Subleases. 1 is unestood batween the parties that Tenant may be subleasing a porticn of
the Propedy as the Properly s developed. All subleases shall conform to and shall be subjedt to the
terms and canditions of shis master Sround Lease. and shail conform o and be subject o fhe then-
effacive Easements. Covenanl, and Restnstions (ECR'L. Te the extent reguired by the FAA, sl
subleasas are subject to FAA asproval  Appropriate attorroent and non disturbance agreements must
b executed by (e padies prior 1o occupancy by any subltenant  Tenan! shall provide Landlord with a
sapy of s propased sublease for epproval 10 ensufe the proposed sublease is consistent with this Master
Lease. Each sublzase shell include language stating that ahy cunfiat between ihe Jsnguage in a
subleass and the Master Lasse shall be decided on the laaguage of the Master Lesse. Tenant shall
iviediately provide Landlord copiss of all subleases as they are exeguled, Failure of Terant to provide
suth topies shall constiuie & malenal breack of this lease and 3 provisions of this Lease and st law
shall be availabin fo Landlord.

SECTIOM 7 - UTILITIES

7.4 Utllity Usage, Tenant shall pay the applicable uliity companies of govarnmental egencies
directly for all vtitities consumead on the Froperty by Tenant tandiord shall nel ke, of permit ny parson
claiming under Landierd or any such aceupand 10 take, any action which shall interropt o7 interfere vath
any efectic, watet, sawage, or telephons service (o the Properly and bold Landiord harmiess therefrom

SBCTION & - POSSESSION AND USE
8,1 Date, Tenant shall have possession of the Property upan the Effsciive Date.

8.2 Inspection. Tenant will commenas inspection of the Prapery on the Effeciive Date, in order
to determine form and patuie of §il {9 be required and llowed, whelber pilings and relpied improvements
will be needed before fill and consttucting the remaining Improvermenis. Tenant has one hundred sighty
{180) days during which ta completa that inspection (the last day of thal inspection pariod defined herein
to be the "inspastien Completion Date’). In the event that Tenant shall determing within its sole discrahan
prior to the Inspection Completion Date that Tenant's tmarovermenis and Tenant's plans for the Properly
are for any reason not feacible, then Tenant shall give such notice to Landioid and this Lease shall
lerminate, and the Tenzni deposit dascnbed in Secton 4. 1] shsll be returned to Tenant

8.3 Permitted Use, The Property is leased o Tenant for the sole pupose of conslruciing,
maintaining, and aperating the Improverments referred ta in Section 0 below. in the loeatlon depicled an
the Site Plan as shown in Exhibit °BY, attashed and incorporated hersin: and no impravements, fixtures or
any other use, lemporary of permapent, shall be made, consiructed, or placed in areas desgnated on
234 Site Plan and the ECR for vehicle parking, ingiess, and egress  The improvaments on the Proparty
rmay be vsed for any lavdul use, subject to ECR and the prohibited uses staled therein, Tenant shall use
commercially reasonable efforts and aibgently market the rental of the Improvemenis and the Properly in
the avent any improvement 1s vasated for eny rerscn whatsosver '

BECTION 9 - ASSIGNMENT

81 _Assignment. Urnless othamwse provided herein, Tenant shell not assign. transfer. nor
olherdise alienate tws Leage, or any interest therein withou! Lardiord’s prigs written consent, and sush
consenl shall not be unreasonably withiheld. Any assignee of sublepan! shall be bound by the terms of
this Lesss, Tenant shall siso pol bypoiherate or morigege Tenant's Interest in this Lease, except as
auinorized Dy Section 20 below.
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9.2 Permitied Assignamnta. Netwithetanding Section 8.1 o Zection 20.1, Tenani shall have the
duh to assign, transfer, or atherwise alieanale s Leage or any injerest therein lo anothar Qualiied

Sonle Franchises without Landlord's consent A Oualified Sonic Franchise i5 8 pessan of aptity that 8
authorized to own and ofafale a Sonlc Franchisz._Notice of agsignment shatl be given fo the

SECTION 10 - IMPROVEMENTS CONSTRUCTED BY TENANT AND GPERATION

10,1 Construction, Tenant intends durlng the Term of ihis Lesase, and, sulsect o the aparovais
clated in Section 2.2 above, is authonizad by Landlord, to conslrust and renovate impravements on the
Property.  The entirety of fhe improvemarits ta be canstructed oy Tenan! is referred (o hersin as e
“Broject’ Tenant's Improvements shall be constructed within the Bullding Areas of the Sife Pian and no
temparary of long temm improvemants vwill e construcied in the area designaled for parking in the Site
Pian. A{any time and from fime to {ima dunng the Tenm, Tenant may make, ol its sole cost and expenss,
chaniges and aieratons to the Projest or any parl theresf, vith the preor written consent &f Landlord,
which consent shall nof be unieasonsbly withheld so jong as such changes and gligrations aré in
comahanca wilh the then-sffectve buliding and design code.  All plans znd specilicalions reguifed by
secord, Ing., Tenant's franchisor, shall be deemed to e approved by Lendiard. SBuch changes and
ateration 1o the Project ani shall further be subjeci to the following'

a. The plans or specifications for such initial constrution, ¢hanges or alierations, including
amendments of such plans of spacifications, shall be submitied fo Landlord for s appioval, which
approval shall not be unreassnably withheld If the plans and specificetions are In compiance with the
then-effactive bullding and design code. All plans and specdications required by Accord, lnc.. Tenani's
franchisor, shall be deemed to be spproved by Langlerd

b. Tenant & Tenant's expense. must contract with spproprate civil enginesring firms for
cansiruction monilasing inspectons of flling and gracding activities. utility instaliation, and pavemant Al
enginesring visits must be logged and provided monthly in regon format with findings to the Lantdlord,
addition, Landlord shafl be copied on all otner civil enginesring reparts the Tenani receves.

£. ¥ required by appliicable 18w, and noi by Landiord in Landlard's discretion, Tenant shail pravida
Landlord, of Tenant's expense, with a perfarmance and paymant band, porsuant to Sachon 10.3 below, m
an amaunt not less than the aroiscted cost of such construction, changes or aiteratiams. Mg change &f
aliarstion shal be undenaken untl Tenent shall have procured and paid for all required parmits, loensas,
and authorizations. Al changes and aiterations shall be made in & good and workmanlke manner and in
complisnca with all applicadle building and. zaning codes and olhar legal requirements. Tanan shall
furnish ta Landlord a camplele set of "as built” plars for the Project upen completian of construction. In
tha event Tenant fails to peovide Landlord with said “as buill plens, Landlord may contiact for any
sarvices necessary 1o accomplish the seame and Tenant shalt reimburse Lendiord for ihe costs thereof
including Landlord's administrative costs, such reimbursement to be made within thirfy {30) days of
Tanant's receint of Landlord's biing. Tenant's failure to pay said cosis shall consfdute = breach under
fhis L eass

10.2 Fiztures and Eguipment.

a. Project. in constructing the Project upen the Properly, Tenant may place of install in the
Proiect such personal propery, trade fixtwes. business eguipment and furnishings {lthe “Busiress
Equipment’y as Tepant shall deem desirable for the conduct of business therain, The Business
Fquipment used in the conduct of business by Tenant (as distinguished from fixtures and equipment used
in connection with the aperation and maintenanca of the Property, including plumbing fixtures, slectrical
fixtures, lighting, cabling, fiooring, the foregoing the “Buliding Fixtures”) placed by Tenant on or in the
Project shall not become part of the realty, even if nalled, screwed, of othenwise festened (o the
Impravements or buitdings of the Project, but shali relain their ststus as personal property and may be
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remeved by the Tenani at any time 5o long &s Tenani i ol in default under this Lease Nolwilhstanding
Subsecton 10.7 below. the Butiding Fixlures consirucled of instslflad upen the Propery shall be deamed
i6 becoma pan of the real property and, upon the Teralnation Date shall Became the sole and extlugwe
sroperty of Landioed, free of any ard all ciaims of Tenant o any parson of enbly claiming by o through
ihe Tenant, In the event Tenant does not remaeve ds personsl proparty and the Business Equipment
swhich it is permitted by this Bubsection 10.2 16 cemove from the Project within ninaty {80} days iotowng
the Termination Dale, the Landlord may trest said Business Equipment 25 anandaned snd () retaln the
Business Equipmen! and tesl the vrade fidtures as pan of the Property, of (i) have the Business
Equipment and tade firures removed and stored at Tenant's expense. Tenant shall premplly reimburse
the Landiprd for sny damage caused to the Properly by the tomoval of persanal ploparty and trade
fhures whedhar remaval is by the Tenant of the Landiond.

b, Tenanl's Vork Tenant may parferm such work as necessary, Subject o the tems of this
Lease and ECR, 16 prepare the Property as Tanant deams 3ppropriais subjact howsver to the Bite Piag
and ihe cocrcinalion of shopping center development vath Landierd and other tenaptg in the shopping

genier,

c. Signage. Tenan may matall sighage on ihe Property and on any shopoing center pylon, in 8
{opm acceptable to Tenant, subject io the ECR and Faderal Avistion Ad ministiation {FAA} reqitrements.

10,3 Mechan]es and Labor Liens.

a. Tenanl agrees that it witl nat permit any claim of lian madea by any mechanic, melsrialman,
laborers, of other simifar fiens to stand sgainzt the Propesty for work or materals furpished W Tenant in
connection with Bny construation, iImprovemants, mAainienance. of fepalr thereof made by Tenant or itg
agents upon the Propedy. Tenand ehall couse amy soch claim or fien 10 ba fully discharged within thily
{(30] days ater the date of fling thereaf, provided. however. thaln e evenl Tenant, in good faith,
gisplies the validity or amount of any such claim of lien, and if Tenant shall give to Landlord such securily
as Lanalord may reasonably require 1o ensure payment thereof and pravent any sale, foreclosure, ar.
fodeliure of the Progeriy or any portion thereof by reasan of such nonpaymant. Tenant shall not be
deemed 1o be in breach of this Subsection 10.3. 56 long as Tenant is diligently pursuing 2 resclution of
such dizpute. Upon entry of final judgment resolving the dispute lHegation or arbitration results
tnerefrom, Tenant shall discharge said lien within the time Emits specified abeve, '

b. Tenant snall provide Landiord with evidence of Tenart's financial abllity 1o compiete the
construstion af any improvement and 1o pay in full claims of all persons for work performed In of materials
turnished for canstruction. 1 sequired by law, Tenant shafl slso post & surely bond issued by & sotprate
surgly accepiable 10 the Landlord in sn amount squal to the oost of each improvement, said Bard 10 be
dapositéd with Landlerd ang to remain in effect until szid improvement ghall have been sonstructed and
insurad as provided in this Lease, and the entlire cost of the improvemsant shall have been paid i fult, fres
from a1l hens and ciaims of contraciors, subconlrantors, mechanics, faporars, and malerialmen

10.4 Development Rights. Tenant shall not undertake any development of the Propsrty other
than fo construel the Projael and the changss and allerations thereto approved by Landlord in
sceardance with Subsection 10.1 above. Tenant shaif not represent to any person, gevernmental body,
or oiher entity that Tanant is the owner af the Propedy, it shall Tenant execule any pelition, applicaion,
permi, plat, or other ducument on hehalf of Landiord as the “aaner” of he Property withoul Landlord's
oxpress wilten consent, which consent shali iot be unseacanably withheld. Landiord shall join in andicr
sxacute any palition, application, permit, plat, and ather land use document requested by Tenant and
which is reasansebly necessary for the development of the Praperty. Tenant shall notfy the Landlord in

writing of any propesed or pending governmental sction of which Tenant becomes avare which affects
the Properly, it zoning, or the right ta develop the Rroparty fof any fulure use, unless such goveramental
astion s ntatied by Landlord. Tenants profect shaff confarm with the requiremsnis of this Laase and
shall cooperate with Landlord an any cocrdinated development efford such as, but nol be limifed e,

infrastructure development, gecurity requiremenis, aceess, surfage water runcfl, and access i al
faclites. No development of Tensnt shall conflict with the overall management and use of the Alrport
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tachily, including but ot limited to, coaflicts with FAA requiremenis for sethack and keight resvictions in
addition lo FAA requirements descnbed m Exhimt "EY, by this refergnc incarporated harein,

10.5 Hold Harmless, Tenant shall indemnify, protect, and hold haimless Landlomm, de ageni.
santractor, meprosentaiive and the Property from and against 8! claims and lizbillies arising by wirtue af of
jelating to construction of the Projact af repals raage ai any time to lhe Project {including repairs,
restoration, and rebuildingl. Tenant shall requlady and timely pay eny and 2l amounle praperly payable
io nird parties with respeat lo such wark and will maintain its books and records in the slale of
Washinglon, with respect te all aspacls of such work ard materizls, and will make them available for
inspestion by Landiord ot its representatives as requesied.

10.6 Permits and Compliance With Codes, Al building and other permita, licanses,
permissions, tonsenis and approvalz reguired Lo e obtained from governmental agencies or thisd parlies
in comneclion with construchon of the Froject and any subsequent improvaments, repairs, repiacements
or renewals to the Properly of Projest shaifl be acquired as required by spplicable laws, oioinances o
regulations by and &t the sole cost and expense of Tenant Tenant shall cause el work on the Praperty
during the Term to be perfarmad in accordanie with @i applicania laws, directions and regufations of all
governmental sgencies end represaenialives of such agencie having furisdiction. Tenan, in addiion fo
the requirermnents herein to camply with alt lzws, directions and ordmances ag provided in this Lease, shall
also be responsible to comply with City of Chehais Ordinances 817-B and 516-8 which create special
bencflt araas and establish casis te ba paid 1o the Gily pries to the issuance of any development permifs,
Tananl's recpansibility to comply stall includs the assumplion and payment of 2% oosle incurred to
comply with said Ordinances and Lendlard shell have no responsibility theselo. Tanrant shall comply wAth
the avarall devaiopment nlans of Alpod property.

10.7_Ownership of Improvements, During the Term of this Lease, the Projee and all other
impravemants construgted by Tenant incleding, without limitetion, el additions, alterations, and
improvements thereto or repiscaments thersot and afl appunenant fidures, machinery, and eouipmant
instailed therein. shall be the property of Tenant, At the expiraton or earlier Tarningtion Gf this Leass,
the Project and all improvements, additens. alterations, and improvements themson and therelo &f
repiacemants thereof, and all appurtenant fxtures. machinery. and equipment instailed thergin, shall thed
become the proparty of Landiord.

10,8 Control and lodemnification. During the Term of this Leage, Tenard shall have axclusive
control and possession of the Property, ard Landlord shall have no labiities. obligations o
responsibilities whatsoaver vath respect ther2io or with respedt to any plans or spaciications submified to
Landlord pursuant fo this Lease. lLendigrds epproval of any such plens and spacifications shail nol
randar Landlord ab's therefore, and Tenani hereby covenants and agreas to indemntly, defend, and hoxd
tha Landiaed harmioss Yom and agains!t any and alt glaims ansing out of of from the uze of such plans
and speciboalans,

10.9 Landlord’s Reservation to Withhold Additional Leases from Tenant. Landicrd reserves

the right to withiodd the negotiation of any additionat leases with Terent if Tenant is.not in compliance
weith attha terms and candltions of fhis Lease or in complianca with the codes of governmental aytharhes
as provided in paragraph 10.6 above. Landiofd shall not unreasonably withhold the negebatian of or the
anledng into additional leases wits Tenant bul shail not be ohligated fa commit any ather property for
develapment 1o Tenant if, at its sole discration, defermines Tenant iz not in compliance to Landlord's

reasonable interpretaton of tha requirements af this Leasa of poveinmental reguirements.
SECTION 11 - MAINTENANCE AND REPAIRS

11,4 Maiptenance. Tenant covenants it shail mairtain the Property and Improvements therean
meluding cormon areas, during the Ter of this Lease at ifs sole cust and expense. Tenant may. by
sublesce or other aarsement with sublenanis, assign or otherwise transfer this responsibity, ar may
contract with reputable firms for maintenanca, but in the event subtenants or contractors do nof meet this
oblgation Tenart shali perform the maintenanze or cause if lo be performed,  Nohvithstanding the
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provisions of tis Lease for default by Tenant it the avant Tenani faile fo mainiain the Property and
mprovements thereon, Landiard reservas ne nght at any timea after weitten natice o Tanan, to cause the
maintenance to be performed and recover the costs theteot from Tenanl within thity {301 days of
incurring the expense thereof, The term “Mainienance” as used in this lease shall inciude but not be
limited o mamniaining landscape end lawn areas by replacemeant of besuty bark, plants. mowing, wead
sontrol and ferliizaton. parking area markings and parking suifaces, fighting, replacement aof pavement,
application of pavement sealant, pavement striping, segularly removing lrash and debris from the Froperty
whether such trash and debris GocuIs 1o public access areas or behind the budding Imgrovements &t
dumpster locstions, leading remps ar along the fil siapas of the Properly; snd maintenance shall include,
withou! fmitetinn, the neat =nd ardarly erganization of equipment parking. slaging snd slorage znd the
temparary storage of construction matarials, soli and conelfuction debrs, wheiher or nod Tenant may
intend to use such maledal at a iaser lime during of alter consiruction, 1o eonvey a plEasing lzndscage of
neatness and orderliness 1o customers and invitees of ihe Shopplng Center and adiacent Alrpor
properties. The Tenm “Mainterance” as used hersin shall also include any other maintenance typically
provided for on shopoing center propeics.  The manianance of Improvements shall include pertiodic
inspections by qualified persens o determing and perform needed repait of tepincament of healing,
ventiating and air conditoning facilties: exterior pain, signage, plate glass, guitera, drains ond electrical
fxturas and fachities. '

SECTION 12 - TENANT'S INDEMNITY; LIABILITY AND CASUALTY INSURANGE

17.1 Indenmnlity. Landlord shall have no respensibility or contrel with respast 1o any aspect of the
Praserty of any activity congucled tnereon from and afier ihe Effective Date  Tenart shall indemnify ard
nold hatmisss Landiord frem any and 2l habiuty, damage. expense, cause of action, suils, claims, or
udaments by any reason whatsoever caused, arising out of the use, pocupaton, and comre! of the
Properly by Tenant, ils invilees, agents, emgployaes, Licenseas, or permitiees, eroapt B8 May arise sakly
aut of the wilful or grossly nagligent act of Landlord or Landio:d's agents of employess.

12,2 Acquisition of ingurance Policles, Tenant shall, at s sole cost and sxpense, proture and
mainialn, of cause 1o be procured and mainialyed, from and after the commensement of any construchion
on the Propery, the insurance described in this secton {or iis then available equivaient}, issued by an
insurance company of companias licensed o do business i the state of Washingten cavering and
protecting Tenant.

12.3 Types of Requirad Ineurance. Tenant shall procara snd maintai the following:

{a) Commenial General Ligbility Insurance  Commigrcial general liability inswance covering
chaims valh respest to muries oF dameges fo persons of property sustained in, on, ar sbaut the Property
and the Prajec] and the appurtenances thereln, including but nat limited 1o the Sidevalis and aileyways
adjacent therasto, with lirmits of liabilty no less ihan ihe following:

Bodily injury ang property damage labiity:  One Milons and nofi0d Dollars ($4,000.600.00) asch
occurrence, Two Million and o100 Doliars (32.003.000.00) aggregate.

Such limits may be achieved through fhe use of umbrella fiability insurance sufficient w meet the
regquirements of this Seclion 12 for the Propedy and the Freject.

{b} Physical Property Damage Insurance  Physical damage insurance covering all eal and
personal property, excluding property paid for by sublessees or paid for by Tenant for which sublesseas
have reimbursed Tenani, lacaled on of in, of consfiluting a pari of, the Property (including but not fimited
ta the Praject) In ai amount equs! to at jeast ona hundred percent {100%) of replacement value of all
sush property, Such insurance shall afford covetage for damages resuiting from (1) fire (iij perils covarad
by axlended coveraga insurance as embraced [n the Standsid Buresu form used in the state of
wiashington, (1] explosion of steam end prassure boilers and similar apparatus bcaled in the Project;
and {iv} flocd damage if the Fropery is located within & flogd plein. Tenant shall not be raguired to
maingain insurance for war rsks; provided, however f Tenant shall oblamn any such soverage then, for as
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wng 85 such insurance s mainteinsd by Tenant Landlord ghzll he antiied to the benghts of (i) the fust
sentence of Section 12.4 hereof. and (i) Paragraph (¢} of Seciion 12.4.

{¢} Buitders Risk Insurance. During consliuttion of the Project and during. any subsequent
restorations. alterations, of changes in the Project thet may be made by Tenant at 3 costin excess of Ten
Thausand and nof00 Dolirs (510,000.00) per job, contingant liablily and all builder's risk Insurance in
as amount reasonsbly satisfactory to Landierd. The Tenant may elect o provide the Bulcers Risk
insurance describad in this Settion 12.3{c) or such covarage may be pravided by the Tenant's coniractor.
a1 the Tenant’s opfon.

() Workmen's Compensation Insurance. Workmen's compensation and emplayers Hability
insurance with respect to any work by employees of Tenant on of abaout the Property,

12.4 Terms of Insurance, The poiicias required under Section 12.3{s) shall name Landlord as
scditional insured and Tenant shalt provide o Landlosd cerlificates of insuranoe and copies of policies
abtainad by Tenant hereunder promplly upon the regiest of Landloed, Further, all poficies of insurance

desciibed i Secton 12.3 shall’

(ay Be writen as primary poles nol contiputing with and nol in excess of coverage that
Langlord may cairy.

iby Contain an ancorsement providing that such insuzance may not ne meterdally changed,
amended, of canceled with respent o Landiord, excapt aler thirty (30) days’ prioi wrillan notica fram
ingurance company e Landiond.

{ci Contan an endarsement of express waiver of any night of subsegation by the Insurance
comnpany  against Landiord and Landlords elecied or appeinied officials, agenis, contracter.
representative, and employeas.

{d) Provide that ail proceeds shail be paid jointly to Landlord and Tenant,

12,6 Landlord's Acquisition of Insurance, If Tenent at any lime fram and after the
commencemeant of eonsiruckan (ails 16 procdre of maiatein such insurance or to pay the plamiums
therefore, Landlord shall hava the nght o procure substitute insurance as Lendiord deems appropnais
and to pay any and al premiums theraon, and Tenant shalt pay to Laendiod upan demand the full amount
=0 paid and expended by Landlord. togelher with interest thareon at the rala providad harain from the
date of tuch expenditure by Langlord until repayment thersof by Tenani. Any polcies of insurance
abtained by Landlors covering physical damage ta the Propery or Project shall contain 3 waiver of
subrogation against Tenant if 920 10 the extent such waiver is obtainable and If Tenant pays to Landlord
an demand the sddivonal costs. if any, incumed in obiaining such waiver,

12.6 Application of Proceeds of Physical Damage losurance. In case of any insurance
paticies ag dessnbed in Saction 12.3 {Physical Property Damage Insurancay, the application of meurance
proceeds from rdamage of loss {o property shall be defermined in sgoordsnce with this Lease and. in the
event of any repalr, replacement, restoration, of rebuilding, the protesds of the inturance coillected shall
be applied to the cost of such work vpen cedificate of progress andior somplation by the liensed
architect o engineer In charge of the work. Any amounts payable to Tenant or any affliale of Tenant for
woik ar services parfarmad or matenials provided as pari of any such repair, 1epiacements, restoratlon, o
rebulding shali not excesd compstitive rates for such senvices of matesials, and Tenant shall, upon
request of Landiord, make available fo Landiord and its rapresentatives al Landiprd's offices sl books and
rezords of Tenant refating fo such vaork, services, and matenals.

12,8 Insurance Surveyor. The determinations required herein shall be made by an indepandent
qualified insurance survayor selected by the parties, whose decision shall not be subject 1o arbitratian. it
the parties cannot agrae on the Insurance surveycr within thiy (30} days after the date of such damage
or destruction, then the same shall be appointed by !e Presiding Judge of the Supedior Court of Lawis
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County, Washingion, upan the applisation of eithas party.
SECTION 13 - DAMAGE OR DESTRUCTION

13.1 Efect of Damage or Destruction.

{ay In the avent of any camage 1o of desiryction of the Properdy of any mprovemenis theredn
froms any ceuse whalsoever, Tenant shall prompty gve writlen notice theseof to Landlord. Tenant shall
promplly repair or restore the Property as neany as possible 1o s condition immedialely prior to such
daemage of destruction unless Landlord and Tenant rnutuslly agres in viifing that such repalr and
rostoration are not feasible, A such repair and resteration shall be pefformed in acsordanca with the
requirements hergin  Unlzss this Lease & so lerminated by raulual agresment, therg shell be o
abatemeni or reduction in rent during such repatr and resteration  Any insurance proceeds payable by
reasan of such damage or destruction shall be made availabie pay the cost of such reconstruction,
aravided. however, in the event Tenant is in default under the terms of this Lesse bayand any appicable
cure pariad at the fime sugh demage or destruction coowrs, Landlord may elect o lenminata this Lease
aind Landisid shal thereafter have tha right te fetain all insurance pioceeds payable as & result of such
damage of destiuction. Funds of insurance n excess aof the enst of such raconsbivcson shali be pals to
Landlerd and Tenant pro-rata based upan the unexpred Term of the Lease, with Tenant receiving the
fraction thersof wivch is equal o the then remaining Term divided by ine ‘orginat Term of this Lease, and
Landlorg receiing the remsinder. provided, however, Ltandiozd shall have a lien on Tanant's share of
such proceeds 1o the extent Tenan! has failed to pay any moneys lo Landiord under the Terms of this
Lemse &nd if praceeds ate available.

() In the event such damags o dastruction pscurs within the last ten (13} years of the Term of
this Lease, and  such damage of destruction cannot be substantially repared within one hundred aighty
{180y days, Tenant may elest oy writien natice 1o Landlord, net more than ninety {80} days after the data
of such damage of destrugtion, to either 4} lerminate this Lease, of (i} repair or restoers the Proparly as
nsarly &5 possible o its condition immediately prior to such damage or destfustion or cangiruct thereon
such other improvemants as may be approved by Landlord. fn the event Tenant fails 1o provide such
notcs fo Landiord, this Lease shall confinug in full forca and effect. In the event Tenant slecie Io
terminate this Lease, the Term of this Lease shal ferminate on 8 date specified in such-nolice.  Any
insurance processs pavable shall be aliscated between Landlond and Tenani pro-rala based upon the
gnexpited Term of the Lease as specified hérein and subjest i Landlord's clsim against Tenant's share
of such procacds in an amoeunt equal to sums due from Tenant hereundar. in tha avent Tanan alects to
raslore the Pioperty, any insurance proceeds payable by reasen of such damage of aestruction shalt be
made avallable to Tenant to pay the costs of such reconstruction and any funds remaining shall be
allocated batveen Landiord and Tenant as sialed hersin sbove.

SECTION 14 - CONDEMNATION

14.1 Total Taking, If all the Praperty is taken by the power of eminent damain exercised by any
governmental or quasi-governmentsl autherity by judgment or setthernent in lisu of judgment, this Lease
shall terminate as of the date Tenant is required o vasate the Property, and all minimum rent,
adjustments, and olher entals and charges due hersunder shall be paid to that date. The term "ensnent
domain” shall inctude the taking or damaging of property by, through, of under any governmental of
quaslgovernmental avthonty by judgment of setierment in lieu of judgment and any purchase of
sequisifan in ey therest.

44.2 Partial Taking. |If more than len pedent (10%) of the Propeny shell be laken of
appropriated, this Lease may. a1 the option of Tenant, he terminaled py weitten notice given to Landiord
not more than thirty (30} days after Landiord and Tenant receive notice of the taking of sppropriation, and
eycn termination shall be sffective a5 of the date when Tenanl is reguired fo vacsie the portion of the
Pragerty so laken, If this Lease is so terminaled. sl anjustments and othar charges due hereunder shalt
pe paid 1o the date of tarmination  \Whenever any portion. of the Praperty is taken by eminent domain and
this Lease is not terminated, Tenani shall at its expense proceed with alf teasonable dispaich la restore,
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15 fhe extent that it is reasonably prudent ta do so, he temainder of the Preperty 1o the condiion ibwas in
mmediately priof 1o such laking, and Tenant shali at its expense procead with all reasonable dispaich fo
restore its fixtures, fueniture, furaishings, leaseha® improverments, floor covetinge, and aquipmient to the
sarne condition they were in immetiately prior fo such taking. From the dafe Tenant & required 1o vacale
that portion of the Proparty taken, the Ground Hent payable heraunder shall be reduced in the same
propoftion that ares taken beare to the fotal area of the Property prior (o laking.

14,3 Damages. In the event of a paruat taking which does nat result in the terminaticn of this
| azse and which doss rasull in a “single award" (defined below), the award shall first be made available
to Tenant to enable Tenanl 1o resiore the Property and the improvernents, hilures, fumishings, etc.,
locatad therecn, 3nc the excess award shall be divided among Tenani and Landlord in the manner
desanbed below vl respect 1o 3 total taking. In the event of 2 fotal faking. or & pariial taking that does
fesull In fermination of the Lease, ¥ the judgment, order. ¢ decree antersc in such condsmnation
proceeding shall not yield sepsrate awards to Landiord and Tensri bul rather shal provide for the
payment of a lump suns with respect to the Propsrty (hersin called "singla award'} as compensation fo!
fhe fespective inlerssls of Landiord 2nd Tenant, then the single awiard shail be drided between Landiord
and Tenant i the ratio as nearly practicable, which (s} the then fair market value of Landlord's interest in
ine Property, exclusive of Improvements mads by Tensnt fo (b} the then fair markel value of Tenant's
intarasl in e iemainder of fhe Term of this Lesse {including extension oplions) and the improvements
made by Tenanl. Tamanl ghall also have the night lo claim from the condemping authority all
compensabon that may be meaverable by Tenant on account of any loss incurred by Tenant in EROVIg
Tanant's marchandise. furmtuce, tade fdures, and eguipment of for damage to Tenants Dusiness,
howaver, Tanant may claim such damages only if they are awarded separately in the eminent domain
proceeding and not as part of Landiord's demages.

ZECTION 15 - BELF HELP

15,1 Self Helip, If eitrier Panty defaults in the performance of any obligation {inctuding chligaticns
to refmburse ar pay money bereunder) impased an it by this Lease and does not cuse such default within
tyranty {20) days after written nofics from the other Party specilying the dafault a7  such Party does not
within said periad commence and ditgently procesd to sure such default athet than an ohiigaten te pay
moneys, the efver Party, vathoul waiver of or prejudice to any ather fght of ramedy K may have, shall
nave the right, at any time thereatier, o cute such defaull lor the account of the delavliing Padty, If
applicable, and the defaulting Party shall reimburse the other pasty upan fvone for any amaeunt paid and
any expense of contractual liability 50 incurred {which, in the case of a monaiary default, shall ba the
amount aof mongy owed by the defauling Farly). I Landiedd is the defaulting Parly and fails to reimburse
Tenant within ten {10) days afer invoice Tenant shali have the right to affsel the amaunt due thereunder,
tagether with Default Interest, agalnst Remt and other charges dus frem Tenant to Langlord under this
Lease until Tenant has tesn completely reimbursad fof its axpenses.

In emergencies, of wiere necessary to prevent injury 1o persons of damage 10 propeny, either Party may
cure a dafault by the other before ke axpiralion of the prescribed notice pericd, but after giving such
vritten or oral notica to the other Party as is practical under the ccumstances.

If Tenant exercises s rght of set-off as set forh in this Lease, and a court af competent jurisdistion
iasues a final, non-appealable arder pursuant o which Landiard = found not to have been in defaul
keraunder, ther Tenant ehall Aot ba in default heréunder, buf shall have sixly (B0) days frem the date of
such final, non-appealable arder in which to pay o Landiord those funds determinad by the courd fo have
bean inappropriately set-off

SECTION 16 - DEFAULT

16.1 Breach by Tenant,

(2] Breach and Defaull In the event of any braach of any provision of this Léase by Tenan, the
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breoth shall be deemed a defaulk enttling Landlord to the remedies hersinalier tet forn after Landlord
has delivared to Teneni nolice of the allegad bresch and & demand that the same bs rermedied
immedistely, providad that if the breach pariamns to a matier other thaa payment ol 1ent, as described in
Section 4.2, Tenant shall not be in defauli after recaipt of tha noetice i Tenant shatl promplly commence 16

cure the default and shall cure the default within ninety {00) days afier receipt of the notice. provided,
further, if such cefauli is nonrmonetary in nature and is not reasonably susceptible of being cured in said
menaty (20) days Tenant shall commense to cure such defaull within said pericd and diligently pursue
such aolion 1o campletion. If a breach has been cured within the grace pedods pemitted by this Saciion,
it shall no longer congtltute o Sefault

{6} Right of Ra-eniry. In tha gveni of & defaull thai remains uncurad pursuant fo the applicable
uie perds ;:vmwdeﬁ harein, Landlard. in zddifion fo any other rights ar remedies kel i may have, shall
have the immadiate riohi of re-entry.  Should Landiord elact to re-enter of {ake possassion of the leased
Praperty. & may either terminats this Lease or, from time fo $me. without Terminating this Lease, relet the
feased Propery or any part thereof for the sccounl and in the name of Tenant or sthersise, for any such
Term of tarmz and conditions as Landlord in #s so'e discretion may deem advisable with the right to
comiplete construchan of or make slierstions and repairs 10 the Improvemanis  Tenant shall pay lo
Landlord, as seon &8 asoedainsd, the gost and expenses inpured by Landiord in such reletting,
completen of construction, or in makiag guch allerations and repairs. Rentals teceived by Lendlord from
such reletting shall be applied first, ¢ the paymend of any ndabledness, other than rent due hereundar
fram Tenant to Lendiord; second. to the payment of rent due and unpald nareunder and to any other
payments required fo ba made by Tensnt hersunder and the residae, if any, shall be held by Landiord
and applied in payment of fulure rent of damages i the evert of termination as e same may become
dug and payehle hereunder, and the balance, if any, al the end of the Temm of this Lease shall be paid o
Tenant. Bhould such rentals received from fime to lma from such reletting during any pericd be less than
thet agread to be paid duting that period by Tenzni hergunder, Tenant shall gay such defiiency to
tandiord, Such deficiency shall be calevlated and paid for that period Al any time after such re-eniry,
whaiber or not Lendierd shall have coltected any periodic deficiencies a5 aforessid, Landlord shatl be
entitied o recover from Tenant, and Tenant shall pay to Landlacd, on demand, as and for llguidated and
apreed fnal damages for Tenants gefaull an amsunt equal o the difference befwean the rent for the
periad 1o fhe date upon which the Ternt would have ended bud for ive defauli of Tenant and the then fair
and reashnable rental value of the Propetly fot the same period.

icy Reletng No sush relefling of the Property by Lanolsid shall be construad as an eleciion on
iz par fo terminale this Lease unless 3 notice of such intention to be given to Tenant of unigss the
farmination inersof bae desread by a coun of competent jurisciction. Notwilhslandging any such reletiing
withott terrinaton, Landloxd gy at any time thereafler ebect (o lasminale this Lease {or such previous
breach, provided that It has ot besn cured. Shoutd Landiord at any time ferminate this Lease for any
oreach, in addition o any ofher remedy it may have, It may retover fom Tenart all demeges i may incur
oy reason of such breach,

16.2 Remedies Upon Landlord’s Default. In the event Landiord shail 8t eny time be in default
in the observance of perfarmance of any of Ihe covenans and agreements required to be perdormed and
observed by Lanciord hereundar and any such defauit shall centnue for a period of fhirty (30} days after
witlten notice to Landiord, o if auch defaull is incapable of being cured in & feasonable manner within
thirty (30} days, if Landiprd has act commenced te cure the same within said thitty {30)=1ay peripd ¢f
doeg nat thereafter difigently prosecute the same to completion, Tenant shall be entitied, at 1is elaction, fo
erarcise, conourently o successivaly, any one or mors of the foliowing righls, In additidn fo all remedies
atiwmr'ise provided in this Lease and otharwige gvailable gt lsw or in equily under the laws of the United
States of the siate of Washington;

{8} To bring suit for the coflection of any amounts for which Landiord may be i defsull, or for the
performance of any other covenant or agresmant devolving upon Landlorgd, without terminating this
Lease; and/or

i) To terminate this Lease vpan thiny (30) gays’ wrillen natige o Landlord, withoul waiving
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Tenant's rights 1o damagas for Landiord's fadure to gericerm itg ohiligaliong hereunder [ the evant Tenant
elects to tarminale this Lease as aforasaid, al nghts and obligatinns of Terant. and o 87y SUCCESSOMS Of
sssigns, shall cease and terminae, except that Tenant shall have and retain full Hght 1o sua for and
collect all amounts {or the payment of which Landlord shalt then be in defaull and all damages lo Tenant
by reasan of any such brsach,

In the eveat that sither Lancdlord o7 Tenant commences any suit far the colleetion of any amounts
whith {he othar may be in defaut or for the parfarmance of any other covenant of agreetment hereunder
each Fariy shall ba respansinla for s own respective ¢0si2 and expenses, lnc«udmg, but not imited o, 2l
aliorneys fees and expenset incurrad i enforcing such obligations andfer coflecting such emounts. Al
rermedee of Terant heram oreated A remedies otharwise existing at law or in ety are cumulative, and
the exerise of ane of mare figs of remedies shall nol be tzken fa exclude ar wawve the tight to the
exerose of any ciher. Al such righis and remedies may ba exercised and enforced apneurfantly and
whenever and as ofisn as Terant shall desm pecessary

16.3 Remedies Cumulative, Al remedies of Landlord o Tenam! herein created of ramedas
othérwise exiskng at law orin equaty gre cumulative, and the exerciss of ane or mora ﬂg}*ts of ramedes
shall not be taken fo exclude or walve the 1ighl 16 the axarcice of any other, piovided that i noe evend ghatl
Lengdiord have the fight 1o {3} be awarded consequantial damages for Tenanl's defauil ar (b accalerale
rentel reserved Dereunder withoUt offselbng against such amelnt (he present value of the fair market
reatal value of the Proparty for tha balance of tha Tarm. Excapl as limited heigin above, all righis ard
remedies may be exercised end enforced concusently and whenever and a5 often a3 Landlord of Tenant
shall deem necessary,

BECTION 17 - QUIET POSSESSION

17.1 Quiet Possession. Landiard covenants that it has fsl right, power, and authority to make
this Lease. Landiord covenants thal Tenart, so long &3 Tenan! is nol in defaull hereunder and subject to
the provisions of this Lease, shall have quigt end peacehil possession of e Froparty during the entire

Teim of this Leass,

SECTICN 18 - SUBORDINATION

181 Landlord's Right to Morigage. Landiord may morigage ils inferest in ine Property,
providad such marigage axpressly provides that the rights and interests of the marigages thereunder are
subject ard subordinate fo the righte and inferests of Tanant hersunder and io the rights of any
Legsenold Mortgagee under &ny Leasehold Mongage then or thareafier existing. Should Landlord sel,
cofreiy, Of transfer ils ierest in the Property, o shoeuld any moedgages of Landiord sucosed to Landiond's
inerest through foresiosure or deed in lieu thereo!, Tenant shall altorn to such susceeding party as its
langlord under this Leass promptly upon any such succession, proviced such succesding parly assumes
all of Landlord's duties and cbligations under this Lease, incfuding withoul limitaticn the covenant of guiet
anjoyment. Such succesding party shali mot be fiable for any of Langlord's obligations and dulies
hereunder prior 10 Hs assumption of Landicre's dubies and obiigetiﬁns hereunder, except that Tanant shall
be enbitied 1o any ofisels or defense which may nave arisen prior fo such succeading pany's asstmption,
which such uifsals or defenses are speciiically provided hergin or are othetwise parmitted by law.

SECTION 19 - RESERVED
SECTION 20 - LEASEHOLD MORTGAGES

20.1 Leasshoid Morigages Authopized. Landlord, subject o the pfovisans of this Lease,
consents ta Tenant recaiving a Purchase Money Leasehold Morgage upon a sale and assigament of the
lessehold estale created by this Leass of the frcitgasing or otherwise encumbenng Tenant's leasehold
estate lo an instivtional invester (as hereinaher dehnad) under ong or mare leasehold mergages. This
Lease may ba assigned as security for such Purchiase Money Leasehold Mortgage(s) or Institutionas

Investor Leasenreld Morgage{s). Except ss spesificaily authorzed i tig Soclon 20 with respest to
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Purchase Money Leasehold Mongaga(s), and Institutional tnvester Leasehold Mongaga(s), Tenant shall
not have the righl o eollaterally assign, hypethecale, mordgage, of atheryise pledge the leasehald eslate

- craated hereby wilhout Landiord's exprass wilten consent. which sensent may e withneld by Landiord in
the exercise of its reasonable dusiness judgment

20,2 Wotice to Landlord,

{z) if upon @ sale and sssignment of the leasshold estatz Tenant may, on one or mors
aceasons, lake back a Purchase Maney Leasehald Mortgage for 8 Term not beyend the Terminalion
Data for &0 leng as Tenant helds such instrument or if Tenani shall morigage Tenant's leasshold estals
fa an insttutional Investor for a Term nof beyond the Termingtion Oate and If the holder of such
Leasshotd Mongage shall provide Lancglord with notice of such [easshaid Morigage, logather with a fus
sopy of such Leasshold Mongage and the nems ang agdress of the mofigagee, Landlord and Tenant
agres that, fallowing receipl of such natice to Landlord, the prowsions of this Section 20 shafl apply in
respent 10 esch such Purchase Mongy Leasehold Morgage of sush Lessehold Mantgage heid by an
Institutional Invesior. In addition o the loregoing requirements, any Purchase Money Laasshold
Martgage or Institulonal nvestor Leasehald Maortgage shall contain & statemant whieh discialms any
interest of hen ageinst Landlord's fee interest in the Propeily and which ststes that Landiord shall have no
porsonal fiability whalsoover in conngctiaon with said mortgage of the instruments and obligations gesured
theraby,

ibl In ths event of any assignmant of a Lessehold Morigage of in he event of a change of
agdress of a Leasehold Merigages of of an sesignmant of sech mocgage, notice of the new name and
address shall be provided to Landiond; provided, hawever, any such assignee shall be an Institufionsl
lnvesior a8 defined herein.

(21 Landiond shalt pramplly, upon receipt of & communication purporting Lo consilate the notice
proviced for by Section 20.2{a) sbove, acknowiedge by an instrument in recordabie form seceipt of such
sommunizalion as constitulng the sotice pravided by Section 20 2{a) above. ¢, in the allermalive, notlly
Tenznt and the Leasshold Morigegse of the mjection of such communication as not canfotraing with the
provisions of Seotion 20.2{8). and specify 1he specific basis of sugh rejection,

fdy Aflar Landierd has received the notice provided for by Section 20.2{a) above, Tenant shall
with rpasonable prompiness provide Landlord with opies of the role or ather obligation sesured by such
Leasshold Modgage and any ather dosuments pertinond to the Leasehold Merigage as specdied by
{andiord  Tenani shali tiereatisr, 17 a ke mannar, also providge Landiord from lime o tme wilh 5 eopy of
pach amandmant of othor msdifieation o7 capplement 16 such inslrignente, Al rectrdad documeants shall
be @ccompanied by e approptiate cadification of the appropriate officiat of the recording office as to
their authenticity as true and correct copies of official racords, and all nenrecorded dotuments shall be
accompanied by @ cenifcation by Tenant that such documents are tue and coirec! capies of the
originals. From time to ime upan being requested 1o do so by Landlord, Tenan shail alse natify Landlerd
of the date and plase of racarding and ather perinent recording deta with respect o such instruments as
have been recorded.

2.3 Definitions,

(@ The terrn “Institutional Investor” a8 used in this Seciion 20 shal refer 1o any repuiable and
saivend {i} savings bank; (i) commercial bank, (1} frust cempany. {ivy credit union, {v] insusance Company,
fvi) peroleum company; {vi) college; {vili} university; (ix) reaf estate invesiment trust; of {x} pansion fund.
The tarm “irstitutisnal Invesiar shall aiso include other reputable snd seivent lenders of substance which
porfarm functiong similar to any of the foregping snd which have assets in excess of Fifty Million and
and 100 Daliars 350,600,000 20) at the Hme the Leasshold Morigage lean is made.

by The term "Leasshold !?,Sortgage" &5 used in this Seclion 20 shal include a mongags, a deed

of trusl, @ deed o secure debl, or other security instrument by which Tenants leaseheold estate iz
marigaged. conveyed, assighed. or otherwise transferred. fo securs & debt or cther obligation which is

53




held by an Institutienal Investor.

(e} The term "Leaseholt Morlgagee” as used in this Sectian 2C refers 1o the Instlutnal Investor
which [s e holdar of 3 Leasehold Morgage in 765pact 10 which fhe notic pravided for by Sestion 20.2{a}
has heen given and received and as 1o which the provigions of this Seclien 20 aze applicable.

26.4 Conseni of Leasehold Morigagee Required, No cancelislion, surendar, of modification
of this Lease shall be effeclive as to any Leasshold Morigage unless consented fo i wriing by such
Leasenold Morgages; provides, however, thet nathing in his Section 20.4 shall fimit or derngate from
Landiord’s fights to terminate this Lease in accordance with the provisions of thiz Section 20.

20.5 Dofaull Notice, Landiord, upon providing Tenant any natice of (i} dafauit under ihis Lease,
o (i)  termmation of this Lease. of (iiy demand to remady a claimed defaull, shad comemporaneously
provide a aspy of sucn notice to evety Lepsenold Mortgagee. From and after such nofice has been gved
to & Leasehole Morgagee, such Leasehold Mordozges shall have the seme period, alter the glving of
such notice upon it, for remedying any defaull or causing the same o be remedied, 88 & given Tenant
after the giving of such notice to Tenani, plus in each instance the additional nenads of lime gpeeific in
Sections 206 and 20.7 fo remedy, commense ramedying. of causs to be remedied the defaulis specified
in ary such nefice. Landiord shall sotapt sush performance by or al the instigation of such Leasahcle
Morgagee as if the same had been dona by Tenant Tenant adthonzes each Leasshold Morigages o
1ake any cuch action at such Leasehold Mortgsges's option, and roks hereby authorize entry upon the
Proparty by tne Leaseheld Morgagee {or such purpnse.

20.6 Notlce tp Lease Q

{a) Anything contained in this Lesse to the contrary, notwithstanding if any defauit shail ooour
wiich entitlad Landlord to terminale this Lease, Landlord sholl have no right 1o terminate this Lease
ualess Landiard shall notify evary Leasehold Morigagee of Landlords infent {o so tarminate at least forty-
five {45) days m advance of the propssed effective date of such fermination if such delault is capable of
beitg cured by the payment of money, and at lesst sixty (601 days in advance of ing proposed effectve
date of such termination o such default is not capable of being cured by the payment of money. The
pravisions haraof shail apply If, during such 48-day or 60-day Termination Notice Penad. any Leasshold
Mongages shall

{1 Molify Landlord of sush Leacehold Modgagee's desire te nultify sush natics: and

{2} Pay or cause 10 be paid ail rent additional fent, and ather payments then due and in
arrears a5 spetified in the Terminehon Notize 1o such Leasehold Morigagee and which
may becarsie due during such 45-day or 60-day period; and

13} Comply with alf nonmonatary requirements of this Lease then in default and reasonably
susceptbie of being comphed with by such Leasehold WMortgagee; provided, howeaver,
that such Leasehold Martgagee shali not be reguired during such 80-day perad to cure
o1 commence ta cure any gefaul consisting of Tepant's 1aliure to satisly and discharge
any en, charge. or ancumbranca 2gainst Tananl's interest in this Lease of the Property
junior in priority to the lien of the mortgage held by such Leasehald iongagse

(b) Any notice to be given by Landlord to 2 Leasehold Mortgages pursvant 1o any provisien of
this Section 20 shall ba deemed propery addiessed f zent io the Leasehold Morigagee who served the
actice referred fo in Section 20.2{a) unless notice of changs ¢ morlgage ownership has been given fo
Lendiord pursuant to Seclion 20.2{b}.

20.7 Progadure g Default,

tal I Landird shalt elact o tarmingle this Lexsd by mason of any defaull of Tenaok, and a
Leasehold Morlgagea shall have procesded in the manner provided for by Section 208, e specified
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daie for ths lermination of this Leass as fixed by Landiord in s Termination Na&:ﬁ shgii be exiendad for
a period of 5iX {6} months. provided that such { easehold Morgagee shall, during such sixmanth perind

{1 Pay or causs o be paid he minimum rent, percentage. rent, and ather monetary
ohligations of Tenant under mis Leasa 55 the same hecarne due, and continue 1o
perform all of Tenanls ofher ouligations under thls Lease, excepling {)
ouligations of Tenant o zatisly or otharwise dischasge any bLien, sharge, of
sncurmbrance againsl Tenant's interest in this Leese of the Proect junior in
priarty to the lien of the morigage held by such Leasehald Morigages. and {i)
past nonmonetary abligations then in dafault and not reasonably susceptible of
being cured by such Leasahold Mongagee: end

(23 if not-enjoined of stayed, take steps to acquire of sell Tenants interest (i 1his
tepse by foreciustre of the Leasehotd Mongage ar other appropnate means ang
prosecute e same o compiehan with due cillgence. I such Leazehold
Morgagee is enjcinsd or stayed fram taking such steps. the Leaszhold
Morigegee shall use its best effaris to seek rekef from such injunction or stay.

{by 1f &t the end of such six-manth pericd sush Leasehold Mortgagee is camplying with Sechon
o4 7iz, this Lesse shall not then terminatz. and tha tima for completion by such |.easehold Morigages of
its proceadings shsl continue so lang as gcuch Leasehold Morngagee continues to comply with the
provisions of Sacton 20.7(8) above, and is enjoined or Stayed and thereafier far =3 fong a5 such
Leasahiolé Mostgagee procasds to complele steps to adquire or sell Tenant's inlores! in this Leass by
foreciasure of the Loasehald Mongages of by other approprate means with reasonatla giligence and
cartinuly, Nothing in le Section 20.7(b). nowever, shall be construed to extend this Lease bayand the
orginal Term, nor to require a Lesesnold Morlgages o continue such foreclosure proceadings sfier the
default has been cured. 1T the default shall be cured and the Leasehold Morigagss shall discentmue such
foreclosuse procecdings. thiz Lease shall continue in full force and effect as if Tansni had nol defauilad
under this Leasa.

(5} Hf a Leasehod Morgagee iz comiplying with Section 20.7{g) upon £l the shgushion of
Tenant's esiate herein by such Leasehold Mongagee of any ofner purchasers at a foretiosure sale o
omorise, and 11 the discharge of any lien, charge, or encumbrance agsainst Tenant's interest in fhis
Lease or the Property which is Junior in prierly fo 16 lien of the Leasehold Morigagee held by such
Lessehold Morgages snd which Tenant is obligsted to sskisfy and dischargs by sasen of the tems of
this Lease, this Lease shall continue In full force and effect as if Tensnt had not defaulted undar this
Lease; provided, however, thet such Lessehold Morigagee of its designee or any ofher such party
soguifing Tepant's leesehuld estale oreated hereby shall agres in writing 1o assyme ail obligalions of
Tenant hereunder, subject to the provisiens of this Section 20,

{d) For the purposes of thiz Section 20, the making of & Leasshold Modgage shall not be
gesmed o constitute & complete assignment or transfer of this Lease or of the leasehold estate hereby
created, nor shall any Leasebold Motgagee, a5 such, be deemed (o be an assignee of tranzferee of this
Lease ar of the leasehold esiate hereby created. The Leasehold Morigsgee prior to foreclosure of the
Leasehold Morgage or ofher entry into possession of tha leasehold estate shall not be obligated 1o
assume the parformance of any of the terms. covenanis, or canditions on the part of Tenant o be
perfgrmed hareunder. The purchaser {inciuding any Leasehold Mortgagee) at any sale of this Lease and
ine leasehoid eslate herehy created in any proceedings for the fareciosure of any Leasehald Morigages,
of the assignees of Fansteree (including the Leasehald Moriaagee) of this Lease aad the teasshold sslale
nereby ereated under any instrunient of assignment of fransler in lisu of the foreciosure of any Leasehold
Mortgage shall be deemed 1o be an assignes or transferes Within the meaning of this Section 20, and
shad be deemed to have agread 10 parfory: all of e terms, covenants, and conditiens on tha part of
Tenant to be peformad hereunder from and after the date of such purchase and assignment.

te) Any Leasehald Morgages of the lkasehold estate of Tenant pursuant to foreciesure,
assienment in tieu of foreciosure, o other proceadings may, upon scquining Tenant's lessehold estate,
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vathoul futther consent of Landierd, self and assign the leasehold ¢slale on such teams and 16 such
parsans ang organizstions ns are @ccaptable lo such Morigagee, prowded, at such assignes hes
detvered to Landlord its writien pgreement (o e bound by &l of the provisions of this Lease and the
assignee nas previously been approved in writng by Landiord, which approvat shall not be unreasonably
withheld,

() Mowithstanging any other provisions of this Lease, any sale of this Lease and of e
wasehold estate hereby creatad in any proceadings for the foreclusure of any Leasenold Mortgage, of the
assignment of iransler of this Lease and of the leasshald estate hereby crealed i fieu of the foreclosure
of any Leasshold Morigage, shall be deemad to e a permitted salz, transfer. of assignment of this Lease
and of ihe leasehaold estate hereby created.

in1 Tonran: shall not fransfer, sell, of aseign any redemplion right fram any foreciosure sak 1o any
person which is nof spproved by the Landlord in accordance vath tha praovisions of Segtion 9 above,
Upars eny sale or transfer, alter the vansler is complsted, Tenpant is ralieved from any and all ubfigations.

20.8 New Lease. In the svent of fre Terminalion of this Lease as 5 resul of Tensnt's defaull,
Lantlorg shell, f such Leasehold Mortgages shell have waived in wiitng its rights under Sections 20.8
and 20.7 within thirty (333 days after such Leasehold Mongagae's rece:pt of notice requires by Seclion
206, provide sach Leasehald Morlgagee with written notice that this Lease has been terminated,
together with a statement of ali sums which would at that tme be due undet thiz Leass but for such
termination. ang of alt oiher dafatiis, if any, than known fo Landierd. Landlord agrees to enter info a new
lease ("New Leasa") af the Proparly with such Leasehold Mongeges for the ramaindear of the Term of this
{ case, effeciive 35 of tha date of Temunatan, at the rent and upan he terms, covanants, and conditions
fincluding 8l escalations of ront, bul excluging regquirements which are not applicable or which have
already been julfied) of this Lease, provided:

{at Such Leasehald Mortgagee shall make writtan request upon Landlord for such New Leass
withia sixty (693 daye after the date such Leasehold Morgages recelves Landlord's Notes of Termrmnalion
of 1nis Lease given pursuant o this Seclion 20.8.

{7 Such Leasshold Morgagee shall pay of cause to be paid o Landlord &t e time of the
execution and defivery of such New Lease any and ail sums which would at the bme of execulion and
aelivery thereaf be due pursuani o this Lease bul kar such Terminsiion, and, in afdilion therste, all
reasonsble exponses which Lunsdiord shull hwve incurred by resson of such Termination and the
execution and detivery of the New Lzase, and which hava not otherwise been received by Landiord from
Tenant ar einar pariyn-ntersst under Tenant  Upon the execulion of such New Lease, Landiorg shall
alivw 1o the Tanant named therein as an ofiset spainst the sumes otharviss duse unde! this Section 206 or
under the New Lesse an amount aqual to the net incoma derived by Landlorg from the Property during
the period from the date of Temmingtion of this Lease o the dale of the peginning of the Lease Term of
such Mew Lesse. In the.event of 3 controversy as o the amount to be paid to Landierd pursuant to this
Seclion 20.6. the payment obligation shall b2 satisted if Landied shall be paid the amount not m
controverzy, and the Leasehold Mortgagse of its designes shall agree fo pay any additional sum
ultimataly determined 5 ba due plus interest as allowed by lew, and such obligetion shall be adeguately
sacurad.

4 (£} Such Legsencld Morfgages of its designee shall agree o remedy any of Tanant's dafaults of
which said Leasshold Morisagee was natfed by Landlorg's Nefice of Termination and whith are
reasanably suscaptible of being so cured by Leagehold ldortgegee or its designes.

20.9 New Lease Prlorities. If mose than one Leasehold Morigages shall request a New Leasa
pursuart to Seclica 20.8, Langlerd shall enler into such New Leass with the Leasehold Martgages whose
martgage is prior in lien, or with the designes of such Leasshoid Mortgagee  Landlord, withou! Hability 1o
Tenant of any Leatehcld Morlganee with an adverse claim may rely upan & mortgagee’s lille msurance
paticy of preliminary commitmant therefore, issued by a reascnable liye insurance company deing
business within the state of YWashington as fthe basis for determining the appropriate Leasehold
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Martgagas who is entitled te such Naw Leasa.

20.10 Leasehold Mortgatiee Nead Not Cure Specified Defauit, Nething herain contained shall

reman any Lea-;eho‘d r\dﬁrfqnﬂéﬂ or s uéaiqﬁéﬁ L] con:him bia rts exermse of rtqm hmemaer i cure

aesjgnee ,nu[udmg but ot tlmﬁed to the default referred B} in Sec‘tsm 36 he{e-;f in (:rdsr e cunzmy ‘g*ﬂns
the provisions of Sedlions 20.9 or 207 or as a condition of entering inle a New Lease provided for by
Section 20.8 zbove,

20.11 Eminent Domaln, Tenant's shore. a5 provided in this Lease, of the proceads arising from
an exercise of the power of eminent domain snall, subject to the provisions this Leasse, be disposad of as
providad for by any Leasehold Motgage.

20.12 Casually Logs. A signdard modgages clause naming each Leasenold Mongagee may be
acied la any and all Inswrance polites required 10 be carried by Tenant heteunder on conddion thal the
msutance pioceeds are fo ba applied in the manner specified In this Lesse and the Leasehold Morgage
shali so provide; excapt that the Leasehold Morigage may provide & manner for the dispostion of sugh
protads i any, oifehvise payatle directly to Tanant pursuant fo the provigions of this Leass

20.13 Arbitration/Legal Proceedings. Landlorg shall give gach Leasehold Morcages prompl
nc:tn:e of any amlzrcme v of legal pmaaedings between Landl"-rd and Tenant mvﬁlwag ohﬁgatuons zmder

madF a gsaﬂ; o such proceeadings, and the Paties harﬁgu oo heseby e:c»naewl 10 such injerva m:c_m in {hi_:
gvent any Leasehold Mortgagee shall not elect (o ilervene or become a paily 10 any such proceedings,
Landlord shall give the Leasehold Morigages notice of, and a copy of, any award or decision made I any
suth pracesdings, which shall be binding on all Leasshold Morgagees aol intervening after receipt of
natice of arbitration.  In the évent Tenant shalt fait to appoint an arbitrator after Aotice from Landiord as
provided in Sectian 20 hergof. 2 Leassheld Morigagee {in erder of senioily f there be mare than angl
shall have an addifionat period of ity (30} days afler notice by Landiord thal Tenan! nas falled o
‘appoint such mbitrator fo make such appoiniment, and the arbilialor so appointed shall thergupon be
reconnized in alt respecis 8s if he had been appointed by Tanant. in the event a Leasehiold Martgagee
fﬂmmér"rés any de;riai or ncmj: Cﬁﬂiﬁi a::lis:m o fﬂfet}ﬁ&é !is Leasehﬁln Méf!gaqe ar gthew’sn raalize

bama %lme naice %hereef is _gas'en io Tenant.

20.14 No Merqen o long as Bi'i‘gf Leasehuld E‘ﬂcarlgagé is in extsience unless sff Leassheld

gslgla c.=§ ;endm tne;elﬁ rfeaaeli by ih|s Lease shat ] ns}l mmge Bt shalt remin sepazate and digling,
notwithstanding the acquisitian of said fez title and szid leasehold estate by Landlord, by Tenant, of by &
third party, by gurchase or athervise,

20.15 Estoppel Certificate, Landlord shafl, withoul charge, any time and from time fo time
hereafler, but net more fequently then twics in any ane-year period {or mors equently if such request is
made in connaclion with any sale or morfgaging of Tenanf's leaseheld interast or permitied sublstting by
Tenant}, within fiftean (18) days afier written request of Tanant 1o do sa, cadify by writtén insfrument duly
execuled and acknowdedged fo any Morgages or purchaser. of pragesed Morlgagee or groposed
puschaser, of any other person, fiem. or corperation specified m such requast (i) as to whather this Lease
has been supplamentad or amended. and if so, the subslanch ang manher of such tupplement or
amandmant; {ky as lo whether the Lease remains in full {orce and affect; (i) as to the existence of any
aefaull hercunder, {iv as to the existence of any offsets, counterclaims, of defanses herats oa e par of
Tenignt; and {v} 33 to the commancement and expirabon detes of the Dceupaﬂcy Period of this Lease,
Any Leasehold Morigagee and any other holder of any indebtedness secured by Tenant's leasoheld
esiata shall pravide Landisd, upon Landlord’s veltten request, a stalement as 16 {i} the curent amount
secured by the Leasenold Mortgage hefd by such Leasehald Meorigagee, (i) whether any defsult exists
under said Leasehold Mongage. and (i} whaether tnera axiet any offsets, claims, or disputes with raspect
to szid Leasehald Mortgags and the instruments secured thereby.
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20,46 Notives  Hotices from Londiord to the Leasehold Morgagee shall be mailed to the
addrass furnished Landiord puisusnt 16 Section 202, and those from the Lessshold Morlgages o
Lendiard shall be mailed jo the address degignated pursuant to the provisions of Section 21 hareof. Such
nolices, damands, and requests shall be given in the manner desctibsd in Sectinn 20 and Section 21 and
shall in alt sespects be goveinad by the provisions of those Sections,

20.17 Frroncous Payments. Wo paymeni made to Landlord by a Leasehold Mortgagee shail
canetitute agreement that such payment was, w fact, due under e tarms of this Lease; and a Leasehald
hﬁomﬂaga@ having made any payment lo Landlord pursuant to Landlord's wrongfat, imprepar, or mistaken
notice o damand shall be entlled to the relurn of any such payment of portion thereol, provided i shell
have made demand therefore nat later than one (1) year afier the date of its payment.

SECTION 21 - MISCELLANEOUS

Iy the avent of Tenaots confinped accupanty of the Froperdy after e

wplratnn of $ie Term, o ary aarier terminaiion provided o penmitted by ihis Lease, such tenancy shall
be deemad a month-o-month lensncy at the same mentbly Rent as dum‘ng the el moanth of he Tem
v/hich endad just prior to such haiding ovér. Al oiher covenanig, provisikng, obligations, and conditions
of this Lease shall rermain in full force and effect during such manth-to-moenth tenancy.

21.2 an-Waiver of Default, No stouisszence by sither Party {0 any defsult by the gther Party
shsll pperate a5 3 waiver of ds rights with respect to the same or any othar breach of demu?t whathar s,::f
the same or any other covenant of condifion. Ko waiver shail be affective unless it 1 in writing and signed
by the Parly giving {he waivar.

21.3 Recording. This Lease shall nod be recorded. The parties shall execule, acknovéedge, and
defives 1o each ather duplizate asdgingls of & shor form or memorandum of this Lease ("Memorandum of
Leazel in substantially (ke form of Exiibit “C7 afiached herein and incorporsted hersin. describing tha
Property and setling forth the Terw of 1l Lease. The Marmerandum of Lease shall be reqorded at
Landiord's £XpaNEE, '

214 Notice, Any notice, request, offer, approval. consenl, of other communicaton required of
perrmitied o be given by or on behall of elther Farty o tha other shall be gwen of communicaled in wiiting
by pérsans] delivery, reputable overnight coufier service which keeps recelpls of dativenes (Lo, Fg;s’;,;,_gl
Express), or Unilad Siales cerdied mail (return re»e:pt requested with postage fully prepaids or express
miail service addressed 1o the other Parly as follows:

Hio Tenant SERJ Drve-Ins Washaigion
Alla. Jasmin Palg!
1500 £ Kalella Ave Suilg #5
Orange, CA 92887

Ific Landlord:  Chehalis-Centralia Anpon
PO Box 1344
Chehalis, Washington 88532

Copy o Hillies, Scheibmelr, Yey & Kelly, P8,
7.0, Box gig
Chehelis, Washington 88532
Attention: Wilkam T. Hilier

of al such olhor address as may be specified from ime lo Yma in withng by either Parly. Al such notices
hereunder shall be dasmed o have been given on the date porsoially deliverad or {he date marked on
the return seceipt, unless delivary is refused or canngt be made. in which case the daw of postmark shall
b deemed the date notce has bean ghven.
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21,5 Buccessors and Assigns. AL covenants. pramises, fonditions, represeatations and
agreements herain tantainad shall be binding upan and shail Inure (o the banefit of the Parties herele and
tha respective heirs, axacdtors, administrators, successess {including suptenanis}, and assigns,

24.6 Partial invalldity. ¥ any provision of this Lease or the application thereof to any persen or
creamstance shall lo any extent be heid invalid, the remainder of this Lease or the applisation of such
provision (o persons of circumstanses other than those 83 to whizh if is held invalid shall sol be affected
thereby, and each provision of this Lease shall be valid snd enforesable to the fullest extent perauliad by
law

21,7 imerpretation, In infarprating s Lease in ils entitely, any addilions written or iyped
therann shall be given equal weighi, and thers ehall be oo inference, by operation of law or athervwise,
that any provisian of s Lesse shall be construed against ether Party hersio This tease shall be
construed withoul regasd to any presumption or other fule reguirng censtruclion against the drathng
Party.  Thiz Lease, along wilh all documents referenced herein, shall constitite the enlife agreement
hetween the partiss and any amendients must be i writing signed by both partes.

248 Headings, Captiong, and References, The secton caplions sontained in this Lease are
for carvenience anly and do not i any way kit of amplify any tenm of provision fereol. The use of the
terms "harao!, “heretnser”, and “herein” shali refer 1o this Lease as 2 whole, inclusive of the Exhibils,
except when noted otherwiss. Tha terms "inclede”, Tincludes”, and including” incorporate the concept
that such inclusion is “without fimitation”. Toe use of the mascutine or neuter gendars herain shall include
the masculing, femining, and neuter genders, and the singutar form shell include the plursl when he
contexi 57 requires,

21.8 Brokerage Commissions. Each Farty snall indemnify the other waith réspect 10
campensation, commissions, fesg, or other sums claimed o be due or awing with respect lo (he
represemiations made by Landlord or Tenant, as apeliceble. Rune Harkestad qf Kigder Mathews
represented the Tenant and Landlard  Landlord will pay a commission in accordance with 8 separale
Ron-Exclisive Lease Commissian Agisement,

21.18_insolvency. 1If {ij a recelver of tfustee is appointed o tzke possession of all or
substantialfy all of the assets of Tenant, of sf {4} any action is laken or suffered by Tenant purguant te an
insolvancy, bankruplay, 5f cearganization agl, or if {H} Tenant makes a general aasignment fof the benefi
of itg oreditors, and if such appointment of assignment continues for 8 pariod of thifty (30} days, it shall. st
Landlord's opticn, constitute & dafauit by Tenant ang Landlord shall be entitied to the remedies set forth
kereln, which may be exercised by Landiord without priof notce or demand upan Tenan.

21.11 Goyerping Law. This Lease shall be construed under the taws of the state of Washinglon.
Yenue for any dispule shall be in Lewis County, Washington,

21,12 No Diminution of Value To the extent that any sublease between Tenant and a
sublessee provides far the establishment of one or mare view corrtdors for the benafi of a sutlesses of
Tenant which restricts or burdens the Propenty or ather real property owned by Landlord, such resirictions
or burdens shall not he taken into accoun! in connection with any appraissl of the Property or ofher real
propery owned by Landlord and shall not rasult in @ diminution of fair marke! value or fair market rental
value for purposes of establishing a rent 19 be paid by Tenant or the adjustment of rent to be paid by
Tenant

21,43 Execution of Documents. Landiord antf Tenant shall ezch coaperate with tha other and
sqeclts such documents as the other Parly may reasonably require of reniiest 50 a5 o enable it o
conduct lis eperations, 2o fohg a5 the requested canduct or execition of documents does not derogate
from of alter the povéers, tights, duties, and responsitiities of the respestive Partres.  However, should
Landlord request Tenant 1o provide an estoppe! cerlificate (“Estoppel Cerfificate”) in a form other than as
piovided as Exhibit ‘D", Lendierd shall peay Tenant's ressonable allorneys' fees incurred. Nothing herein
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ehalt b denmead 1o imply a fequirement that Tenant exectte an Estoppet Certifvate different from Bxhipil
Ht}vi

2114 Conditlons _Subsequent.  Tenant's obligatons hereunder are conditaned  uoon
satistaction of the Isllowing conddions subsagquent a5 and when specified bakow

{a} Title insursnze. Landlord shall provide Tenanl a leasehold tifle poticy (1875 Fomm), issued by
Title Guarzniee Company of Lewis County, insuring Tenant's leasehold interest in fne amaunt snecified in
fAeticta | on an ALTA form acceptable to Tenant and ehowing only the Permitted Exceptions, which Hile
inswtance pohcy must b issued an or beore the date wheeh is thiny (30} days alter tha Effsctive Date.
Landlord shall furmsh Tanant, during the Inspestion Perad. a commitment for ftie insurance. a5
hereinaker sefined. The fitle msusance commitmant shali pravide for deletion of the standard printed
exceptions and shall provide such ofher coverage as Tenanl shell request to inspie to Tanants
satisfaciian against tide defecis revealed in the sommidrment, whether of not stich matiers are Permiffed
Exceptions.  The cost of the ffie insurance poliey, including the exlendad covarage snd carrective
grdorsemants, shall be paid by Landlord, Tenans shall have until the fater of the end of the Inspechon
Paried, or thirty (30) days after recaipt of the e insuranca commitment {'Title Reviaw Period"} togather
with legitle vapies of it documents referrad 1o in the commitment (gither a5 excaplions of requiremants),
and the Sufvey {as hereinafer defined), within whish 15 revigw the commitment, the Suryay, gnd such titie
documenis and to advies Landiord of any objections to ttle, 1 Tenan!'s litle objections are nol resolved to
Tenznt's satisfection duting the Tille Raview Period, then Tenznl shall have he right te terminate this
Lease upon writlen notive e Landiurd, and the Pasties shall be relieved of all further obligstions &
labilities hereunder. '

21,15 Hazardous, Texle, or Harmfyl Substances. Tenant shall not cause o parmit any
nezsrdous matariz) (as hereinafier definsd) in ba brought upon, kept, or used in or about the Property by
Tenant, ds agants, employees, contraciors, or inviteas, withou! the grior woittan consent of Landiord,
axeent such matanals that are normafly usad or sold In the coursa of Tenant's business. Tenant agiess
that handling and storage of such materizls and substances shall eceur safely and in compliance with all
applicable federal, stete. and local lews and reguiations. If Tenant breaches the cbligations siated in the
preceding sentence, af if the prasence of hezardeus matesial on the Property caused or parmitled by
Terant results in conjamination of the Property or any adiacent property, fhen Tenani shall indemnify,
defend, and hald Landiard harmiess froms say and afl clalms, judgments, damages, penalties, fines, coste,
lisbiiities, ar lossas (inctuding, withoul fimilation, diminuton in value of she Propsrty andier adjacent
propesty, damagss for the loss of festriction on use of rentatie or usable space or of any amanily of the
Property andfor adiacent properly, damages arising from any adverse Impacl o9 marketing of the
Fraperty and/or adjacent propery, and sums paid in setlement of clalms, atlomeys’ fees, consullant fees,
and expert fees) which arise during or sfter the commencement of construction on the Property 85 a
result of such contamination,  This indemnification of Landiord by Tenant includes, without Himitation,
eosts incurred in connection with any investigation of sife canditions or any cleanup, remedial; removal, or
sestoration work required by any federal, state or lozel governmental agency or political subdivision
because of hazardous material presant in the solf or ground water on of under the Property andlor
adiacant propedy  Withaut fimiting the foregoing, if the presence of any hazardous miaterigl an the
Proparty caused of permitted by Tenanl resulls in any contamination of the Propeny endlor adjacent
pioparty, Teaant shall prompty take all aclions at its sole expense 8s are nacessary fo reluin the
Propery andfor adjacent propenty o the condition existing prier lo ihe introguctioh of ary such hazardous
rratarial to the Brapery andfor adiacent propery. provided that Landlord's approval of such astons shafl
first ba abtained, which approval shall not be unreasonably withheld 5o Jong & such actions woudld nat
potentally have any material adverse jong-erm of shortterm effect on the Property andfar adjacant
property. As used herein, thé term "hazardous materal” means sny hazamdous of toxic substanca,
material or waste which iz or becomes regulated by oat governmentat authorify, The state of Wagshinglon
or the United States govarnment. Upon expiration of sarier Temmination of this Lease, Tenant shall duly
execate and detiver (o Landiord a certificale (the "Hazardous Waste Cedificate™) in a formn approved by
Landlors.  Notlung contalned herein shall be deemed of construed to hmit the fiability of Tenan o
Landinrd hereunder for the preach of any covenant of Tenant under this Section. The provisions of this
Saction shail survive the expiration or eardlier Tsrmination of this Lease and Tanant's surender of the
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Propeny o Lanclord.

21.16 Force Majeurg, Whanever a parly is teculied 1o perform an ect under this Lease by a
certain time, sad hme shall be deemed exiended (unless spacifically provided elsewhere in this Lease)
5008 10 fake infe accaunt evenls of "Force Majeure "Force Majeure' is any of the following events that
preverds, delays, reisrds or hinders a Party’s perdormance of its dulies hersupdern Act of God; firg
earthquake; flopd: war explosion; Invasion; insurrection; riot; mob vislance; sabofage; vendalism, inabisly
to procure or general shorlage of labor, eguipment, facilitios, matedals of supplies in the open marke!
Wanspodation fabure; stikes, tockouls, condemnation, requisition; acls of governmental, civil, military ar
naval atfhonties or any other cause, wheiher similar or dissimilar (o the feregoing, ped within such Pariv's
gontiol. Netwithstanding, anything i this Lease to the conkary. Force hdajaurs shall not inslude 3 Pariv'e
lack of, o1 inabdity 16 progunz, moneys o fulfill is commitments and obligations under this Leasa.

21,47 Estoppsl Ceddificate. Tenant agrecs within 2 rezsonable perod of time after request
therefors from Landlorg to exesute in recordable form and deliver to Landiord the Estoppal Cerdificale,
Landlord agrees 1o give Tenant s comparable esloppel cerdifoate within o reasenable perdod of time after
fequest therefore from Teaant.

proval, Any epproval regulied fram Langdlord hersunder shall not be unreasonably
withheid, or conditioned, and shall be tmely delvered, Any request by Tenaat lor spprovat shall be cent
by cenified mail, return receipt requested and shall be deemed approved uniess Landiord within thirty
{30y days proviges writlen notice to Tenanl of the disapproval of the request, fogether with the reasons
therefors.

21.18 Effectivoness. This Lease shall not be desmed sffective for any pupose ar binding on
gliher Pary hareta unless anc until the date this Lease & signed by Lot Parties and a fully executad
copy is delivered o and received by both Paries { Effective Date").

21.20 Right of First Refusal, in the evant of any offer acceptable to Landiord st apy time or
timas during the ariginal or extended term herenf, for the sale of the Propery the Landlord, prios to
nocaplance therea!, shall givs the Tenant, with respect 1o aach such offer, wiitien natica theresf and a
copy of said offer including the name and sddress of he pioposed purchaser jand Tenznt shall have the
option and oght of first sefusal for sixly (80) days aficr raeaipt of such notice within which o elect o
purchiase of iease the Proparty, a5 the case may ba, on the lerms of said offer. If Tenant shall alect io
purghase the Property pursuant te fhe opfion and first refusal hersin granted, it shail give notice of such
slection within such sixty (60) day pesdod. Tenant's failura at any fime o axercise its option under this
paragraph shall not affect this lease and the conlinuance of L essea’s nights and oplions uadar this and
any olher paragraph herein.

I VWITNESS WHEREQGF, this Leasa has baen execulad az of the date writien above.
LANOLORD: CITY OF CHEHALIS
By _ . — ,
Name' Wr, Merlin G. MacReynold

le: City Manager
Date:

TENANT: SERJ Drive-Ins Washington dba Sonic Drive Inn.

TG A

Name. Cfiaquing P ATl

s e
Date:  __galiijiy™
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ALL-PURPOSE ACKNOWLERGMENT

B e e o R RN M N o3 W e Ao e

(.
§ State of Catifornia %
! ¢ 88,

) Comyof_ Oppge | }
- o ¢ _ - L ) - ) - '
) On_feh 23 20l beforeme, Y] AR B AGAZ)  Notury Publie,
é BRI o b - R 2
o 3 -y
personally sppeaced S ey S 0950 A ety — . wha proved o me an e

basis of satisfactory evidence w be the personix) whose name{sy isare subscribed Lo the within fistiement
and acknowledged 1o me thal ieShe/they executed the
str'z;'m‘:.i;{f,_lli%:‘ﬁeh!z.h::ir authorized eapacitv{ict), and that
f.‘s:s‘gﬁ.isﬂ?}éi?’(h_z:ir signature(sh an the instrament the
person(s), ar the entity wpon helalf of which the
person{s) acted, executed the instrument.

e e o e T e g

gt

I cerfify under PENALTY OF PERJURY under the
laws ol the State of California that the foregoing
paragraph is true and correct,

s ]

LR WITNESS wy hand aad oficizl seal.

T . .,
v<_ L Ll :‘f'—"‘f‘_?f;f«-‘:"‘f-‘-/{ }{{‘})-s

SO TS S ATURE

’."

PLACE OTARY SFal 1K ARDYT SELCE

= OPTIONAL INFO RMATION &
The information below is optional. However, it may prove valuable and could prevent fraudulent ailachment
of thiz form to an unasuthorized decument.

CAPACITY CLAIMED BY SIGNER {PRINCIPAL) DESCRIPTION OF ATTACHED DOCUMENT
[] AsnviDuaL RaL D AEAST [f;"é% Ansic o 1 A

@/ CORPORATE OF¥:CER _ /res A Cat TIFLE OR T9PE OF DOCUMERT

(] PARTNER(S) T
[J ATTORNEY-IN-ESCT - i n S
O] TRUSTEES) WUMBER OF FAGLS
[ GUARDLANCONSERVATOR - o -
3= .,.\7,—_.;'_1‘;..,:775_;5 = = ':L S
L] OTHER: S LATE OF DOCUNMENT
— a _ T UTHER T
SIGNER {(PRINCIPAL) IS REPRESENTING:
NAME 0% FERSONGT) OR INTIT YIS ] £
RIGHT -f
THURMBFEINT =
T “—'———“"'”"’r T T T {F ‘g
SIGNLR -
—— ;}'

AR [ FOTARY BONDE SUPFLIES 40401 3 MG a7 HTT6 00w g, LLEYSEREAUOM  © 205208 VAL L EY-SIERE A TNSLR 40,
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Exhibit A

Exhibit B

Exhibit C

Exhibit D

LIST OF EXHIBITS

Legal Description of Property
Site Plan
Estoppel Certificate

Compliance with Federal Aviation (FAAO Requirements
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Exhibit A

Tract 4A (42,471 square feet) of the Chehalis Airport Binding Site Pan or as amended per future BSP
amendments.
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Exhibit B

SEE NOTE 1

(3w 280 A ?
Caay IFEFSL K

TRACT J4

P85 3y Fam

wxE 1
FETT T <3 PGl MELEE SPEVS aea GTLRER
Eiguint N VR OF RICT 8 a0 ot

N E
FLTE LY [SLAYRY W Lre) 3

CITY OF CHEHALIS

TWIN CITY TOWN CENTER
AMENDED BINDING SITE

PLAN
AMUENDED BSP
BOOK & OF PLAT PAGE 36
AFN 3415160 DATED 10TH APRL 2012
REVISIIN 10 TRACTS 4, &5 8 AND 7

ERESIGHT,
SURVETING, TNC.
FROFESFONA, LaND RUTWE GRS

SAT 3 WIBIAL AVE

Fex {267 TOA3EY
oM 4 S (IR Tak- 000

SURVEYCR'S CERTIFCATE
TS U COPFECLT FOEENTE A SUTAY
MAZ IV WE R LANER NT DEITON Y

DO WY NE AT LG
AT AF TE WREST G O O QWS o
I Tt
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Exhibit C

CHEBALIS-CERTRALIA AIRPORT GOVERNING BOARD (“Lantlord'), and SERJ Drive-Ins Washington,
LILC, diba Sonic andior assigns, { Tenani’) are parbes 1o thal ¢e ?ta!a Lesse datad
20, t'Lsase’y for certain reat propery consisting of land and Improvements { “Property’ ) iocated in tne
city of Chehalis. counly of Lewis, siate of Washington, and more fully descrined on Exiubit ©47 attached
heteta,

The ungersignad of Tenant cerfiss that 1o the best of his of her actual knowladge,
the folflowing slatements are frue and corrsct as of the date hareol.

Tenant has entered inlo occopancy of the Proparty described in the Leass,

The Lease is in full force and effect and has not been assigned, modified, supplamented, or amended in
gny way, axceft as tollows:

The Rent Commencemeant Date of the Lease 5 LG

s

The Leasa Term sha expire on 20 provided, however. that Tanant may ave
actditional aptions to exiant he Leass Tarm a5 provided thersin,

Cutrent annual Rent is :

Al condifions precedent of Tenant's oblipations as set forth in tha Legse have bean satisfied of waived,

Tenant has not receved notics of, and hias no actual knowiedge of the existence af, gny defaulis under
the Lease by either Landlord of Teaant;

No rants have been paid in advance of (1) month except i ;

Teaan! hag not assignet of morigaged ds jnterest in the Lease, in whale of in pait, of suple! all or par of
the Properly axcep! ;and

Thare have been no amendmenis or modifications 13 the Lease except

EXECUTED as of the date first writian above.

BY e
Namg _
Titia:

TEMANT
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Exhibit D
COMPLIANCE WITH FEDERAL AVIATION ADMINISTRATION REQUIREMENTS

The Tenant, for itsell, s successors-n-interest and B85ONE. a5 part of tha considasation hereof, does
hereby covenant and agres, as a covenant mnning with the land, that {1) no person on the qrounds of
raca. color, of national origin shalt be excluded fram paricipation in, denisd the beaefts of o be
Glhersiss subjected to discrmination in the sue of said facities. (2) that in the construction of any
improvaments on, aver, of under such land and the fumishing at services therean, no PRrs0H o the
greunds of race, paior, or nafional origin shall be excluded from partscipation in, denisd the benefis of | o7
athervise be subjested 1a discrimination: and {3} that the Tenant shall use the Fropetty in compliance
with all other reguirements imposed by ar pursuant 1o 48 COFR Pant 24, Mondisgrimination @ Federally
Assisted Pregrams of the Department of Transporiation. and 2= ssid Reguigians may be amended
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