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7 Anne McEnerny-Ogle, Mayor
cirvor Bart Hansen - Ty Stober - Erik Paulsen
Vancouver Sarah J. Fox - Diana H. Perez - Kim D. Harless

WASHINGTON

City Council Meeting Agenda
April 8, 2024

In accordance with the Open Public Meetings Act (OPMA), the Vancouver City
Council meeting will be open to in-person attendance. Options for viewing and/or
participating in the meeting remotely will also be accommodated (see details below).
The City Council will be attending this meeting in person.

All City Council workshops and meetings are broadcast (live closed captioning
available) on www.cvtv.org, CVTV cable channels 23 / HD 323, and on the City's
Facebook page, www.facebook.com/VancouverUS.

Public testimony will be accepted regarding any matter on the agenda
below. Advance registration will be required (see details below).

Unless otherwise announced by the Presiding Officer, each speaker may testify

once for up to three minutes under each public testimony opportunity below and will

be asked to provide their name and city of residence for the record.

Testimony will be accepted in the following manner:

e Written comments submitted in advance

Comments may be sent to council@cityofvancouver.us until 12:00 p.m. April
8. Comments will be compiled and sent to the City Council and entered into
the record.

¢ In-person or remote testimony during the meeting

Register in-person at City Hall. In-person registration is open until 6:30 p.m.
on April 8. Instructions will be provided on-site.

Register to testify online. Online registration is open until 12:00 p.m. on April
8.

Visit the following website for more information and to register:
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https://www.cityofvancouver.us/departments/mayor-city-council/  under Public
Participation, or call the City Manager's Office at (360) 487-8600.

Further instructions for accessing the virtual meeting (for remote testimony)
will be provided upon registration.

Upon request, printouts of agenda materials will be provided, including large
print.

COUNCIL DINNER/ADMINISTRATIVE UPDATES

REGULAR COUNCIL MEETING

6:30 PM
Vancouver City Hall - Council Chambers - 415 W 6th Street, Vancouver WA

Pledge of Allegiance
Call to Order and Roll Call

Approval of Minutes
Minutes - March 25, 2024
Proclamations: National Arbor Month; Native Plant Appreciation Month

Community Communications

This is the place on the agenda where the public is invited to speak to Council regarding any matter on
the Agenda not already scheduled for Public Hearing. (Separate instructions are provided for offering
testimony on Public Hearing when applicable.) This includes the option to testify about
Workshops. Members of the public addressing Council are requested to give their name and city of
residence for the audio record. Speakers are to limit their testimony to a total of three minutes for all
items combined.

Consent Agenda (ltems 1-7)

The following items will be passed by a single motion to approve all listed actions and resolutions.
There will be no discussion on these items unless requested by Council. If discussion is
requested, the item will be moved from the Consent Agenda and considered separately - after
the motion has been made and passed to approve the remaining items.

1. 2023 West Curb Ramps Project Acceptance
Staff Report: 068-24
Request: On April 8, 2024, accept the 2023 West Curb Ramps project
as constructed by Advanced Excavating Specialists LLC of

Kelso, Washington, and authorize the release of bond, subject
to receipt of all documentation required by law.
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Madeline Burke, Civil Engineer, 360-487-7763

2. Bid Award - Fourth Plain Road Diet - F Street to Fort Vancouver Way
Staff Report: 069-24

Request: On April 8, 2024, award a construction contract for the Fourth
Plain Road Diet (F Street to Fort Vancouver Way) project to
the lowest responsive and responsible bidder, Western United
Civil Group, LLC, of Yacolt, Washington, USA at their bid price
of $1,585,100.00, which includes Washington State sales tax,
and authorize the City Manager or designee to execute the
same.

Ivar Christensen, Senior Civil Engineer, 360-487-7765

3. Amendment of Professional Services Contract with Live Love

Outreach
Staff Report: 070-24
Request: Approve the amendment of a professional services contract

with Live Love Outreach of Vancouver, WA, and to authorize
the City Manager, or designee, to execute a contract for
delivery of supportive services and site management at city-
sanctioned Safe Stay Community #2.

Jamie Spinelli, Homeless Response Manager, (360) 487-8610

4. Multi-Family Tax Exemption- Amendment to Development Agreement

Port Block 1
Staff Report: 071-24
Request: Approve the removal of the Port of Vancouver as a signatory

from Resolution M-4264, Exhibit B "Development Agreement"
and authorize the City Manager or their designee to execute
the amended development agreement on behalf of the City of
Vancouver.

Bryan Monroe, Associate Housing Project Coordinator, 360-
487-7958

5.  Amendments to 2022 and 2023 Department of Housing and Urban
Development Action Plans

Staff Report: 072-24

A RESOLUTION relating to two substantial amendments to the City of
Vancouver’s Community Development Block Grant (CDBG) and HOME
Investment Partnerships (HOME) Annual Action Plans for program years (PY)
2022 and 2023; authorizing the City Manager to execute agreements on
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behalf of the City of Vancouver; providing for severability and an effective

date.

Request:

Approve a resolution approving and adopting the substantial
amendments to the 2022 and 2023 Community Development
Block Grant and HOME Investment Partnerships Action Plans,
authorizing the City Manager, or designee, to execute
agreements on behalf of the City of Vancouver.

Samantha Whitley, Housing Programs Manager, 360-487-
7952; Tasha Slater, Associate Housing Project Coordinator,
360-487-7952

6. Waterfront Gateway Ground Lease Approval
Staff Report: 073-24

A RESOLUTION relating to the approval of a form of ground lease between
the City of Vancouver and LPC West, LP; establishing the terms and
conditions under which the Waterfront Gateway Site may be leased by the City
to LPC West; and authorizing the City Manager to execute the ground leases.

Request:

Adopt a resolution approving the form of ground lease and
authorizing the City Manager, or designee, to execute the
ground leases specific to each development parcel in
accordance with the DDA, and related implementation
documents and certain amendments to the ground lease.

Amy Zoltie, Real Estate Project Manager, 360487-7953

7. Approval of Claim Vouchers

Request:

Communications

Approve claim vouchers for April 8, 2024.

A. From the Council

B. From the Mayor
C. From the City Manager

Adjournment

City Hall is served by C-TRAN. Route information and schedules are available online
at www.c-tran.com. You also may reach C-TRAN at (360) 695-0123 for more
information on times, fares, and routes.

Anyone needing language interpretation services or accommodations with a disability at a
Vancouver City Council meeting may contact the City Manager's staff at (360) 487-8600
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(Voice/TTY 487-8602). Assistive listening devices and live Closed Captioning are available for
the deaf, hard of hearing and general public use. Please notify a staff person if you wish to
use one of the devices. Every attempt at reasonable accommodation will be made. To request
this agenda in another format, please also contact the phone numbers listed above.
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CITY OF

Vancouver

WASHINGTON

b

TO: Mayor and City Council
FROM: Eric Holmes, City Manager

DATE: 4/8/2024

SUBJECT Minutes - March 25, 2024

Action Requested
Approve the meeting minutes of March 25, 2024.

ATTACHMENTS:

o March 25, 2023 Meeting Minutes
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E City Council Meeting Minutes

CITY OF ../j' Vancouver City Hall | Council Chambers | 415 W. 6th St.
PO Box 1995 | Vancouver, WA 98668-1995
Va n co uve r cityofvancouver.us

WASHINGTON

Anne McEnerny-Ogle, Mayor - Bart Hansen - Ty Stober - Erik Paulsen - Sarah ). Fox * Diana H. Perez - Kim D. Harless

March 25, 2024

WORKSHOPS: 5:00-6:00 p.m.
Vancouver City Hall - Council Chambers - 415 W 6th Street, Vancouver

WA

Workshops were conducted in person in the Council Chambers of City Hall.
Members of the public were invited to view the meeting in person, via the
live broadcast on www.cvtv.org and CVTV cable channels 23 or HD 323, or
on the City's Facebook page, or www.facebook.com/VancouverUS.

View the CV'TV video recording, including presentations and discussion, for

workshops at:
https://www.cvtv.org/vid_link/36337?startStreamAt=0&stopStreamAt=2408

Section 30 Update
(Approximately 1 Hour)

Patrick Quintion, Economic Development Director, 360-487-7845

Summary
Staff led Council through a discussion of the Section 30 Update.

Councilmember Paulsen was absent from the workshop.

COUNCIL DINNER/ADMINISTRATIVE UPDATES
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COUNCIL REGULAR MEETING

This meeting was conducted as a hybrid meeting with in person and remote
viewing and participation over video conference utilizing a GoToMeeting
platform. Members of the public were invited to view the meeting in person, via
the live broadcast on www.cvtv.org and CVTV cable channels 23 or HD 323, or
on the City's Facebook page, www.facebook.com/VancouverUS. Public access
and testimony on Consent Agenda items and under the Community Forum
were also facilitated in person and via the GoToMeeting conference call.

Vancouver City Council meeting minutes are a record of the action taken by
Council. To view the CVTV video recording, including presentations, testimony
and discussion, for this meeting please
visit: https://www.cvtv.org/vid_link/363397startStreamAt=0&stopStreamAt=7036
Electronic audio recording of City Council meetings are kept on file in the office
of the City Clerk for a period of six years.

Pledge of Allegiance
Call to Order and Roll Call

The regular meeting of the Vancouver City Council was called to order at 6:30 p.m.
by Mayor McEnermy-Ogle. This meeting was conducted as a hybrid meeting,
including both in person and remotely over video conference.

Councilmembers Harless, Perez, Fox, Stober, Hansen, and

Present: Mayor McEnerny-Ogle

Absent: Councilmember Paulsen

Motion by Councilmember Stober, seconded by Councilmember Hansen,
and approved unanimously to excuse Councilmember Paulsen.

Approval of Minutes

Minutes - March 4, 2024

Motion by Councilmember Hansen, seconded by Councilmember
Perez, and carried unanimously to approve the meeting minutes of
March 4, 2024.

Proclamations: International Transgender Day of Visibility

Mayor McEnerny-Ogle read and presented a proclamation to Hillary
Magallanez, Triple Point Director, proclaiming March 31, 2024, as International
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Transgender Day of Visibility.

Community Communications

Mayor McEnerny-Ogle opened Community Communication and received
testimony from the following community members regarding any matter on the
agenda not scheduled for a Public Hearing:

¢ Kimberlee Goheen Elbon, La Center, WA
Carmen DelLeon, Vancouver

Joshua Lucas, Yacolt, WA

Santino Juarez, Portland, OR

James Lopez, Portland, OR

Trampas Simmons, Portland, OR

There being no further testimony, Mayor McEnerny-Ogle closed Community
Communication.

Consent Agenda (ltems 1-14)

Council pulled item 11 for discussion.

Motion by Councilmember Fox, seconded by Councilmember Stober, and
carried unanimously to approve items 1-10 and 12-14 on the Consent
Agenda.

Motion by Councilmember Fox, seconded by Councilmember Hansen, and
carried unanimously to approve item 11 on the Consent Agenda.

1. Bid Award for SE Mill Plain 139th to 164th Water Quality
Retrofits for UICs per Bid #24-16

Staff Report: 052-24

SE Mill Plain Boulevard is a 6-lane principal arterial corridor providing
access to various properties and businesses. Stormwater pollutants in this
area include oils, metals, and organic materials. Soils in this portion of the
Columbia Slope basin are excessively draining and infiltration rates are
high. Direct infiltration through Underground Injection Control (UIC) wells is
used almost exclusively for stormwater runoff control in this area currently
with minimal water quality treatment.

This project will improve the requlated wells by retrofitting the current
system to treat stormwater prior to infiltration, treating approximately 11
acres of pollution-generating impervious surfaces.

On 2/27/2024, the City received 5 bids for the subject project. The bids
ranged between $1,423,751 and $2,176,007. The low bidder was
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responsive. The bids are as follows:

SUMMARY OF BIDS

BIDDER AMOUNT
Interlaken Inc., Fairview, Oregon $1,423,751.00
Grade Werks Excavating, LLC. Battle Ground, | $1,429,241.00
Washington

Westem United Civil Group, LLC., Yacolt, Washington | $1,467,356.00
Advanced Excavating Specialist, Kelso, Washington $1,572,620.00
Clark and Sons Excavating Inc., Battle Ground, | $2,176,007.00
Washington
Engineers’ Estimate $1,367,975.00

The contractor intends to meet the 3% apprenticeship goal by utilizing 102
apprenticeship hours of the total 2,434 project hours.

Request: On March 25, 2024, award a construction contract for the SE
Mill Plain 139th to 164th Water Quality Retrofits for UICs
project to the lowest responsive and responsible bidder,
Interlaken Inc., of Fairview, Oregon, at the bid price of
$1,423,751, and authorize the City Manager or designee to
execute the same.

Aron Rice, Senior Civil Engineer, 360-487-7170

Motion approved the request.

2. Bid Award for SE 1st Street (SE 177th Avenue to SE 192nd
Avenue) project, per Bid #24-11 (Project #PRJ072617)

Staff Report: 053-24

SE 1st Street has been improved from SE 164th Avenue to SE 177th
Avenue, along with off-street bike lanes and sidewalks. This project will
include similar improvements, street lighting, a roundabout at SE 184th
Avenue, and a traffic signal at SE 190th Avenue to complete the
improvement from SE 177th Avenue to SE 192nd Avenue.

On February 27, 2024, the City received 6 bids for the subject project. The
bids ranged between $10,119,280.99 and $11,144,825.73. The low bidder
was responsive. The bids are as follows:

SUMMARY OF BIDS

BIDDER AMOUNT
Colf Construction, LLC, Vancouver, WA $10,119,280.99
Tapani, Inc., Battle Ground, WA $10,165,903.32
Nutter Comporation, Vancouver, WA $10,429,715.35
Granite Construction Company, Vancouver, WA $10,759,482.95
Rotschy, Inc., Vancouver, WA $10,812,818.41
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Jeffries Construction, LLC, Brush Prairie, WA $11,144,825.73
Engineers’ Estimate $14,500,000

Due to the federal funding associated with this project, the Washington
State Department of Transportation (WSDOT) has set a Disadvantaged
Business Enterprise (DBE) goal of 15% and a training goal of 400 hours.
Colf Construction, LLC from Vancouver, Washington has committed to
meet these goals. There are no City Apprenticeship goals as federal
guidelines for grant projects do not allow the inclusion of local agency
apprenticeship programs.

Request: On March 25, 2024, award a construction contract for the SE
1st Street (SE 177th Avenue to SE 192nd Avenue) project to
the lowest responsive and responsible bidder, Colf
Construction, LLC, of Vancouver, Washington, USA at their bid
price of $10,119,280.99, which includes Washington State
sales tax, and authorize the City Manager or designee to
execute the same.

Leslie Degenhart, Senior Civil Engineer, 360-487-7710

Motion approved the request.

RFQ 40-23 NE 192nd Corridor Improvements
Staff Report: 054-24

A Request for Qualifications (RFQ 40-23) for the NE 192nd Ave Corridor
Improvements Project was issued on May 26, 2023. The scope of work
identified in the RFQ was to perform the necessary traffic and design
engineering, environmental process, public involvement process and other
related professional services.

Along with the standard advertising, firms from the MRSC list, which
include veteran-, minority-, and women-owned firms, were notified of the
solicitation and requested their qualification statements. On June 28, 2023,
the City received four qualification statements for the NE 192nd Avenue
project (RFQ40-23). The qualification statements were evaluated based on
experience, project understanding and approach, and public process.
Harper Houf Peterson Righellis Inc. of Vancouver, Washington was
selected from four proposals to provide professional services for the NE
192nd Avenue (NE 18th Street to SE 1st Street) project, including final
engineering designs; environmental evaluation and permitting; and public
outreach. The amount of the contract shall not exceed $2,068,275.33 and
will be billed on a time and material basis in accordance with the attached
scope and fee schedule. Due to the federal funding associated with this
project, the Washington State Department of Transportation (WSDOT) set a
Disadvantaged Business Enterprise (DBE) goal of 17%. Harper Houf
Peterson Righellis Inc. provided a DBE Participation Plan and they are
committed to meeting these goals. During the project, City staff will be
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monitoring the consultant’s progress at meeting the DBE requirements.

This is project TRANS-607 in the City of Vancouver 6 Year Transportation

Improvement Program.

Request: Authorize the City Manager, ordesignee, to execute a
professional services agreement with Harper Houf Peterson
Righellis Inc. for a contract amount of $2,068,275.33.

Ivar Christensen, Senior Civil Engineer, 360-487-
7765, Hassan Abdalla, Engineering Manager, 360-487-7704

Motion approved the request.

4. Professional Services Agreement for Water Station 4 Per- and
polyfluoroalkyl substances (PFAS) Treatment System
Preliminary Design (RFQ 71-23)

Staff Report: 055-24

Water Station 4 sits on two separate property parcels totaling 2.16 acres
located at 4205 E 5th Street and has served the community with safe clean
drinking water since the 1940s. The site contains six groundwater wells with
a combined capacity of 8,550 gallons per minute, an air stripping tower for
pH adjustment, a booster pump station that boosts water into the distribution
grid, disinfection and fluoridation systems. A Water Station 4 site map is
attached for reference.

PFAS represent a group of thousands of synthetic chemicals that are
prevalent in commercial products and applications. These chemicals do
not readily degrade and thus build-up in people, animals and in the
environment. Studies reported by the Environmental Protection Agency
(EPA) have proven that exposure to high levels of specific PFAS
compounds can have adverse health effects. In response, federal and state
agencies have proposed regulations to limit the concentrations of specific
PFAS compounds in drinking water. In 2022 the Washington State Board of
Health established state action levels (SALs) for five PFAS compounds.
Additionally, the EPA has proposed a National Primary Drinking Water
Regulation to establish maximum contaminant levels (MCLS) for six PFAS
compounds. A final rule is expected from the EPA in early 2024. Sampling
results in 2020 were the first to detect PFAS concentrations in the Water
Station 4 wells. Continued sampling has shown consistent levels at or
above the implemented SAL and above EPA’s 2023 proposed MCL for
PFOS and PFOA — the two most prevalent PFAS compounds. Pilot testing
was completed at Water Station 4 earlier this year as a means to evaluate
PFAS filtration technologies and to acquire data to provide to Washington
Department of Health (WDOH) for approval of full-scale filter
implementation. The City’s water quality monitoring program has included
a proactive approach to monitoring PFAS at all the system’s water stations.
Water Station 4 sampling has consistently been one of the highest of all
water stations and has been at or exceeded the above-mentioned state and
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federal regulations, and as such, was identified in the City's PFAS
Management Plan as a priority for treatment. The new PFAS treatment
system will allow the water utility to continue to meet the community’s
expectation of safe, reliable water service.

A Request for Qualifications (RFQ 71-23) for the Water Station 4 PFAS
Treatment System Design was issued on November 3, 2023. The scope of
work for the professional service’s identified in the Request for
Qualifications has been divided into two parts to streamline the project
scoping; Phase 1 will include the preliminary design and associated initial
permitting tasks and Phase 2 will include final bid-ready plans and
specifications for construction. The attached contract is for the scope of
work identified as, ‘Phase 1: Water Station 4 PFAS Treatment System
Design Project’. This portion of the work is expected to take five months to
complete. The completed preliminary design will then be used as the basis
for the final design. ‘Phase 2: Water Station 4 PFAS Treatment System
Final Design’ work will follow with an amendment to this contract and
approval request to City Council expected later this year

Along with standard advertising, firms from the MRSC list, which included
veteran-, minority-, and women-owned firms, were notified of the solicitation
and requested their qualification statements.

In response to the Request for Quallifications, four engineering firms
submitted proposals with statements of qualifications. Stantec was selected
through the City’s evaluation process and if approved by council will act as
the design lead while working closely with City staff in the development of
the preliminary design.

The City has applied for the Drinking Water State Revolving Fund
(DWSREF) for this project and has received preliminary notification that we
will receive $12 million in the form of a potentially forgivable loan (grant).
Once the DWSRF contract is finalized and approved by council, the city will
be required to have a Water Station 4 construction contract awarded within
18 months. Therefore, it is important to get the design started. Additionally,
the water utility will continue to seek other grants sources to help fund this
project. As this project may be federally funded, the professional services
work is scoped conservatively to follow federal loan requirements. The
major design element for the Water Station 4 project is the installation of the
new PFAS treatment units. Much of the associated design work with the
new treatment system is dependent on the selection of the PFAS treatment
technology, which will be either ion exchange or granular activated carbon
filters.

Stantec has proposed an approach that provides a collaborative effort
between City staff and their experienced team. They have proven
qualifications with the completion of similar municipal water projects of this
size and complexity.
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Request: Authorize the City Manager, or designee, to execute a
professional services agreement between the City of
Vancouver and Stantec for an estimated amount not to exceed
$615,741.12.

Mehrin Selimgir, Civil Engineer, 360-487-7128

Motion approved the request.

5. Active Net Contract Amendment Approval
Staff Report: 056-24

In 2015-2016, the City went through an extensive review of available
systems to support robust Parks and Recreation registration and
reservation management. At that time, the ACTIVENet / Athlactron software
system was determined to be the best product for City needs. This system
provides a wide range of functionality including course registrations,
payment processing, facility rentals, membership pass management, point-
of-sale, reporting, and other Recreation and Special Event program needs.
All banking fees are managed by this system and are part of the costs
under this contract. The system also has a wide range of user-friendly
online functionality.

Parks staff is regularly in communication with peer agencies throughout the
Northwest and beyond. Through this engagement, we have had recent
conversations about systems in use by other agencies, and we remain
confident that ACTIVENet is the best product in the marketplace. In 2022,
this contract was extended along with a not-to-exceed amount of $300,000.
Transactions from the existing contract are expected to exceed the current
$300,000 threshold in 2024, requiring Council approval. Of the $300,000
authorized, less than $50,000 of contractual capacity remains available for
use. The increase in this threshold to a maximum of $950,000 for the next
additional four years, ending December 31, 2027, will enable Vancouver
Parks, Recreation & Cultural Services to continue utilizing the system for
parks and recreation transactions.

Request: Authorize the City Manager, or designee, to continue to use
ACTIVENet / Athlactron software for Recreation and Special
Event program needs, up to a maximum of $950,000 through
December 31, 2027.

David Perlick, Parks, Recreation & Cultural Services
Director, 360-487-8314

Motion approved the request.

6. Interlocal Agreement with Clark County Correction Services for
Offender Restitution Crew Labor/Maintenance Services

PRgee8062P6- Vancouver City Council Meeting Minutes - March 25, 2024



Staff Report: 057-24

The City of Vancouver (Public Works/Operations) has contracted with Clark
County Corrections for offender labor maintenance services for more than
20 years. This altemative contract partnership has provided the City with an
additional resource to complete non-skilled maintenance tasks within
available budget.

The attached Interlocal Agreement provides five crews that can be used for
up to 988 crew days over the term of the one-year agreement. Activities
include, but are not limited to, general litter removal, landscape
maintenance and weeding, road right-of-way and median maintenance, and
general park and recreation area maintenance for four full-time crews. A fifth
crew will be assigned to the Greenway Sensitive Lands program for
removal of non-native plant species, assistance in plantings, and general
shrub bed maintenance generally within the Bumt Bridge Creek Greenway
and at other sensitive lands within the City of Vancouver.

The attached agreement is one year in duration.

Request: Authorize the City Manager, or their designee, to sign an
Interlocal Agreement with Clark County Correction Services
for offender restitution crew labor/maintenance services.

Michael Cero, Operations Superintendent, 360-487-8245

Motion approved the request.

7. Interlocal Agreement with Clark County for Solid Waste Planning
Staff Report: 058-24

Background

In the August 2023 workshop, City staff provided a primer on the current law
and status of the County’s work to update the last version of a
Comprehensive Solid Waste Management Plan (CSWMP). This plan and
work is anticipated to have numerous connections and critical touchpoints
for Vancouver, which City staff brought to the City Council for discussion at
the August 14, 2023 Council Workshop.

The County’s CSWMP is developed to provide the community with goals
and policies for implementing, evaluating, and modifying existing or future
solid waste management programs. The plan includes updating
descriptions of existing conditions and programs to reflect progress and
accomplishments over the previous years. It lists policies and practices
reviewed by the County’s Solid Waste Advisory Commission (SWAC), solid
waste staff and representatives of the seven cities and town in the region,

as well as interested community members, solid waste industry
representatives, and other stakeholder groups. The County Council and
cities/town councils adopt the final draft plan and practices as
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recommended by SWAC. As a patrticipating jurisdiction in a County-led
plan, Clark County Council will be responsible for guiding solid waste
policy into the future and approaches under the plan timeframe of the
coming five years.

A CSWMP addresses critical items needed for future decision making on
implementing improvements to the solid waste system in Clark County as
follows:

e Promotes sustainable practices for governments, non-
govemmental organizations, businesses, and residents.

¢ Reviews pertinent regulations and other management plans.

o Guidelines for the development of programs, policies, operating
plans.

e Planning for solid waste infrastructure and operations including
facility, siting criteria and process.

e Background information to support facility permitting decisions
by Clark County Public Health and other state and local govermnment
agencies.

e Technical support and justification for grant applications, capital
project fund request, budget planning and future programs.

¢ Identifies and presents opportunities for collaboration with others
in the region for collection, recycling services and potential ownership
and operation of transfer facilities.

Present Status

With this context in mind and since the August workshop, City and County
staff have regularly engaged in discussions that result in a final staff
recommended Interlocal Agreement (ILA) for Solid Waste Planning. Note
one key difference from this ILA for Planning between the two public
agencies is this is uniquely focused on the plan update process. This
change is due in part to updated guidance received from the Department of
Ecology (Ecology) as part of the state regulating agency’s update to their
own local solid waste planning guidelines, which have undergone a review
by committee of fellow county and select city’s that plan for solid waste.
These guidelines are important as they contain criteria through which a
future, to-be-provided, Preliminary Draft Plan will be reviewed and weighted
for completeness.

In anticipation of Ecology’s updated guidance being finalized, the County is
expected to submit a Preliminary Draft CSWMP to Ecology for review and
open a public comment period. This timing aligns with City’s staff
recommendation to enter into this new Interlocal Agreement for Planning, to
commence upon City Council and County Council approval for a term of
three years.

A proposed companion interlocal agreement relating to implementation by
the City and County of the new solid waste transfer and disposal Master
Services Agreement with Columbia Resources Company is being
introduced in conjunction with this matter, although as a separate
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discussion point. The two agreements have some similar themes but are
different enough that they are being presented separately.

Next Steps

City staff are requesting City Council’s approval to enter into the Interlocal
Agreement for Planning. Upon City Council’s approval, this ILA for
Planning is scheduled to be brought to Clark County Council on March 26
for review and motion consideration.

Final policy consideration by City Council as it relates to the County’s Final
Draft CSWMP is anticipated in 2025 as part of the adoption process of the
Final Draft Plan.

Request: Authorize the City Manager or designee to sign the Interlocal
Agreement for Solid Waste Planning between Clark County
and the City of Vancouver.

Julie Gilbertson, Solid Waste Supervisor, 360-487-7162

Motion approved the request.

8. Interlocal Agreement with Clark County for Solid Waste
Coordination

Staff Report: 059-24

In late February 2024, Vancouver and Clark County Councils’ approved
entering into an Agreement In Principle with the current owner and operator
of the regional transfer stations, CRC. Consistent with the past and current
disposal contracts, the City and County have long collaborated on
collection services and transfer & disposal contracts, it is in this vein that
both public agencies have been able to cost-effectively manage solid waste
services and yield resilient, environmentally responsible outcomes for our
communities.

In advance of a new transfer and disposal contract that is anticipated in the
second quarter of 2024, City and County staff captured current and future
terms and understandings from both the transfer and disposal contract,
other key contracts and activities in this proposed second Interlocal
Agreement (ILA). This proposed ILA identifies key roles, clarifies terms,
captures key understandings and shared objectives between the public
agency partners.

This coordinated effort is an efficient way for both public agencies to assure
the region’s largest incorporated city’s needs are clear and transparent for
both elected Councils as well as members of the public who experience the
benefits of efficient, collaborative and coordination with solid waste services
in the next 15 years.
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Detailed in the attached ILA for Coordination are key definitions, support for
waste diversion, establishes a process for transparent and accountable fee
setting, and affirms near-term agreement projects that are high-impact for
our regional solid waste system.

Note, directly preceding this agenda item City Council weighed in on staff’s
recommendation for agreeing to a 3-year term focused ILA for Solid Waste
Planning establishing the County as the lead agency for planning region-
wide and that will eventually result in a Final Draft Comprehensive Solid
Waste Management Plan. However, the City has a unique role in
coordinating with the County that are not captured in the ILA for Planning.

In conclusion, City staff are requesting City Council’s approval to enter into
the ILA for Solid Waste Coordination. Upon City Council’s approval the ILA
for Coordination, the agreement is scheduled to be brought to Clark County
Council on March 26, 2024, for review and motion consideration.

Request: Authorize the City Manager, or designee, to sign the Interlocal
Agreement for Solid Waste Coordination Clark County and the
City of Vancouver.

Julie Gilbertson, Solid Waste Supervisor, 360-487-7162

Motion approved the request.

9. Approval of Interlocal Agreement with Cities of Camas and
Washougal for Creation of Southwest Region Opioid Abatement
Council

Staff Report: 060-24

Since 2015, local governments around the Country have been united in
efforts seeking to hold the manufacturers, distributors, and pharmacies of
opioids responsible for the harms caused to their residents. The City of
Vancouver joined this fight in 2019, filing suit against a number of
manufacturers, distributors and pharmacies. That lawsuit was then
transferred to the Northern District of Ohio as part of a nationwide multi-
district litigation.

On April 4, 2022, Council authorized the City to execute a Memorandum of
Understanding that specifies requirements for the expenditure of funds
received in the opioid litigation while at the same time establishing a
presumptive percentage to which the City of Vancouver would be entitled to
receive (roughly 1.73% of anything payable to Washington local
govemments). Subsequently, the City Council agreed to join the State of
Washington's settlements with opioid distributors (AmerisourceBergen
Corporation, Cardinal Health, Inc., and McKesson Corporation) and
retailers (Teva, Walgreens, Walmart, Allergan, CVS), from which the City is
expected to receive over $7 million within the next decade. Claims against
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the defendants who have not settled remain pending.

The One WA MOU permits entities to receive direct payments had exercise
discretion over the expenditures thereof provided that they be consistent
with approved opioid abatement purposes. To ensure transparency and
compliance with this requirement, the One WA MOU requires local
govemments to form Opioid Abatement Councils (OACs) within their
respective regions. Negotiations to create this OAC have been ongoing
since last year. Recently, Camas and Washougal have agreed to a
proposal from the City for an interlocal agreement (ILA) to meet this
purpose.

Under the proposed ILA, each municipality will operate as a subcommittee
to ensure its own compliance with the One WA MOU requirements. Each
municipality will receive direct payments as a result of any settlement, but
and maintains the discretion spend those funds on any approved opioid
abatement purposes (see Ex. A to One WA MOU). Ten percent of the funds
may be used to cover overhead expenses.

Under the proposed MOU, the City of Vancouver would ultimately recover
roughly 1.73% of moneys allocated to local govemments in the State of
Washington, as outlined in Exhibit B to the MOU. For example, if a
settlement with all defendants yielded a distribution of $173 million to
Washington's local governments, the City of Vancouver would be entitled to
roughly $3 million, all to be used for opioid abatement purposes as outlined
in Exhibit A to the MOU.

The MOU does not specify an exact sum for which the City of Vancouver
would accept as settlement, but rather established a default allocation
structure to facilitate resolution and avoid unnecessary litigation with other
Washington and SW Washington jurisdictions.

Request: Authorize the City Manager, City Attorney, and/or designee to
execute and approve the attached Interlocal Agreement with
the Cities of Camas and Washougal to establish the
Southwest Region Opioid Abatement Council.

Dan Lloyd, Assistant City Attomey, 360-487-8520

Motion approved the request.

10. Resolution to apply for the Washington Recreation and
Conservation Office Parks Grants

Staff Report: 061-24

A RESOLUTION authorizing applications for funding assistance for multiple
projects from state or federal grant programs, including Washington Wildlife
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and Recreation Program (WWRP), the Land and Water Conservation Fund
(LWCF) administered by the Recreation and Conservation Office (RCO) and
the National Park Service as provided in Chapter 79A.15 79A.25 RCW and
WAC 286, Community Outdoor Athletic Facilities (COAF), Boating Facilities
Program (BFP), and Youth Athletic Fields (YAF).

The City of Vancouver Grants Management Administrative Policy (2012)
seeks to ‘assure that grants applied for, and eventually accepted, align with
a specific citywide strategic commitment and/or a documented
departmental core service and priority’. The proposed grant projects are
consistent with the policies, standards, and capital facilities plan in the
Vancouver Parks, Recreation & Cultural Services Comprehensive Plan
(2022). Council authorization through an adopted resolution is required for
application eligibility to pursue state and federal grant applications
managed through the Washington Recreation and Conservation Office
(RCO).

RCO grant programs are generally open for application every two years
pending funding approval by the state legislature. There are twenty-five
grant programs with the majority open in even- numbered years with
application due dates beginning May 1, 2024. Funding match requirements
for the programs vary and range from no match to a maximum of 50% of the
total project costs. Match requirements for successful grants can be met
through existing and projected Park Impact Fee revenue.

Grant projects identified for funding will require Council approval of a
subsequent grant agreement for acceptance and implementation. The
agreement includes the terms and conditions by which the grant is made, a
project description, period of performance, requirements for compliance
with any applicable laws, and standard terms and conditions. City staff and
legal counsel have reviewed the sample agreement and determined that
the City can effectively implement and comply with the terms.

Request: Adopt a resolution authorizing Parks, Recreation & Cultural
Services to apply for grant projects discussed above and
authorize the City Manager, or designee, to execute all
required documentation associated with the grant applications.

Dave Perlick, Parks, Recreation & Cultural Services
Director, 360-487-8314; Monica Tubberville, Senior Park
Planner, 360-487-8353

Motion adopted Resolution M-4267 to approve the request.

11. Right-of-way vacation of SE 189th Ave
Staff Report: 062-24
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A RESOLUTION fixing April 15, 2024, as the date for a public hearing on a
proposal to vacate public right-of-way associated with SE 189th Avenue, on
the north side of SE 15th Street, located within the Southeast Quarter of
Section 31, Township 2 North, Range 3 East, Willamette Meridian, City of
Vancouver, Clark County, Washington.

AN ORDINANCE vacating the right-of-way associated with SE 189th Avenue,
on the north side of SE 15th Street, located within the Southeast Quarter of
Section 31, Township 2 North, Range 3 East, Willamette Meridian, City of
Vancouver, Clark County, Washington; and providing for an effective date.

Staff has received a request from Larry Nielsen to vacate a portion of right-
of-way associated with SE 189th Avenue, located on the north side of SE
15th Street. The right-of-way is specifically located within the Southeast
Quatrter of Section 31, Township 2 North, Range 3 East, Willamette
Meridian.

This right-of-way area was dedicated as part of the Nielsen Short Plat,
which was platted in the jurisdiction of Clark County and recorded in 1992
(Book 2, Page 634). At the time, none of the surrounding properties had
been subdivided yet, and it is assumed that the County intended this right-
of-way to be the east half of a right-of-way corridor to accommodate the
future construction of SE 189th Avenue northward from SE 15th Street.
However, subsequent subdivisions of the abutting properties to the west did
not include dedication of the west half of the right-of-way corridor, so it is no
longer possible or necessary to construct SE 189th Avenue at this location.

The right-of-way to be vacated contains no public street improvements.
Staff has reviewed the City’s Transportation Systems Plan and determined
there is no future need for this right-of-way to accommodate public travel.
Therefore, vacation of this right-of-way will have no adverse impact on the
City’s transportation assets.

Staff has contacted all utility owners with facilities potentially located within
the subject area. The City of Vancouver has no public utilities within the
area of the proposed vacation. CenturyLink (Lumen) has indicated that they
have no objections to the proposed vacation. Clark Public Utilities (CPU)
has indicated that they have no facilities in the vacation area. NW Natural
has indicated they have no objections to the vacation.

Generally, under VMC 11.05.130, the property associated with a vacated
street belongs to the abutting property owners, one-half to each, subject to
established property rights. However, Washington State case law has
established precedent that a property owner abutting a street vacation that
never possessed the underlying property has no claim to the vacated area,
and the vacated area is therefore retumed to the originating property. The
original dedication of this right-of-way was provided exclusively by the
platting of the underlying parent property (Nielsen Short Plat, Book 2, Page
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634). Therefore, the entirety of the vacated area will be conveyed back to
the originating property which is now owned by the applicant.

RCW 35.79.030 provides for, but does not require, the City to collect
compensation for the value of public right-of-way that is vacated. Further,
VMC 11.05.120 stipulates provisions for the City to calculate and collect
compensation for vacated public right-of-way. As discussed above, this
right-of-way was dedicated to Clark County via platting of the underlying
parent property; the property was not acquired at public expense. Staff has
determined there is no future need for this right-of-way to accommodate
public travel. The City has not constructed any street improvements within
the subject right-of-way, and is not known to have performed any
maintenance of this right-of-way area. Based on these circumstances,
pursuant to VMC 11.05.120.D, staff recommends that no compensation be
required for the vacated property.

Request: On March 25, 2024, adopt a resolution of intent and approve
ordinance on first reading to vacate a portion of public right-of-
way associated with SE 189th Avenue located within the
Southeast Quarter of Section 31, Township 2 North, Range 3
East, Willamette Meridian, setting the date of public hearing for
April 15, 2024.

Ryan Lopossa, Transportation Division Manager, 360-487-
7706

Mayor McEnerny-Ogle read the title of the ordinance into the record.
Motion approved the request.

Motion adopted Resolution M-4268 to approve the request.

12. Right-of-way vacation at Brady Rd & 192nd Ave
Staff Report: 063-24

A RESOLUTION fixing April 15, 2024, as the date for a public hearing on a
proposal to vacate public right-of-way associated with SE Brady Road, at the
northwest corner of the intersection of SE 192nd Avenue and SE Brady Road,
located within the Northwest Quarter of Section 8, Township 1 North, Range 3
East, Willamette Meridian, City of Vancouver, Clark County, Washington.

AN ORDINANCE vacating the right-of-way associated with SE Brady Road,
at the northwest corner of the intersection of SE 192nd Avenue and SE Brady
Road, located within the Northwest Quarter of Section 8, Township 1 North,
Range 3 East, Willamette Meridian, City of Vancouver, Clark County,
Washington; and providing for an effective date.
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Staff has received a request from Hawes Ventures, LLC, to vacate a portion
of SE Brady Road right-of-way located at the northwest corner of the
intersection of SE 192nd Avenue and SE Brady Road. The right-of-way is
specifically located within the Northwest Quarter of Section 8, Township 1
North, Range 3 East, Willamette Meridian.

This right-of-way area is a portion of a larger area which was conveyed to
the City of Vancouver from the State of Washington with a quitclaim deed
dated June 2, 2021, and Tumback Agreement No. TB4-0095, dated April
11, 2019. The terms of the quitclaim deed indicate that written approval
must be given by WSDOT to vacate any portion of the tumback right-of-way
area for non-transportation uses. Pursuant to this requirement, staff received
a Letter of Surplus, dated October 3, 2023, indicating that WSDOT has
reviewed and approved the proposed vacation.

The right-of-way to be vacated contains no public street improvements.
Staff has reviewed the City’s Transportation Systems Plan and determined
there is no future need for this right-of-way to accommodate public travel.
Therefore, vacation of this right-of-way will have no adverse impact on the
City’s transportation assets.

Staff has contacted all utility owners with facilities potentially located within
the subject area. The City of Vancouver has utilities within the area of the
proposed vacation, specifically stormwater structures and stormwater
mains. City staff in the stormwater division have provided the applicant a
stormwater reconfiguration plan to accommodate the proposed vacation
and improve stormwater operations. The applicant has accepted the
reconfiguration plan and has agreed to reconfigure the existing stormwater
facilities per the direction of staff. The necessary stormwater system
alterations must be constructed by the applicant prior to the proposed
vacation being finalized.

CenturyLink has indicated that they have no objections to the proposed
vacation but stipulated that if any CenturyLink facilities are found within the
vacated area, the applicant will be required to relocate them. An existing
conditions survey provided by the applicant appears to indicate that Clark
Public Utilities (CPU) may have electrical lines running through a portion of
the subject area. CPU has indicated that they have no objections to the
proposed vacation but stipulated that all CPU facilities must be protected
with appropriate easement(s). Therefore, to accommodate the various
utilities located in the vacation area, the applicant will be required to provide
public utility easement(s) under and over a portion of the vacated area for
the construction, repair and maintenance of public utilities and services.
The necessary easement dedication documents must be prepared and
recorded by the applicant prior to the proposed vacation being finalized.

Generally, under VMC 11.05.130, the property associated with a vacated
street belongs to the abutting property owners, one-half to each, subject to
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vested property rights. The area proposed to be vacated is surrounded by
property owned by the applicant. Therefore, the entirety of the vacated area
will be conveyed to the applicant.

RCW 35.79.030 provides for, but does not require, the City to collect
compensation for the value of public right-of-way that is vacated. Further,
VMC 11.05.120 stipulates provisions for the City to calculate and collect
compensation for vacated public right-of-way. As discussed above, this
right-of-way was conveyed to the City of Vancouver from the State of
Washington via tumback agreement and quitclaim deed. The property was
acquired at public expense when WSDOT originally acquired the property.
The City has not constructed any street improvements within the subject
right-of-way, but has performed basic maintenance of this right-of-way area
as necessary to provide access to the existing public utilities. Further, the
vacated area will be utilized by the applicant for a proposed commercial
development. Based on these circumstances, staff recommends the
imposition of compensation equal to 100% of the total appraised property
value.

The City commissioned an appraisal of the subject right-of-way, which
identified a fair market value of $120,000. WSDOT reviewed the appraisal
and felt that the value was slightly low. WSDOT identified additional
property sales comparisons to augment the information in the appraisal,
and indicated that they will accept a market value of $136,000. Per the
provisions of VMC 11.05.120, the sum of $136,000 shall be paid to the City
prior to the right-of-way vacation becoming effective.

Request: On March 25, 2024, adopt a resolution of intent and approve
ordinance on first reading to vacate a portion of public right-of-
way associated with SE Brady Road located within the
Northwest Quarter of Section 8, Township 1 North, Range 3
East, Willamette Meridian, setting the date of public hearing for
April 15, 2024.

Ryan Lopossa, Transportation Division Manager, 360-487-
7706

Mayor McEnerny-Ogle read the title of the ordinance into the record.
Motion approved the request.

Motion adopted Resolution M-4269 to approve the request.

13. Vancouver Innovation Center Revision
Staff Report: 064-24

AN ORDINANCE amending the Vancouver Innovation Center (VIC) Mixed
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Use Master Plan (Master Plan) and Development Agreement (DA) for parcels
126455000, 126816000, 986056494, and 986065748 located at 18110 SE
34th Street; providing for severability; and providing for an effective date.

The applicant requests approval of a revision to an existing master plan
and development agreement. Development can occur on the site as
approved in 2021 under the existing master plan.

The item was reviewed by the Planning Commission on February 13, 2024,
and materials can be reviewed

here: https.//www.cityofvancouver.us/events/planning-commission-meeting-
23/

Request: On Monday, March 25, 2024, approve the ordinance first
reading; setting date of second reading and quasi-judicial
public hearing for April 1, 2024.

Mark Person, Senior Planner, 360-487-7885

Mayor McEnerny-Ogle read the title of the ordinance into the record.

Motion approved the request.

14.  Approval of Claim Vouchers

Request: Approve claim vouchers for March 25, 2024.

Motion approved claim vouchers in the amount of $18,106,723.01.

Communications
A. From the Council
B. From the Mayor
C. From the City Manager

Homelessness Emergency Situation Report #4

Jamie Spinelli, Homeless Response Manager, discussed the Homelessness
Emergency Situation Report #4.

Green Building Policy Update

Rebecca Small, Senior Policy Analyst, Chad Eiken, Community Development
Director, and Patrick Quinton, Economic Development Director, discussed the
Green Building Policy Update.
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Council Policies Workshop Preview
Jonathan Young, City Attorney, discussed the Council Policies Workshop
Preview.
Adjournment
8:26 p.m.

Anne McEnerny-Ogle, Mayor

Attest:

Natasha Ramras, City Clerk
The written comments below are those of the submitter alone and are not

representative of the views of CVTV or the City of Vancouver, its elected or
appointed officials, or its employees.
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From: City of Vancouver - Office of the City Manager

To: City Council

Cc: Dollar, Sarah; Benoit, Emily; City of Vancouver - Office of the City Manager
Subject: FW: Attn City Council - Support McGillivray Project

Date: Tuesday, March 19, 2024 10:30:48 AM

Hello,

Please see the email below that was received in the CMO inbox.

Thanks,
Stephanie

From: Kelly Hagerrnan

Sent: Monday, March 18, 2024 8:38 PM
To: City of Vancouver - Office of the City Manager <CMO®@cityofvancouver.us>
Subject: Attn City Council - Support McGillivray Project

You don't often get email from_. Learn why this is important

CAUTION: This email originated from outside of the City of Vancouver. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

To the city council of Vancouver,

Please consider this message as a reflection of my support of the recently proposed McGillivray
project. | drive on McGillivray to and from work multiple days per week and | look forward to a
future where | am able to ride my bike to work instead. | feel that the protected bike lane proposed
in the McGillivray project will allow me to feel safe enough to make this a reality.

As things currently stand, McGillivray is not a safe or comfortable street for bikers or pedestrians.
This project will change that and | believe will also make McGillivray a more beneficial area to the

surrounding community. | look forward to seeing the completion of this project.

Thank you for your time,
Kelly Hagerman
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From: City of Vancouver - Office of the City Manager

To: City Council

Cc: Dollar, Sarah; Benoit, Emily; City of Vancouver - Office of the City Manager
Subject: FW: City Council: Support the McGillivray Safety Project

Date: Tuesday, March 19, 2024 10:30:02 AM

Hello,

The following email was received in the CMO inbox.

Thanks!
Stephanie

From: Chis Erickson <

Sent: Monday, March 18, 2024 8:50 PM
To: City of Vancouver - Office of the City Manager <CMO®@cityofvancouver.us>
Subject: City Council: Support the McGillivray Safety Project

You don't often get email from_A Learn why this is important

CAUTION: This email originated from outside of the City of Vancouver. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Hello,
Please forward this message to the City Council:

| fully support the McGillivray Safety Project and the recommendations of the Transportation and
Mobility Commission. The project will make the corridor safer for all users and will help create a
more vibrant, pleasant community. The Commission has done their due diligence and has studied
the matter through and through. The project will only create positive outcomes and should begin
posthaste.

| urge the City Council to lend their support to this project and see it become a reality. We should
not let a vocal minority get in the way of progress. All community members will benefit from this
project, even if they don't realize it yet. We have the power to create a more livable, just, and
peaceful city and it starts with safety projects like these. | look forward to the day where | can safely
and comfortably ride my bike down McGillivray.

Thank you for your time.
-Chris Erickson
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From: City of Vancouver - Office of the City Manager

To: City Council

Cc: Dollar, Sarah; Benoit, Emily

Subject: FW: City Council: support the McGillivray changes
Date: Monday, March 18, 2024 8:21:11 AM

Good morning!

We have received this in the CMO inbox.

Amelia Pilipchuk | Support Specialist
City Manager’s Office | Information Desk
P: (360) 487-8101

From: Karie brower < -

Sent: Saturday, March 16, 2024 9:49 AM
To: City of Vancouver - Office of the City Manager <CMO@cityofvancouver.us>
Subject: City Council: support the McGillivray changes

You don't often get email from_. Learn why this is important

CAUTION: This email originated from outside of the City of Vancouver. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Good morning,

| am writing in support of the proposed changes to McGillivray. The current design allows too much
room for cars with too wide of lanes, which encourages drivers to feel safe speeding making the
corridor unsafe for other modes of travel. To pursue the city’s lofty climate goals, there is going to
have to be a change of the status quo around traveling. These changes will be difficult for some
members of the community to stomach initially. Please know that there are also members of the
community that support your goals here.

Thanks,
Karrie Brower

Meadow homes neighborhood

Get Qutlook for iOS
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From: City of Vancouver - Office of the City Manager

To: City Council; Benoit, Emily

Cc: Dollar, Sarah

Subject: FW: City Council: Please Support the new McGillvray Changes!
Date: Friday, March 15, 2024 10:26:02 AM

Good morning,

We have received this in the CMO inbox

Amelia Pilipchuk | Support Specialist
City Manager’s Office | Information Desk
P: (360) 487-8101

From: J2son Crome: [

Sent: Friday, March 15, 2024 9:22 AM
To: City of Vancouver - Office of the City Manager <CMO@cityofvancouver.us>
Subject: City Council: Please Support the new McGillvray Changes!

You don't often get email from_. Learn why this is important

CAUTION: This email originated from outside of the City of Vancouver. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Hello City Council members,

I wanted to write to you in support of the McGillivray project. Right now, that corridor is very
dangerous, and doesn't offer people the freedom to safely walk or bicycle down it.

I've heard some people have pushed back stating that they don't want changes for this road and to
keep it car-centric, but the truth is that this corridor is a public corridor for everyone to use, not
just car users, and keeping the status quo, that we know doesn’t work, just isn’t good enough.

As our city grows in population and density, we absolutely must look to the future and update our
city so we are prepared for the influx of population. We already know that cars are the

most inefficient mode of transportation, and so by not updating our roads, we are actively making
them worse for future residents. We must give people the freedom to choose how they travel, and
to give them options that are safe. We must also prioritize methods of transportation that are
efficient, cost-effective, and safe, all of which personal vehicles are not.

As someone who uses this corridor, and has friends who live in the area, most nearby residents
are fully in support of this and do not agree with the small group of those who would rather keep
the status quo. In every urban project around the world, there will always be a small handful of
loud voices that speak against it. However, I would urge you to look to our future and envision
how great of a success this project will be for our growing city, especially as more and more
people take transit, walk, and bicycle. It's imperative that our streets become safe for all users, and
become efficient modes of moving people like they are in other first world countries. Thank you.

Best,
Jason
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From: City of Vancouver - Office of the City Manager

To: City Council; Benoit, Emily

Cc: Dollar, Sarah

Subject: FW: We Need These Changes on McGillvray!
Date: Thursday, March 14, 2024 9:45:44 AM

Good morning,

We have received this in the CMO Inbox.

Amelia Pilipchuk | Support Specialist
City Manager’s Office | Information Desk
P: (360) 487-8101

From: Dev < -

Sent: Wednesday, March 13, 2024 10:18 PM
To: City of Vancouver - Office of the City Manager <CMO@cityofvancouver.us>
Subject: We Need These Changes on McGillvray!

You don't often get email from_ Learn why this is important

CAUTION: This email originated from outside of the City of Vancouver. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Hi City Council,

| write to you today to show my support for the McGillivray project and to ask you to continue to
support it.

We cannot, and | repeat cannot, put off building infrastructure that'll support our needs in the
future. We're a fast growing city, and if we don't allocate more space for walking, bicycling, and
transit, we will become another LA: suburban sprawl where a 3 mile trip will take 45 minutes of
bumper to bumper traffic instead of a 10 minute bicycle or bus ride.

Let's instead aim for the lessons other cities have taught us: Give equal (or even greater) priority and
space to walking, bicycling, and transit, and you won't face the issue of traffic jams or safety issues
that car-centric towns and cities face. Give people the freedom to choose how they get from A->B,
and let's break the status quo in assuming that the expensive, dangerous, and inefficient mode of
driving a personal vehicle is somehow our future, despite all data and real-world examples showing
itisn't.

Thank you.

Kindly,
Dev
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CITY OF Item #1.

Vancouver

WASHINGTON

U

Staff Report: 068-24
TO: Mayor and City Council

FROM: Eric Holmes, City Manager

DATE: 4/8/2024

SUBJECT 2023 West Curb Ramps Project Acceptance

Key Points

e Advanced Excavating Specialists LLC of Kelso, Washington, was awarded the 2023 West
Curb Ramps Project in May 2023.

e Construction began in May 2023 and was physically complete in January 2024.

¢ The project constructed 88 ADA-compliant curb ramps on streets that were scheduled for
resurfacing, microsurfacing, or cape seal in the summer of 2023, in accordance with Federal
Highway Administration and ADA requirements.

e This project was funded by the Pavement Management Program in the Street Fund.

e There was a 4% apprenticeship goal for this project. The contractor fulfilled this goal by
having 6% of project hours worked by apprentices.

Strategic Plan Alignment
Transportation and Mobility - a safe, future-ready and convenient transportation system.

Present Situation

The 2023 West Curb Ramps project included constructing ADA-compliant curb ramps, installing
pedestrian push buttons and traffic cameras, and improving curbs and sidewalks. Advanced
Excavating Specialists LLC has satisfactorily completed the subject improvements in accordance
with the contract plans and specifications.

The original contract bid amount was $1,418,000. Quantity adjustments during construction
resulted in a final contract value of $1,560,352.67, an approximate 10% cost increase. The cost
increase is attributed to additional flagging costs for pedestrian traffic control.

There was a 4% apprenticeship goal for this project which the contractor met.

Advantage(s)

1. Completes the City’s contractual and statutory process for accepting the project.
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2. Formal project acceptance allows for closure on third-party bond claims and facilitates
release of the Contractor’s bond.

Disadvantage(s)

None

Budget Impact
This project was funded by the Pavement Management Program in the Street Fund.

Prior Council Review
Staff Report 071-23, award of bid for 2023 West Curb Ramps project on May 1, 2023.

Action Requested

On April 8, 2024, accept the 2023 West Curb Ramps project as constructed by Advanced
Excavating Specialists LLC of Kelso, Washington, and authorize the release of bond, subject to
receipt of all documentation required by law.

Madeline Burke, Civil Engineer, 360-487-7763
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CITY OF Item #2.

Vancouver

WASHINGTON

U

Staff Report: 069-24
TO: Mayor and City Council

FROM: Eric Holmes, City Manager

DATE: 4/8/2024

SUBJECT Bid Award - Fourth Plain Road Diet - F Street to Fort Vancouver Way

Key Points

e The project will construct a two-way cycle track on the south side of Fourth Plain Boulevard
between F Street and Fort Vancouver Way.

e This project will construct three bus platforms to support CTran’s Fourth Plain bus line
between F street and Fort Vancouver Way.

e The project will implement Council direction from the Phase 1 Fourth Plain and Fort
Vancouver Safety and Mobility Project, specifically along Fourth Plain Boulevard between F
Street and Fort Vancouver Way.

e The project will modify three traffic signals along Fourth Plain Boulevard to accommodate
the two-way cycle track.

e The City received a federal grant through the Southwest Washington Regional
Transportation Council (RTC) in the amount of $797,500. Local matching dollars provide the
remainder of the project funding.

Strategic Plan Alignment
Transportation and Mobility - a safe, future-ready and convenient transportation system.

Vibrant and Distinct Neighborhoods — a variety of accessible places and spaces.

Present Situation

In preparation for this project, City of Vancouver Pavement Management group delivered two prior
construction projects in support of this effort:

¢ Fourth Plain Boulevard (F Street to Fort Vancouver Way) Curb Ramps, 2023

¢ Fourth Plain Boulevard (Main Street to Fort Vancouver Way) NHS resurfacing, 2023

On February 27, 2024, the City received 4 bids for the subject project. The bids ranged between
$1,585,100.00 and $1,828,760.00. The low bidder was responsive. The bids are as follows:

SUMMARY OF BIDS
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BIDDER AMOUNT
Western United Civil Group, LLC, Yacolt, WA $1,585,100.00
Daybreak Construction, LaCenter, WA $1,617,000.00
Advanced Excavating Specialist, Kelso, WA $1,647,804.50
Lee Contractors, Battle Ground, WA $1,828,760.00
Engineers’ Estimate $1,750,000

Due to the federal funding associated with this project, the Washington State Department of
Transportation (WSDOT) has set a Disadvantaged Business Enterprise (DBE) goal of 11%.
Western United Civil Group, LLC from Yacolt, Washington is committed to meet this goal. There
are no City Apprenticeship goals as federal guidelines for grant projects do not allow the inclusion
of local agency apprenticeship programs.

Advantage(s)
1. Safer travel for pedestrians and bicyclists along Fourth Plain Boulevard.
2. Establish an “all ages and abilities” multimodal corridor that enhances the mobility and safety
for vulnerable road users.

Disadvantage(s)

1. Business and local traffic will be inconvenienced during the road closure and construction
period; and

2. Construction will generate noise and dust; however, the contractor will implement dust
control and erosion control strategies.

Budget Impact
e The project is currently funded through a federal grant and local revenues.
e The project is currently included in the 2023-2024 biennial budget.

Prior Council Review

1. Approval of the resolution (M-4194) to advance Phase 1 design options for the Fourth Plain
and Fort Vancouver Safety and Mobility Project (October 24, 2022).

2. Approval of the 2023-2024 biennial budget which included the referenced project.

3. Award of the construction contract for the 2023 Fourth Plain Boulevard Curb Ramps project
(April 3,2023).

4. Approval of the 2024-2029 Transportation Improvement Program (TIP), Resolution No. M-
4235 (June 26, 2023).

5. Award of the construction contract for the Fourth Plain Boulevard (Main Street to Fort
Vancouver Way) NHS Resurfacing project (August 28, 2023).

Action Requested

On April 8, 2024, award a construction contract for the Fourth Plain Road Diet (F Street to Fort
Vancouver Way) project to the lowest responsive and responsible bidder, Western United Civil
Group, LLC, of Yacolt, Washington, USA at their bid price of $1,585,100.00, which includes
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Washington State sales tax, and authorize the City Manager or designee to execute the same.

Ivar Christensen, Senior Civil Engineer, 360-487-7765

ATTACHMENTS:

o Contract
o Vicinity Map
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Vancouver

WASHINGTON

EREEES

CONSTRUCTION CONTRACT # C-101604
ITB 24-06: Fourth Plain Blvd Road Diet - F Street to Fort Vancouver Way

This Contract (hereinafter referred to as the “Contract™) is entered into by and between the

City of Vancouver, Washington, a municipal corporation organized under the laws of the State of
Washington (hereinafter referred to as the "City") and Western United Civil Group, LLC, 22414 NE
Saint Helens View Rd., Yacolt, WA 98675 (hereinafter referred to as the "Contractor"). The City and

Contractor may be collectively referred to herein as the “parties” or individually as a “party”.

WHEREAS, the City desires to engage the Contractor to provide public works
construction and other related services for the work described herein;

WHEREAS, Contractor has agreed to offer its services to perform said work per the
City issued Invitation to Bid (ITB) No. 24-06 and all addenda thereto, Contractor’s Bid to
said ITB, the Project Plan Set and Special Provisions, and City Council’s approval on
Month Day, Year per Staff Report No. ##-##; and

WHEREAS, the Contractor represents by entering into this Contract that it is fully
qualified to perform the work to which it will be assigned in a competent and professional
manner, and to the standards required by the City.

NOW, THEREFORE, in consideration of the terms, conditions, covenants, and
performance contained herein, or attached and incorporated and made a part hereof, the parties
hereto agree as follows:

STATEMENT OF WORK: The Contractor hereby agrees to furnish all materials, labor,
tools, machinery and implements of every description necessary to complete the work in a
professional manner within the time limits stated in this Contract for the construction and
installation of the following improvements and will make all necessary arrangements for the
obtaining of permits from the United States, State of Washington, and/or any of its agencies as

may be necessary to do the work required and covered by this Contract.

This Contract provides for the improvement of NE Fourth Plain Blvd within the City
of Vancouver including signing, striping, signals and other work, all in accordance
with the attached Contract Plans, these Contract Provisions, and the Standard
Specifications.

The Contract Work shall be Physically Complete within 120 Working Days from the
Notice to Proceed.

2. EFFECTIVE DATE: This Contract is effective as of the last signature of the Contract.
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3.

E-VERIFY PROGRAM: Contractor shall register and enter into a Memorandum of
Understanding (MOU) with the Department of Homeland Security E-Verify program within
sixty (60) days after execution of this Contract. Contractor shall ensure all Contractor
employees and any sub-contractor(s) assigned to perform work under this Contract are eligible
to work in the United States. Contractor shall provide verification of compliance upon City
request. Failure by Contractor to comply with this subsection shall be considered a material
breach.

CONTRACTOR RESPONSIBILITIES FOR SUBCONTRACTORS: The Contractor
shall include the language of this section in all tier subcontracts and shall require each of its
subcontractors to include the same language of this section in each of their subcontracts,
adjusting only as necessary the terms used for the contracting parties. The requirements of this
section apply to all subcontractors regardless of tier. The Contractor shall require all
subcontractors to comply with all relevant federal, state and municipal laws, rules and
regulations whatsoever.

At the time of subcontract execution, the Contractor shall verify that all tier subcontractors
meet the following bidder responsibility criteria:

1. Have a current certificate of registration in compliance with chapter 18.27 RCW,
which must have been in effect at the time of subcontract bid submittal;

2. Have a current Washington Unified Business Identifier (UBI) number;

3. Have received training on the requirements related to public works and prevailing
wage as required by RCW 39.04.350;

4. Within the three-year period immediately preceding the date of the bid solicitation,
not have been determined by a final and binding citation and notice of assessment
issued by the department of labor and industries or through a civil judgment entered
by a court of limited or general jurisdiction to have willfully violated, as defined in
RCW 49.48.082, any provision of chapter 49.46, 49.48, or 49.52 RCW.

5. If applicable, have:

i. Have Industrial Insurance (workers’ compensation) coverage for the
subcontractor’s employees working in Washington, as required in Title 51
RCW;

ii. A Washington Employment Security Department reference number, as required
in Title 50 RCW;

iii. A Washington Department of Revenue state excise tax registration number, as
required in Title 82 RCW;,

iv. An electrical contractor license, if required by Chapter 19.28 RCW;

v. An elevator contractor license, if required by Chapter 70.87 RCW.

6. Not be disqualified from bidding on any public works contract under RCW
39.06.010 or 39.12.065 (3).

5. DELINQUENT STATE TAXES: The Contractor shall not owe delinquent taxes to the
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COMPENSATION AND SCHEDULE OF PAYMENTS: In consideration of the promises
and agreements of the Contractor as set forth herein, and in consideration of the faithful
performance and furnishing of the work and materials required by this Contract to the
satisfaction of the City, the City agrees to pay to the Contractor as prescribed in the solicitation
and Contractor’s Bid, and in accordance with the ordinances of the City of Vancouver and the
laws of the State of Washington, the following sum as indicated, which amount does include
8.7% Washington State Sales Tax (if applicable) $1,585,100.00 USD.

The amount finally to be paid is, however, variable upon the Work actually performed and
final payment will be made upon the basis of the amount of work performed and the materials
furnished, and at the lump sum or unit prices fixed in the Contractor's Bid and as modified by
any and all approved Change Orders.

CONTRACTOR’S INSURANCE: The Contractor agrees to obtain and provide coverage as
described in the WSDOT Standard Specifications 1-07.18 or the Special Provisions as
applicable.

CONTRACTOR’S BOND: The Contractor agrees that before it undertakes performance of
this Contract, it will file with the City of Vancouver a Performance Bond and Payment Bond,
in the forms prescribed by the City of VVancouver, in the full amount of the Contract price with
a company authorized to do business in the State of Washington as a surety. The bonds shall
comply with the laws of the State of Washington, and especially with the provisions of Chapter
39.08 RCW.

DISPUTE RESOLUTION: In the event of a dispute between the Parties which cannot be
resolved by the contract managers, the Contractor and the City shall resolve the dispute
pursuant to WSDOT Specification 1-09.11 Disputes and Claims and WSDOT Specification 1-
09.13 Claims Resolution or the Special Provisions as applicable.

GOVERNING LAW/VENUE: This Contract shall be deemed to have been executed and
delivered within the State of Washington, and the rights and obligations of the parties
hereunder shall be construed and enforced in accordance with, and governed by, the laws of
the State of Washington without regard to the principles of conflict of laws. Any action or suit
brought in connection with this Contract shall be brought in the Superior Court of Clark
County, Washington.

EMPLOYMENT OF LABOR: The Contractor agrees that all persons employed by
Contractor and by any of its subcontractors and any of their lower tier contractors in work
performed pursuant to this Contract shall not be employed in excess of eight (8) hours in any
one day, except as provided or allowed by Chapter 49.28 RCW and WAC 296-127 and an
amendment thereto.

PAYMENT OF LABOR: The contract will require the payment and tracking of federal
wages through Davis Bacon and will be subject to regulations of the U.S. Department of
Labor. The higher wage rate between the Federal and State rates, at minimum shall prevail
per WAC 296-127-025.
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The Contractor agrees that all laborers, workers, or mechanics employed by it or by any
subcontractor in the performance of this Contract will be paid not less than the prevailing rate
of wage for an hours work, in accordance with the provisions of the Chapter 39.12 RCW, and
all rules and regulations promulgated pursuant thereto.

The prevailing wage rates in effect at the time of the bid submittal deadline shall apply for the
duration of the project, no matter how long it lasts. However, if the Contract is awarded more
than six (6) months after the bids were due, the prevailing wage rates in effect on the award
date shall apply.

In case any dispute arises as to what the prevailing rates of wages for work of a similar nature
are and such dispute cannot be adjusted by the parties involved, the matter shall be referred to
the director of the Department of Labor and Industries of the State of Washington for
arbitration, and the director's decision shall be final, conclusive and binding on all parties
involved in the dispute.

DAVIS-BACON ACT, AS AMENDED (40 U.S.C. 3141-3148): When required by Federal
program legislation, all prime construction contracts in excess of $2,000 awarded by non-
Federal entities must include a provision for compliance with the Davis-Bacon Act (40 U.S.C.
3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29 CFR
Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction”). In accordance with the statute, contractors must be required to pay
wages to laborers and mechanics at a rate not less than the prevailing wages specified in a wage
determination made by the Secretary of Labor. In addition, contractors must be required to pay
wages not less than once a week. The non-Federal entity must place a copy of the current
prevailing wage determination issued by the Department of Labor in each solicitation. The
decision to award a contract or subcontract must be conditioned upon the acceptance of the
wage determination. The non-Federal entity must report all suspected or reported violations to
the Federal awarding agency. The contracts must also include a provision for compliance with
the Copeland “Anti-Kickback™ Act (40 U.S.C. 3145), as supplemented by Department of
Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or
Public Work Financed in Whole or in Part by Loans or Grants from the United States”). The
Act provides that each contractor or subrecipient must be prohibited from inducing, by any
means, any person employed in the construction, completion, or repair of public work, to give
up any part of the compensation to which he or she is otherwise entitled. The non-Federal
entity must report all suspected or reported violations to the Federal awarding agency.

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (40 U.S.C. 3701-
3708): Under 40 U.S.C. 3702 of the Act, each Contractor must be required to compute the
wages of every mechanic and laborer on the basis of a standard work week of 40 hours. Work
in excess of the standard work week is permissible provided that the worker is compensated at
a rate of not less than one and a half times the basic rate of pay for all hours worked in excess
of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable to
construction work and provide that no laborer or mechanic must be required to work in
surroundings or under working conditions which are unsanitary, hazardous or dangerous.
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These requirements do not apply to the purchases of supplies or materials or articles ordinarily
available on the open market, or contracts for transportation or transmission of intelligence.

PAYMENT TO THE CONTRACTOR: Progress payments to the Contractor shall be made
within 30 days of a fully executed Pay Estimate pending all compliance with all contractual
requirements. The City reserves the right to require Contractor to correct any submitted or paid
erroneous invoices according to the rates set forth herein. City and Contractor agree that any
amount paid in error by City does not constitute a change in the agreed upon amount;
Contractor agrees to issue a refund of any overages paid in error by the City.

No payment shall be made to the Contractor, however, until the Contractor and all
subcontractors who have performed work shall have filed and received approval of a Statement
of Intent to Pay Prevailing Wage as required by RCW 39.12.040 from the Washington State
Department a Labor and Industries. Said Contractor and all subcontractors shall also keep
accurate payroll records for three years from the date of acceptance as described in RCW
39.12.120. A Contractor and all subcontractors shall, file a copy of its certified payroll records
using the Department of Labor and Industries online system on a monthly basis. A Contractor’s
noncompliance with this section shall constitute a violation of RCW 39.12.050.

INDEMNIFICATION: Contractor agrees to indemnify, defend, save and hold harmless the
City, its officials, employees and agents from any and all liability, including but not limited to
demands, claims, causes of action, suits or judgments, claims of copyright or patent
infringement, including costs, attorney fees and expenses incurred in connection therewith, or
whatsoever kind or nature, arising out of, or in connection with, or incident to, the performance
of services by Contractor pursuant to this Contract as described in WSDOT Standard
Specifications or Special Provisions as applicable.

OWNERSHIP OF RECORDS AND DOCUMENTS: Any and all work product prepared
by the Contractor in the course of performing this Contract shall immediately become the
property of the City. In consideration of the compensation provided for by this Contract, the
Contractor hereby further assigns all copyright interests in such work product to the City. A
copy may be retained by the Contractor. Previously owned intellectual property of Contractor
or any third party, and any know-how, methodologies or processes used by Contractor to
provide the services or project deliverables under this Contract shall remain property of the
original City.

PUBLIC DISCLOSURE COMPLIANCE: The parties acknowledge that the City is an
“agency” within the meaning of the Washington Public Records Act, Chapter 42.56 RCW, and
that materials submitted by the Contractor to the City become public record. Such records may
be subject to public disclosure, in whole or part and may be required to be released by the City
in the event of a request for disclosure. In the event the City receives a public record request
for any data or deliverable that is provided to the City and that is licensed from the Contractor,
the City shall notify the Contractor of such request and withhold disclosure of such information
for not less than five (5) business days, to permit the Contractor to seek judicial protection of
such information, provided that the Contractor shall be responsible for attorney fees and costs
in such action and shall save and hold harmless the City from any costs, attorney fees or penalty
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assessment under Chapter 42.56 RCW for withholding or delaying public disclosure of such
information.

AMENDMENTS: All changes to this Contract, including changes to the statement of work
and compensation, must be made by written Change Order and/or Amendment and signed by
all parties to this Contract.

AUTHORIZATION AND COMPLIANCE WITH THE LAW: The Contractor certifies
that the person signing the Contract is legally authorized to enter into this binding Contract and
that the Contractor shall fully comply with all relevant, federal, state and municipal laws, rules,
regulations and policies.

CITY BUSINESS AND OCCUPATION LICENSE: The Contractor will be required to
obtain a business license when contracting with the City unless allowable exemptions apply.
The Contractor shall contact the State of Washington Business License Service (BLS) at:
http://bls.dor.wa.gov/file.aspx, or by phone at 800-451-7985, or go to
www.bls.dor.wa.gov/cities/vancouver.aspx or www.cityofvancouver.us/businesslicense, to
determine whether a business license is required pursuant to the VVancouver Municipal Code
(VMC) Chapter 5.04.

RELATION OF PARTIES: The Contractor, its subcontractors, agents and employees are
independent contractors performing services for The City and are not employees of City; shall
not, as a result of this Contract, accrue leave, retirement, insurance, bonding or any other
benefits afforded to City employees; and, shall not have the authority to bind the City in any
way except as may be specifically provided in the Statement of Work.

ASSIGNMENT: This Contract is binding on each party, its successors, assigns, and legal
representatives and may not, under any circumstances, be assigned or transferred by either
party without the other party’s express written authorization.

TERMINATION FOR CONVENIENCE: The City, at its sole discretion, may terminate this
Contract for convenience as described in the WSDOT Standard Specifications 1-08.10.

TERMINATION FOR CAUSE: In the event the Contractor is, or has been, in violation of
the terms of this Contract, including the solicitation, the City reserves the right, upon written
notice to the Contractor, to cancel, terminate, or suspend this contract in whole or in part for
default as described in the WSDOT Standard Specifications 1-08.10.

WAIVER AND REMEDIES: City’s failure to enforce the terms or conditions herein or to
exercise any right or privilege, or the City’s waiver of any breach hereunder shall not thereafter
waive any other term, condition, or privilege, whether of the same or similar type. Remedies
under this Contract are cumulative; the use of one remedy shall not be taken to exclude or
waive the right to use another.

ENTIRETY OF CONTRACT: This Contract incorporates all the agreements, covenants and
understanding between the parties hereto and are merged into this written Contract. No prior
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agreement or prior understanding, verbal or otherwise, of the parties or their agents shall be
valid or enforceable unless set forth in this Contract.

USE OF CITY’S NAME: Contractor may not use any of City’s name, trademark, service
marks, or logo in connection with the services contemplated by this Contract or otherwise
without the prior written permission of City, which permission may be withheld for any or no
reason and may be subject to certain conditions.

NON-DISCRIMINATION AND EQUAL EMPLOYMENT OPPORTUNITY: During the
term of this Contract, Contractor will not discriminate against any employee or applicant for
employment in accordance with RCW Chapter 49.60, including, but not limited to creed,
religion, race, color, age, sex, marital status, sexual orientation, sexual identity, pregnancy,
military status, political ideology, ancestry, national origin, or the presence of any sensory,
mental or physical disability, unless based upon a bona fide occupational qualification. The
Contractor will take affirmative action to ensure that applicants and employees are treated
fairly, without regard to their creed, religion, race, color, sex, national origin, or the presence
of any sensory, mental or physical disability. Such action shall include all terms and conditions
of employment, compensation, and benefits, including apprenticeship.

EQUAL OPPORTUNITY CLAUSE: During the performance of this contract, the
Contractor agrees as follows:

a. The Contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual orientation, gender identity, or national origin.
The contractor will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race, color, religion, sex,
sexual orientation, gender identity, or national origin. Such action shall include, but not be
limited to the following: Employment, upgrading, demotion, or transfer, recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of compensation;
and selection for training, including apprenticeship. The Supplier agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be
provided by the contracting officer setting forth the provisions of this nondiscrimination
clause.

b. The Contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the Supplier, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, sexual orientation, gender identity,
or national origin.

c. The Contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has inquired
about, discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or applicants as a part
of such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such
information, unless such disclosure is in response to a formal complaint or charge, in
furtherance of an investigation, proceeding, hearing, or action, including an investigation
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conducted by the employer, or is consistent with the contractor's legal duty to furnish
information.

d. The Contractor will send to each labor union or representative of workers with which it has
a collective bargaining agreement or other contract or understanding, a notice to be
provided by the agency contracting officer, advising the labor union or workers'
representative of the contractor's commitments under section 202 of Executive Order
11246 of September 24, 1965, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

e. The Contractor will comply with all provisions of Executive Order 11246 of September
24,1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

f. The Contractor will furnish all information and reports required by Executive Order 11246
of September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor,
or pursuant thereto, and will permit access to his books, records, and accounts by the
contracting agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

g. Inthe event of the Contractor's non-compliance with the nondiscrimination clauses of this
contract or with any of such rules, regulations, or orders, this contract may be canceled,
terminated or suspended in whole or in part and the contractor may be declared ineligible
for further Government contracts in accordance with procedures authorized in Executive
Order 11246 of September 24, 1965, and such other sanctions may be imposed and
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

h. The Contractor will include the provisions of paragraphs (1) through (8) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of the
Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of September
24, 1965, so that such provisions will be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any subcontract or purchase order as may
be directed by the Secretary of Labor as a means of enforcing such provisions including
sanctions for noncompliance: Provided, however, that in the event the contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a result of
such direction, the contractor may request the United States to enter into such litigation to
protect the interests of the United States.

CLEAN AIR ACT: The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal
Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be reported
to the Federal awarding agency and the Regional Office of the Environmental Protection
Agency (EPA).

DEBARMENT: The Contractor certifies that that it is not presently debarred, suspended,
proposed for debarment, and declared ineligible or voluntarily excluded from covered
transactions by any Federal, State or local department or agency.

BINDING EFFECT: The provisions, covenants and conditions in this Contract bind the
parties, their legal heirs, representatives, successors, and assigns.
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RATIFICATION: Acts taken pursuant to this Contract but prior to its effective date are
hereby ratified and confirmed.

CONTRACT DOCUMENTS AND ORDER OF PRECEDENCE: The complete Contract
includes all parts listed in the Special Provisions WSDOT Standard Specification Section 1-
04.2. On the Contract Plans, Working Drawings, and Standard Plans, figured dimensions shall
take precedence over scaled dimensions.

Whenever reference is made in these Specifications or the Special Provisions to codes, rules,
specifications, and standards, the reference shall be construed to mean the code, rule,
specification, or standard that is in effect on the Invitation to Bid advertisement date, unless
otherwise stated or as required by law.

If any part of the Contract requires Work that does not include a description for how the Work
is to be performed, the Work shall be performed in accordance with standard trade practice(s).
For purposes of the Contract, a standard trade practice is one having such regularity of
observance in the trade as to justify an expectation that it will be observed by the Contractor
in doing the Work.

NOTICES: All notices which are given or required to be given pursuant to this Contract shall
be hand delivered, mailed postage paid, or sent by electronic mail as follows:

For the Owner: For the Contractor:

Anna Vogel Josiah Thomas

City of Vancouver Western United Civil Group, LLC
415 W 6th Street 22414 NE Saint Helens View Rd.
P O Box 1995 Yacolt, WA 98675

Vancouver WA 98668-1995 josiah@westernucg.com

anna.vogel@cityofvancouver.us



mailto:josiah@westernucg.com
mailto:anna.vogel@cityofvancouver.us

The undersigned, as the authorized representatives of the Owner and Contractor respectively, agree
to all of the terms and conditions contained in this Contract, as of the dates set forth below.

CITY OF VANCOUVER
A municipal corporation

CONTRACTOR:
Western United Civil Group, LLC

Eric Holmes, City Manager

Signature

Date

Attest:

Printed Name /Title

Natasha Ramras, City Clerk

Approved as to form:

Jonathan Young, City Attorney
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CITY OF Item #3.

Vancouver

WASHINGTON

Staff Report: 070-24
Mayor and City Council

FROM: Eric Holmes, City Manager

DATE: 4/8/2024

SUBJECT Amendment of Professional Services Contract with Live Love Outreach

Key Points
¢ Unsheltered homelessness has continually increased and has significant negative impacts

on the broader community and unhoused residents themselves.

o Our community does not have shelter capacity to meet the growing need.
e The Ninth Circuit Court of Appeals has held that cities cannot criminalize camping in all

places, at all times, absent an adequate alternative (Martin v. Boise).

Revisions to Chapter 8.22 VMC “Camping” have been made to implement a Safe Stay
Community Pilot Program.

Establishment and ongoing operations of Safe Stay Communities increases health,
sanitation, and livability for all Vancouver residents, businesses, and visitors, and responds
to the recent emergency declaration on homelessness.

Live Love Outreach successfully manages and provides supportive services at our second
Safe Stay Community, Hope Village.

Shelter resident needs are becoming more complex, and we are beginning to see length of
stay in shelters increase.

City staff is requesting to amend their current contract to increase budget for Safe Stay
Community #2 to hire additional staff for building capacity needed to more effectively meet
resident needs and increase throughput.

Strategic Plan Alignment
Housing and Human Needs — meeting basic needs and partnering with organizations to support
the community.

Safe and Prepared Community — safe place to live, work, learn, and play.

Economic Opportunity — a place where a wide variety of businesses grow and thrive.

Climate and Natural Systems — protects, restores, and cares for the natural environment.

Vibrant and Distinct Neighborhoods — a variety of accessible places and spaces.
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High Performing Government — city leaders have integrity and work with the community to plan
for the future.

Present Situation
Background

At a previous ECHO meeting, Council for the Homeless shared that there were more than 1,100
individuals on the shelter waitlist, and all existing shelter beds were full, which is the norm in Clark
County. An estimated 500-600 individuals reside in tents or vehicles within the City of Vancouver,
which poses significant health and safety risks to the individuals experiencing unsheltered
homelessness, as well as the rest of the community and the environment. At this time, our
community does not have an adequate supply of shelter or housing options to meet the growing
need. This Council has observed that many individuals who live outdoors on public property do so,
not by choice, but due to a lack of financial means to afford adequate shelter. These individuals
are adversely mentally and physically impacted by outdoor habitation, and single female
encampment occupants experience a disproportionately high incidence of violent crime as
compared to other people. In 2023, at least 24 individuals in our community died while
experiencing unsheltered homelessness, 14 while living in supportive housing, and 7 while in
shelter or medical facility. Nearly 35% of those deaths were due to overdose, with each of
those occurring while individuals were unsheltered or in housing. It is also worth noting that at least
37 of the 45 individuals who passed away in 2023 experienced multiple co-occurring challenges,
such as chronic health conditions, mental/behavioral health and substance use, all of which are
only compounded by experiences of homelessness.

Simultaneously, Council has also observed that the City’s sensitive ecological areas are adversely
impacted by secondary impacts of outdoor habitation. The City’'s sensitive waterways, water
treatment facilities, stormwater and wastewater facilities are particularly vulnerable to impacts of
ilegal dumping and improper disposal of human waste. In 2023, HART removed more than 345
tons of solid waste from encampments city-wide. Additionally, individuals living outdoors in
greenways and wooded areas, who utilize fire as a source of heat, or to cook with, increase the
potential for wildfire in those areas, particularly during our dry/summer months. While we’ve
addressed the most vulnerable/sensitive areas through City ordinance, and HART works to
mitigate impacts as much as possible, negative environmental impacts from people living
outdoors will persist as long as there are not enough indoor options for people experiencing
homelessness to be.

In an effort to reduce the aforementioned negative impacts of unsheltered homelessness, provide
for greater safety, stability, and access to needed services for individuals experiencing
unsheltered homelessness, and to remain in compliance with Martin v. Boise, in 2021, this Council
approved the establishment of city-sponsored Safe Stay Communities in designated areas. At the
adoption of the 2021 Vancouver Homeless Response Plan, Council expressed concern about
local service provider capacity to operate the Safe Stay Communities, and it was agreed that staff
would need to work with local providers to build additional capacity and or support the
development of newer providers. To date, we have opened 4 Safe Stay Communities, each
managed and supported by 3 different, and relatively new, contracted service providers who work
to:
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e ensure safety and sanitation within and immediately surrounding the designated
Communities,

¢ assist Safe Stay Community residents with obtaining stability, accessing needed resources,
and transitioning into more permanent housing situations, and

e proactively engage with the surrounding neighborhoods to mitigate potential negative
impacts to the neighborhoods, facilitate neighborhood participation and volunteer
opportunities within the designated Community, and encourage participation in
neighborhood/community events, neighborhood association meetings, etc. amongst Safe
Stay Community residents.

Our existing Safe Stay Communities and their operators have met those expectations in the
neighborhoods they exist in, but because of the number of people still waiting to get indoors,
these sites are still needed; and because of the shortage in service providers with the capacity to
provide the kinds of stabilizing supports needed to assist site residents in successfully exiting
Safe Stays to housing, growing provider capacity is also still needed.

Current Status

Living Hope Church began providing meals, clothing and walk-in severe weather shelter several
years ago, and operated a city-sanctioned and funded tent camp on their church property as a
COVID response in 2020, with much of that being done utilizing dedicated volunteers and
community donations. In 2022, the church established Live Love Outreach as a 501c3, after
being selected through a competitive RFP process, to operate the City's second Safe Stay
Community, Hope Village. The Safe Stay Community was their first full-time, year-round program
as a service provider within the local Homeless Crisis Response System, and they have done a
great deal of work in just two years to build their team, in both number and knowledge, to be able
to effectively meet the increasingly complex needs of Hope Village residents.

In their first year of operations, around 26% of their residents exited to housing, and 43% of the
residents served since May 2023 have exited to housing. However, due to a variety of reasons,
including housing affordability, an increasing number of residents entering shelter with no or very
low fixed incomes, and an increasing number of residents entering with co-occuring and complex
needs/barriers (chronic health conditions, significant mental health, substance use,
evictions/landlord debt, etc.), lengths of stay in shelters, including Hope Village, have started to
increase. To effectively address these growing needs and achieve greater throughput, while also
ensuring that residents are prepared for the transition to housing, Live Love Outreach has asked
for an increase in budget to hire a Case Manager to add to their current staff of Peers, as well as
increase their staff wages and offer additional benefits, like PTO/vacation time, to be more
competitive and ensure a livable wage, particularly in light of inflation/cost of living increases.

Advantage(s)

1. Live Love Outreach is a mostly Peer-run organization, with supportive services delivered by
trained individuals who also have lived experiences with homelessness, mental/behavioral
health, and demonstrated recovery.

2. Live Love Outreach is an existing city contractor, and successfully operates the Hope
Village-Safe Stay Community, as well as severe weather shelter and other outreach services
at Living Hope Church for unhoused City residents, which include showers, hot meals, and
food boxes.

3. Safe Stay Communities serve as a temporary bridge while more permanent housing and
shelter options are implemented, and since its establishment in April 2022, 46% of all Hope
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Village residents have transitioned into housing.

4. Provides greater ability to retain/hire quality staff and fills need for increased provider
capacity to effectively meet more complex resident needs.

5. Because these sites are managed, our community has seen a decrease in solid waste,
encampments in unsafe spaces, and negative environmental impacts in the areas around the
Safe Stay Communities. Because these sites are supported, residents have greater access
to services, increased stability, and more safe, healthy, and humane living conditions as they
work to resolve their homelessness.

Disadvantage(s)

None at this time.

Budget Impact

Due to a variety of reasons, which include, increase in complexity of client needs, inflation, and the
need for the operator to be able to offer competitive wages and benefits to obtain/retain staff, city
staff is requesting an increase in annual operating budget by $766,457 to a revised authorized
amount of $1,921,230. Funding for the operations of Safe Stay Community #2 is included in the
2023-2024 budget. A decision package will be entered into the fall supplemental to cover the
difference of 214,245 annually.

Prior Council Review

May 24, 2021 City Council Workshop

August 2, 2021 City Council Workshop

August 16, 2021 City Manager Communications
September 13, 2021 City Council Meeting
February 7, 2022 City Council Meeting

April 3, 2023 City Council Meeting

Action Requested

Approve the amendment of a professional services contract with Live Love Outreach of
Vancouver, WA, and to authorize the City Manager, or designee, to execute a contract for delivery
of supportive services and site management at city-sanctioned Safe Stay Community #2.

Jamie Spinelli, Homeless Response Manager, (360) 487-8610

ATTACHMENTS:

Hope Village 1-Year Review

Professional Services Agreement Amendment
Contract

Amendment 1

Amendment 2

Amendment 3

| e B o R A e o
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A Safe Stay, A Hopeful Future

1 YEAR OF SAFE STAY SUCCESS AT HOPE VILLAGE (APRIL 2022 - APRIL 2023)

—

Community, located at 4915 E. Fourth Plain Blvd on STRUCTURES THAT OFFER SAFE
city-owned property, on April 28, 2022. More than one SHELTER FOR UP TO 40 RESIDENTS
year later, it continues to provide the most vulnerable
in our community with comfortable, dry and secure PEOPLE 30 MALES
surroundings where they have access to high- quality, SERVED,

compassionate life-saving and social services while they 53 NGNS 23 FEMALES

work to transition out of homelessness.

The City of Vancouver opened its second Safe Stay 20 TWO-PERSON MODULAR

) ) ) o o o
Safe st.oy Com.munlt,y stoff.\fvork with partner agencies AGE  # SERVED
to facilitate residents’ transition out of homelessness.

18-30 4q

The site is fenced and staffed 24 /7 by the onsite

.. . MOST RESIDENTS
nonprofit operator, Living Hope Church. It includes trash ARE BETWEEN 31-50 28
receptacles and sanitation services, portable toilets and
handwashing stations, meeting and office space, and 31_50 51-6 14
access to supportive services provided by local agencies. YEARS OLD 62+ 7

APRIL 2022 - APRIL 2023

NIGHTS 22N\ FREE CLOTHING
HOUSING ASSISTANCE 71829 ?;ES?EFFE 1Q| 278 ITEMS PROVIDED
PROVIDED 0:?/4

SUCCESSFUL 1) BUSPassEs
14 e Y 8895w =
3Q HOUSING 673 fooneAk &G 100 AUNDROMAT GIFT

ASSESSMENTS DELIVERIES CARDS DISTRIBUTED
COMPLETED (GROCERIES)
15 COMPLIMENTARY
10 NEGATIVE EXITS 17 OBTAINED LEGAL HAIRCUTS PROVIDED
FROM PROGRAM IDENTIFICATION BY HAIR STYLISTS

CIyY ©F VANCOUVER SAFE STAY COMMUNITIES Key Accomplishments as of April 30, 2023



https://www.cityofvancouver.us/community/homelessness/#safestay
http://www.cityofvancouver.us

A Safe Stay, A Hopeful Future

The Safe Stay Communities
are helping turn lives around.
They are another one of the

City’s solutions to help end

homelessness; an immediate,
compassionate alternative

for people living on our

streets so they can move toward gaining
employment and living indoors again. And
some people are doing just that. People like
Michelle and Jack. Scan the QR code to
watch their story.

Providing a Sense of Community

BIRTHDAY AND HOLIDAY COMMUNITY AVERAGE LENGTH OF STAY
PRIOR TO SECURING
CELEBRATIONS HELD MEETINGS HOUSING. IN DAYS

— 1 ACCESSED BANKING SERVICES

489 sss THROUGH PARTNERSHIP WITH KEYBANK

sss
ONE-ON-ONE MEETINGS Carwash fundraiser
WITH HOMELESSNESS RESPONSE Community barbeque
STAFF AND EACH RESIDENT Flower box planting

. Fourth Plain Forward partnership

Weekly meetings to wor'k on personal COMMUNITY  Keller Williams community day
g?f::s;g:z:l’;:%rzzm Ztl:-?:evements and PROJECTS AND  Mural Association of Clark County

pport EVENTS HELD  Seeds of Growth planter boxes

ACCESS TO SOCIAL SERVICES, HEALTH AND WELLNESS

—
179 INDIVIDUALRIDES 169 FEER OR OUTREACH SECURED S
ii%llz%iﬁ?:;go'? SUPPORTS ACCESSED 8 EMPLOYMENT | —
SUPPORT SERVICES 109 SUBSTANCE ABUSE RECOVERY 15 OBTAINED MONTHLY
90 HEALTHCARE MEETINGS ATTENDED YMCA MEMBERSHIPS
APPOINTMENTS
ATTENDED 2 ATTENDED DETOX AND/OR 14 ACCESSED FOOD
TREATMENT PROGRAMS STAMPS /VA BENEFITS
RECEIVED MENTAL
27 HEALTH AND/OR 66 ACTIVE EMPLOYMENT AT
SUBSTANCE USE SEARCHES (RESUMES AND/ U NEICATIGING @
DISORDER EVALUATIONS OR JOB INTERVIEWS)

CI3Y ©F VANCOUVER SAFE STAY COMMUNITIES Key Accomplishments as of April 30, 2023



https://youtu.be/EAWE8qFtJsQ
https://youtu.be/EAWE8qFtJsQ
https://www.cityofvancouver.us/community/homelessness/#safestay

A Safer Safe Stay

Prior to becoming a Safe Stay community, the
property at 4915 E. Fourth Plain Blvd was
part of the City’s Public Works Operations
Center. This same site saw frequent break-ins
and vandalism, most of which went unreported.

Since Hope Village was established in 2022,
public safety calls to 4915 E. Fourth Plain Blvd
have decreased. In 2022, calls for service were
to report non-residents committing crimes at or
near Hope Village, including camping within

the 1000’ no camping buffer and incidents

at the nearby shopping center. The Safe Stay
community has drawn more eyes and ears on the
areq, creating a deterrent for criminal activity.

CALLS FOR FIRE/EMS
(500FT RADIUS AROUND PROPERTY
AT 4915 E. FOURTH PLAIN BLVD)

APRIL 28, 2022 - APRIL 30, 2023

N\,

@.

TOTAL CALLS CALLS TO SAFE STAY
TO AREA COMMUNITY

3 calls were canceled and did not
need a response; All calls were
for medical care.

IN THE FIRST SIX MONTHS THERE WERE
7 CALLS TO THE SITE (2 OF WHICH CANCELED).

IN THE SECOND SIX MONTHS THERE WERE
4 CALLS TO THE SITE (1 OF WHICH CANCELED).

THE DECREASE IN CALLS FROM THE FIRST
SIX MONTHS TO THE LAST HALF OF THEIR FIRST YEAR
SHOWS AN INCREASE IN STABILITY AND
GREATER CONNECTION TO ONGOING/
PREVENTATIVE HEALTHCARE

Cl7} ©F VANCOUVER SAFE STAY COMMUNITIES

CALLS FOR POLICE
(500FT RADIUS AROUND PROPERTY
AT 4915 E. FOURTH PLAIN BLVD)

BEFORE SAFE STAY OPENED,
BETWEEN MAY 1, 2021 -APRIL 30, 2022
THERE WERE 47 TOTAL CALLS TO THE AREA.

AFTER SAFE STAY OPENED IN APRIL 2022,
THERE WERE 64 TOTAL CALLS TO THE AREA
FROM MAY 1, 2022 -APRIL 30, 2023.

o], INCREASE IN POLICE CALLS TO

36 0 500FT RADIUS AROUND SAFE STAY,
INDICATING MORE EYES AND
EARS ON THE AREA

220 REDUCTION IN OFFICER-
0 INITIATED VISITS TO THE AREA

CALLS FOR POLICE
(TO SAFE STAY COMMUNITY
AT 4915 E. FOURTH PLAIN BLVD)

MAY 1, 2022 - APRIL 30, 2023

11 TOTAL CALLS

2 OFFICER-INITIATED CALLS

Key Accomplishments as of April 30, 2023
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SERVICE AGREEMENT C-100821

AMENDMENT No. 4

SUPPORTIVE CAMPSITE PROGRAM

This Agreement amends the Professional Services Agreement number C-100821 by and
between the City of Vancouver, hereinafter referred to as “City”, and Live Love Outreach hereinafter

referred to as "Contractor", for services offered.

This amendment amends the original agreement as follows:

1. Increase the authorized amount of the Agreement by $766,457.00 to a revised authorized

amount of $1,921,230.00.

2. Amend Attachment A, per the attached herein, to reflect the updated pricing for 2024.

e Updated rates effective May 1, 2024.

3. Ratification: Acts taken pursuant to this Amendment but prior to its effective date are hereby

ratified and confirmed.

This amendment in no way alters any other provisions of the original agreement.

CITY OF VANCOUVER
A municipal corporation

CONTRACTOR:
Live Love Outreach

Eric Holmes, City Manager Signature
Date Printed Name /Title
Attest:

Date

Natasha Ramras, City Clerk

Approved as to form:

Jonathan Young, City Attorney

Amendment #4

Page 8 of 25
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Supportive Campsite Program Budget

Attachment A

Personnel Costs
Hourly | Hours Per | Monthly Yearly Yearly Total
Position Rate Week Salary Wages | Taxes@15% Year
Executive Director Exempt $3,956 $47,471 $7,121 $54,591
Hope Village Exempt 40 $5.833 | $70,000 |  $10,500 $80,500
Director
Case Worker $30.00/HR 40 $5,200 $62,400 $9,360 $71,760
Client Support Lead | $25.00/HR 40 $4,333 $52,000 $7,800 $59,800
Client Support Lead | $25.00/HR 36 $4,116.67 | $49,400 $7,410 $56,810
Client Support $23.32/HR 118 $10,913.76 | $130,965 $19,645 $150,610
Graveyard Support $23.32/HR 56 $5,658.99 [ $67,908 $10,186 $78,094
Totals 330 $34,352.97 | $412,236 $61,835 $552,165
Advanced Training Hours 440/'YEAR $11,000
Paid Vacation 640/'YEAR $15,808
Medical Insurance $40,000
Admin and other fees [ Accounting, HR, data entry, IT* $5,833 $70,000
Total Payroll Costs | $ 688,973
Other Costs
Monthly | Yearly
Item Description Costs Costs
Insurance Yearly Premium $293 $3,520
Transportation/Mileage .66/MILE $572 $6,864
Stipends for residents Unit cleanouts, severe weather shelter staffing, etc. $1,500 $18,000
Client Housing Support Birth Certificates, Application Fees, Move-in costs $200 $2,400
Client Education/Training $200 $2,400
Wifi/Technology Monthly charges, cable modem, cameras $167 $2,000
Food costs $700 $8,400
Propane Portable heater and refill $150 $900
Laundry Cards $600 $7,200
Bus Passes $150 $1,800
Monthly | Yearly
Item Description Costs Costs
Site Supplies Canopy, Office supplies, Cleaning supplies, §1.200 $24.000
Shelving, paper goods
Total Other Costs | $6,457 | $77,484
| Total Annual Cost | $766,457 |
Amendment #4 Page 1 of 2
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Vancouver

WASHINGTON
EREEES
CITY OF VANCOUVER
SERVICES AGREEMENT

No. C-100821

This Services Agreement (hereinafter referred to as the “Agreement”) is entered into by and between
the City of VVancouver, Washington, a municipal corporation organized under the laws of the State of
Washington, (hereinafter referred to as the "City") and Living Hope Church (hereinafter referred to
as the "Contractor™). The City and Contractor may be collectively referred to herein as the “parties”
or individually as a “party”.

WHEREAS, the City desires to engage the Contractor to perform services as
described in this Agreement; and

WHEREAS, the City advertised and issued a Request for Proposal, numbered 44-21
(hereinafter referred to as the “solicitation”) and after evaluation of the Contractor’s
responsive proposal, found the Contractor be capable of performing the required
services; and

WHEREAS, the Contractor represents by entering into this Agreement that it is fully
qualified to perform the services described herein in a competent and professional
manner, and to the full satisfaction of the City.

NOW, THEREFORE, in consideration of the terms, conditions, covenants, and
performance contained herein, or attached and incorporated and made a part hereof,
the parties hereto agree as follows:

1. SCOPE OF WORK: The Contractor agrees to provide the City all services and materials set
forth in the proposal, Contractor’s response, and below, and as further described in the City’s
solicitation, and the Contractor’s responsive proposal to the City’s solicitation, (collectively
referred to herein as the “work”) which are each incorporated herein by this reference and made
a part of this Agreement as if fully set forth herein.

The Provider will be responsible for doing the following:

a. Apply for, and receive, a Supportive Campsite Operator's Permit pursuant to VMC
8.22.
b. Management and day-to-day operations of The Site(s).

RFP 44-21 Supportive Campsite Program
Rev. 10/2020 Page 1 of 11
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c. Developing abase Code of Conduct with The Site residents that meets their needs while
still meeting community expectations regarding safety, sanitation and cleanliness.

d. Enforce a Code of Conduct and identify the process for removing those individuals not
following the rules.

Register and track clients in the Homeless Management Information System.

. Assist clients with housing navigation services as a pathway to permanent housing.

g. Facilitate community-building activities between The Site residents and surrounding
neighborhood(s) and/or larger community.

h. Provide strengths-based and trauma informed support and engagement to individuals
in The Site community; and facilitate/coordinate connection to other community
partners to provide supportive services on-site such as mental health counseling,
substance use treatment, legal assistance, enrollment in benefits, literacy training,
medical, dental care etc.

i. Manage snacks and develop and enforce policy on receiving food and/or other
donations from outside people/agencies.

j.  Monitor activity outside the perimeter of the facility to mitigate loitering around the
site and help the City maintain its commitment as a Good Neighbor.

k. Maintain timely and accurate records which reflect service levels, participant
characteristics, specific actions taken to assist participants, service outcomes, and
expenditures

All work must be authorized and approved by the City’s Project Manager before any work can
begin. The Contractor shall approach each project in a manner consistent with its usual customary
business practices. The Contractor shall actively seek collaborative input from City staff.

COMPENSATION: Payment to the Contractor for the work described in this Agreement shall
not exceed $ 552,212.00 USD.

This payment shall be maximum compensation for the work and for all labor, materials, supplies,
equipment and incidentals necessary to complete the work as set forth herein, and it shall not be
exceeded without the City's prior written authorization in the form of a negotiated and executed
amendment.

Compensation is limited to the amount specified for each specific task and/or sub-task, unless
amended in writing. The City requires the Contractor to complete the work stated within the
number of hours stated for each task, and/or sub-task, or the lump sum amount. If compensation
is made on an hourly basis and the work requires fewer hours than those estimated, the Contractor
will be paid for the actual worked hours necessary to complete that task and/or sub-task. If the
Contractor underestimated the number of hours required to perform the work, the Contractor shall
be paid up to the maximum number of hours stated for the task and/or sub-task. Compensation

RFP 44-21 Supportive Campsite Program
Rev. 10/2020 Page 2 of 11
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may be amended, at the City’s sole discretion, for documentable circumstances not reasonably
foreseeable to either party at the time the task and/or subtask is initiated, or for changes to the
scope of work or deliverables requested by the City. All deliverables must be acceptable to the
City, at the sole discretion of the City.

PAYMENT FOR CONTRACTOR SERVICES: The Contractor shall submit monthly
invoices to City covering both professional fees and project expenses, if any, for fees and expenses
from the previous month. Payments to Contractor shall be net thirty (30) days.

The City reserves the right to correct any invoices paid in error. The Contractor shall be paid
according to the rates set forth in Attachment A.

City and Contractor agree that any amount paid in error by City does not constitute a rate change
in the amount of the contract. The City’s contract/purchase order (PO) number given on the notice
to proceed must be referenced on any invoice submitted for payment.

TERM OF AGREEMENT: The term of this Agreement shall commence on March 1, 2022
and continue until February 28, 2027. Unless directed otherwise by the City, Contractor shall
perform the work in accordance with any schedules made a part of this Agreement.

ORDER OF PRECEDENCE: Where there is a conflict among or between any of these
documents, the controlling documents shall be the first listed in the following sequence:
Amendments to this Agreement; this Agreement; Contract Purchase Orders; the Contractor’s
responsive proposal to the City’s solicitation, and the City’s solicitation.

RELATION OF PARTIES: The Contractor, and its subcontractors, agents, employees, or other
vendors contracted by the Contractor to provide services or other work for the purpose of meeting
the Contractor’s obligations under this agreement (collectively referred to as “subcontractors”),
are independent contractors performing professional services for the City and are not employees
of the City. The Contractor and its subcontractors shall not, as a result of this Agreement, accrue
leave, retirement, insurance, bonding or any other rights, privileges, or benefits afforded to City
employees. The Contractor and its subcontractors shall not have the authority to bind City in any
way except as may be specifically provided herein.

E-VERIFY: The Contractor shall enter into and register a Memorandum of Understanding
with the Department of Homeland Security E-Verify program within sixty (60) days after
execution of this Agreement. The Contractor shall ensure all Contractor employees and any
subcontractors assigned to perform work under this Agreement are eligible to work in the
United States. The Contractor shall provide verification of compliance upon the request of the

RFP 44-21 Supportive Campsite Program
Rev. 10/2020 Page 3 of 11
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10.

11.

City. Failure by the Contractor to comply with this subsection shall be considered a material
breach.

DELAYS AND EXTENSIONS OF TIME: If the Contractor is delayed at any time in the
progress of the work covered by this Agreement, by any causes beyond Contractor's control, the
time for performance may be extended by such time as shall be mutually agreed upon by the
Contractor and the City and shall be incorporated in a written amendment to this Agreement. Any
request for an extension of time shall be made in writing to the City.

OWNERSHIP OF RECORDS AND DOCUMENTS: Any and all work product prepared by
the Contractor in the course of performing this Contract shall immediately become the property
of the City. In consideration of the compensation provided for by this Agreement, the Contractor
hereby further assigns all copyright interests in such work product to the City. A copy may be
retained by the Contractor. Previously owned intellectual property of Contractor, and any know-
how, methodologies or processes used by the Contractor to provide the services or project
deliverables under this Agreement shall remain property of the Contractor.

TERMINATION FOR PUBLIC CONVENIENCE: The City, at its sole discretion, may
terminate this contract for convenience at any time for any reason deemed appropriate.
Termination is effective immediately upon notice of termination given by the City.

In the event this Agreement is terminated prior to the completion of work, the Contractor will
only be paid for the portion of the work completed at the time of termination of the Agreement.

TERMINATION FOR DEFAULT: If the Contractor defaults by failing to perform any of the
obligations of the Agreement, including violating any law, regulation, rule or ordinance applicable
to this Agreement, or becomes insolvent or is declared bankrupt or commits any act of bankruptcy
or insolvency or makes an assignment for the benefit of creditors, the City may, by depositing
written notice to the Contractor in the U.S. mail, postage prepaid, terminate the Agreement, and
at the City’s option, obtain performance of the work elsewhere.

If the Agreement is terminated for default, the Contractor shall not be entitled to receive any
further payments under the Agreement until all work called for has been fully performed. Any
extra cost or damage to the City resulting from such default(s) shall be deducted from any money
due or coming due to the Contractor. The Contractor shall bear any extra expenses incurred by
the City in completing the work, and all damage sustained, or which may be sustained by the City
by reason of such default.

If a notice of termination for default has been issued and it is later determined for any reason that
the Contractor was not in default, the rights and obligations of the parties shall be the same as if

RFP 44-21 Supportive Campsite Program
Rev. 10/2020 Page 4 of 11
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12.

13.

14.

15.

the notice of termination had been issued pursuant to the termination for public convenience
paragraph herein.

OPPORTUNITY TO CURE: The City at its sole discretion may in lieu of a termination allow
the Contractor to cure the defect(s), by providing a “Notice to Cure” to Contractor setting forth
the remedies sought by City and the deadline to accomplish the remedies. If the Contractor
fails to remedy to the City’s satisfaction the breach or default of any of the terms, covenants,
or conditions of this Contract within the time stated time, the City shall have the right to
terminate the Contract without any further obligation to the Contractor. Any such termination
for default shall not in any way operate to preclude the City from also pursuing all available
remedies against the Contractor and it’s sureties for said breach or default, including but not
limited to termination of this Contract for convenience.

COMPLIANCE WITH THE LAW: The Contractor agrees to comply with all relevant,
Federal, State, and Municipal laws, rules, policies, regulations or ordinances in the performance
of work under this Agreement.

CITY BUSINESS AND OCCUPATION LICENSE: The Contractor will be required to obtain
a business license when contracting with the City unless allowable exemptions apply. The
Contractor shall contact the State of Washington Business License Service (BLS) at:
http://bls.dor.wa.gov/file.aspx, or by phone at 800-451-7985, or go to
www.bls.dor.wa.gov/cities/vancouver.aspx — or www.cityofvancouver.us/businesslicense, to
determine whether a business license is required pursuant to the Vancouver Municipal Code
(VMC) Chapter 5.04.

LIABILITY AND HOLD HARMLESS: The Contractor agrees to indemnify, defend, save
and hold harmless the City, its officials, employees and agents from any and all liability,
demands, claims, causes of action, suits or judgments, including costs, attorney fees and
expenses incurred in connection therewith, of whatsoever kind or nature (including patent
infringement or copyright claims) to the extent arising out of, or in connection with, or incident
to, the negligent performance or willful misconduct pursuant to this Agreement. This
indemnity and hold harmless shall include any claim made against the City by an employee of
Contractor or subcontractor or agent even if Contractor is thus otherwise immune from liability
pursuant to the workers’ compensation statute, Title 51 Revised Code of Washington (RCW),
except to the extent that such liability arises from the concurrent negligence of both the City
and the Contractor, such costs, fees and expenses shall be shared between the City and the
Contractor in proportion to their relative degrees of negligence. The Contractor specifically
acknowledges the provisions contained herein have been mutually negotiated by the parties
and it is the intent of the parties that the Contractor provide the broadest scope of indemnity
permitted by RCW 4.24.115. The Contractor is an independent contractor and responsible for
the safety of its employees.

RFP 44-21 Supportive Campsite Program
Rev. 10/2020 Page 5 of 11
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16. INSURANCE: The Contractor shall obtain and keep in force during the entire term of this
agreement, liability insurance against any and all claims for damages to person or property which
may arise out of the performance of this Contract whether such work shall be by the Contractor,
subcontractor or anyone directly or indirectly employed by either the Contractor or a
subcontractor.

All liability insurance required herein shall be under a Comprehensive or Commercial General
Liability and business policies.

LIMITS OF
COVERAGE LIABILITY
I. Commercial General Liability:
Policy shall include Bodily Injury, Property Damage, Personal Injury and
Broad Form Contractual Liability
Each Occurrence $1,000,000
General Aggregate Per Occurrence $2,000,000
Products & Completed Operations Aggregate $2,000,000
Personal and Advertising Injury $1,000,000
Blanket Contractual Liability $1,000,000

I1. Commercial Automobile Liability

Policy shall include Bodily Injury and Property Damage, for any owned,
Hired, and/or Non-owned vehicles used in the operation, installation and
maintenance of facilities under this agreement.

Combined Single Limit $1,000,000

111. Workers' Compensation (applicable to the State of Washington)

Per Occurrence

Employer's Liability $1,000,000
Disease Each Employee $1,000,000
Disease Policy Limit $1,000,000
Each Claim $1,000,000
Annual Aggregate $1,000,000
IVV. Umbrella Liability
Each Claim $1,000,000
Annual Aggregate $5,000,000

In addition to the coverage and limits listed above the Contractor’s insurance must all contain the
following:

a. City Listed as an Additional Insured. The City of Vancouver, its Agents, Representatives,
Officers, Directors, Elected and Appointed Officials, and Employees must be named as
an additional insured. The required Additional Insured endorsements shall be at least as

RFP 44-21 Supportive Campsite Program
Rev. 10/2020 Page 6 of 11
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broad as ISO CG 20 10 11 85, or its equivalent CG 20 10 07 04 and CG 20 37 07 04 must
be included with the Certificate of Insurance.

Either the Commercial General Liability or the Workers” Compensation policy must be
endorsed to include “Washington Stop Gap” insurance. The limits and aggregates
referenced must apply to the Stop Gap coverage as well and must be indicated on the
certificate.

Employment Security. The Contractor shall comply with all employment security laws
of the State in which services are provided and shall timely make all required payments
in connection therewith.

The City of Vancouver shall be listed on the Certificate as the Certificate Holder.

Coverage Trigger: The insurance must be written on an “occurrence” basis. This must be
indicated on the Certificate.

Contractor shall provide evidence of all insurance required, at the City’s request, by submitting
an insurance certificate to the City on a standard “ACORD” or comparable form.

All policies shall be issued by an insurance company licensed to do business in the State of
Washington. The City of Vancouver may inspect all policies and copies shall be provided to
the City upon request.

17. NOTICES: All notices which are given or required to be given pursuant to this Agreement shall

be hand delivered, mailed postage paid, or sent by electronic mail as follows:

For the City: For the Contractor:

Anna Vogel Doug Frazier

City of Vancouver Living Hope Church

415 W 6" Street 2711 NE Andresen

P O Box 1995 Vancouver, WA 98661

Vancouver WA 98668-1995 Email: dougf@livinghopechurch.com

Email: anna.vogel @cityofvancouver.us

Either party may change the designated contact or any information listed above by giving advance
notice in writing to the other party.

RFP 44-21 Supportive Campsite Program
Rev. 10/2020 Page 7 of 11
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18.

19.

20.

21.

22.

23.

AMENDMENTS: All changes to this Agreement, including changes to the scope of work and
compensation sections, must be made by written amendment and signed by all parties to this
Agreement.

SCOPE OF AGREEMENT: This Agreement incorporates all the agreements, covenants and
understanding between the parties hereto and are merged into this written Agreement. No prior
agreement or prior understanding, verbal or otherwise, of the parties or their agents shall be valid
or enforceable unless set forth in this Agreement.

RATIFICATION: Acts taken pursuant to this Agreement but prior to its effective date are
hereby ratified and confirmed.

GOVERNING LAW/VENUE: This Agreement shall be deemed to have been executed and
delivered within the State of Washington, and the rights and obligations of the parties hereunder
shall be construed and enforced in accordance with, and governed by, the laws of the State of
Washington without regard to the principles of conflict of laws. Any action or suit brought in
connection with this Agreement shall be brought in the Superior Court of Clark County,
Washington.

COOPERATIVE PURCHASING: The Washington State Inter-local Cooperation Act, Ch.
39.34 RCW, authorizes public agencies to cooperatively purchase goods and services if all parties
agree. By having executed this Agreement, the Contractor agrees that other public agencies may
purchase goods and services under this solicitation or contract at their own cost and without the
City incurring any financial or legal liability for such purchases. The City agrees to allow other
public agencies to purchase goods and services under this solicitation or contract, provided that
the City is not held financially or legally liable for purchases and that any public agency
purchasing under such solicitation or contract file a copy of this invitation and such contract in
accordance with RCW 39.34.040.

PUBLIC DISCLOSURE COMPLIANCE: The parties acknowledge that the City is an
“agency” within the meaning of the Washington Public Records Act, Chapter 42.56 RCW, and
that materials submitted by the Contractor to the City become public record. Such records may be
subject to public disclosure, in whole or part and may be required to be released by the City in the
event of a request for disclosure. In the event the City receives a public record request for any data
or deliverable that is provided to the City and that is licensed from the Contractor, the City shall
notify the Contractor of such request and withhold disclosure of such information for not less than
five (5) business days, to permit the Contractor to seek judicial protection of such information,
provided that the Contractor shall be responsible for attorney fees and costs in such action and
shall save and hold harmless the City from any costs, attorney fees or penalty assessment under
Chapter 42.17 RCW for withholding or delaying public disclosure of such information.

RFP 44-21 Supportive Campsite Program
Rev. 10/2020 Page 8 of 11
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24.

25.

26.

21.

28.

DEBARMENT: The Contractor certifies that that it is not presently debarred, suspended,
proposed for debarment, and declared ineligible or voluntarily excluded from covered
transactions by any Federal, State or local department or agency.

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT: Supplier
must agree to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended
(33 U.S.C. 1251-1387). Violations must be reported to the Federal awarding agency and the
Regional Office of the Environmental Protection Agency (EPA).

BYRD ANTI-LOBBYING AMENDMENT:  Byrd Anti-Lobbying Amendment (31 U.S.C.
1352)—Suppliers that apply or bid for an award of $100,000 or more must file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence
an officer or employee of any agency, a member of Congress, officer or employee of Congress,
or an employee of a member of Congress in connection with obtaining any Federal contract, grant
or any other award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with
non-Federal funds that takes place in connection with obtaining any Federal award. Such
disclosures are forwarded from tier to tier up to the non-Federal award.

PROCUREMENT OF RECOVERED MATERIALS: Supplier must comply with section
6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery
Act. The requirements of Section 6002 include procuring only items designated in guidelines of
the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest
percentage of recovered materials practicable, consistent with maintaining a satisfactory level of
competition, where the purchase price of the item exceeds $10,000 or the value of the quantity
acquired during the preceding fiscal year exceeded $10,000; procuring solid waste management
services in a manner that maximizes energy and resource recovery; and establishing an affirmative
procurement program for procurement of recovered materials identified in the EPA guidelines.

WARRANTIES: All products shall be warranted against defects or faulty workmanship and
materials by the Supplier for one (1) year following inspection and acceptance of the products by
the City. Warranty shall include all costs incurred, including shipping, for repair or replacement
except that which is damaged by misuse or abuse. This one-(1) year warranty shall in no way
affect normal extended or manufacturer’s warranty exceeding this one (1) year period. Supplier
warrants that all goods and services furnished under this Contract are new, conform strictly to the
specifications herein, are merchantable, good workmanship, free from defect, comply with all
applicable safety and health standards established for such products, all goods are properly
packaged, and all appropriate instructions or warnings are supplied. If a defect is found, a
component failure occurs, or workmanship is found to cause failure, the Vendor shall replace the
product at their own expense, including shipping charges. Any replacement product will be
warrantied for one (1) year from the date it is delivered. All implied and expressed warranty
provisions of the Uniform Commercial Code are incorporated into this Contract.

RFP 44-21 Supportive Campsite Program
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29. NON-DISCRIMINATION AND EQUAL EMPLOYMENT OPPORTUNITY: During the
term of this Contract, the Supplier agrees as follows: The Supplier will not discriminate against
any safe stay community residents/program participants, employee or applicant for employment
because of creed, religion, race, color, sex, marital status, sexual orientation, political ideology,
ancestry, national origin, or the presence of any sensory, mental or physical handicap, unless
based upon a bona fide occupational qualification. The Supplier will take affirmative action to
ensure that applicants are employed, and that employees are treated during employment, without
regard to their creed, religion, race, color, sex, national origin, or the presence of any sensory,
mental or physical handicap. Such action shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer, recruitment or recruitment advertising layoff or
termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship.

The undersigned, as the authorized representatives of the City and Contractor respectively, agree to
all of the terms and conditions contained in this Agreement, as of the dates set forth below.

CONTRACTOR:
Living Hope Church

CITY OF VANCOUVER
A municipal corporation

DocuSigned by: DocuSigned by:
Eric Holmes, City Manager Signature
2/15/2022 Doug Frazier Lead Pastor
Date Printed Name /Title
Attest; 2/11/2022
Date
DocuSigned by:
ﬁ/afms‘m Kamyas

“Natasha Ramras, City Clerk

Approved as to form:

DocuSigned by:
| <
Jonathan Young, City Attorney

RFP 44-21 Supportive Campsite Program
Rev. 10/2020
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Attachment A
Supportive Campsite Program Budget

Personnel Costs

Position Hourly Hours Monthly | Monthly Total Total Year
Rate Per Salary Taxes & Month
Week Benefits
Homeless Outreach Director | $28.85 30 $4,500 $418 $4,918 | $59,019
Homeless Outreach Lead $25.00 40 $4,333 $430 $4,763 | $57,150
Client Support $23.00 16 $1,595 S161 $1,756 | $21,072
Client Support $20.00 56 $4,853 $508 $5,361 | $64,335
Client Support — Night $23.00 56 $5,581 $564 $6,145 | $73,740
Client Support — Night $23.00 56 $5,581 $564 $6,145 | $73,470
Graveyard Security — 2 $25.00 40 $4,000 $396 $4,396 | $52,757
(for 120 days)
Total Payroll Costs | $401,812
Other Costs
Item Description Monthly | Yearly
Costs Costs
Food Operations Food, Fuel, Maintenance $1,000 $12,000
Stipend for Residents $3,200 | $38,400
Van and all Related Costs $1,667 $20,000
Wi-Fi Monthly Charges, Cables, Modem S167 $2,000
Security Cameras Security Cameras, Server, All Associated S500 $2,000
Costs
Laptops and Printers Laptops and Printers for Resident Access $83 $1,000
Propane Portable Heater and Refill $83 $1,000
Laundry Cards $250 $3,000
Bus Passes $250 $3,000
Admin and Other Fees Accounting, HR, Data Entry, IT $4,500 $54,000
Miscellaneous Costs Canopy, Office $833 $10,000
Total Other Costs | $150,400
| Total Annual Cost | $552,212

RFP 44-21 Supportive Campsite Program

Rev. 10/2020
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SERVICE AGREEMENT #C-100821

AMENDMENT No. #1
SUPPORTIVE CAMPSITE PROGRAM

This Agreement amends the Professional Services Agreement number C-100821 by and
between the City of Vancouver, hereinafter referred to as “City”, and Living Hope Church hereinafter
referred to as "Contractor", for services offered.

This amendment amends the original agreement as follows:

1. Amend Attachment A, per the attached herein, to reflect the change in other costs from a

Van to a Food truck.

2. Ratification: Acts taken pursuant to this Amendment but prior to its effective date are hereby

ratified and confirmed.

This amendment in no way alters any other provisions of the original agreement.

CITY OF VANCOUVER
A municipal corporation

DocuSigned by:

(&

CONTRACTOR:
Living Hope Church

DocuSigned by:

F/D& 7 —

CpUARADT

Eric Holmes, City Manager

S—==T15T5EA545TAB4AT .

Signature

11/2/2022 Doug Fraizer Lead Pastor
Date Printed Name /Title
Attest: 10/31/2022
Date
DocuSigned by:
ﬁdm&(w Kamras

“N4&tasRE Raffiras, City Clerk

Approved as to form:

DocuSigned by:

<ty

~—UA7

Jonathan Young, City Attorney

Amendment #1
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Attachment A
Supportive Campsite Program Budget

Personnel Costs

Position Hourly | Hours Monthly | Monthly | Total | Total

Rate Per Salary | Taxes & | Month | Year

Week Benefits
Homeless Outreach $28.85 30 $4,500 | $418 $4,918 | $59,019
Director
Homeless Outreach Lead | $25.00 40 $4,333 | $430 $4,763 | $57,150
Client Support $23.00 16 $1595 | $161 $1,756 | $21,072
Client Support $20.00 56 $4,853 $508 $5,361 | $64,335
Client Support — Night $23.00 56 $5,581 | $564 $6,145 | $73,740
Client Support — Night $23.00 56 $5,581 | $564 $6,145 | $73,470
Graveyard Security — 2 $25.00 40 $4,000 | $396 $4,396 | $52,757
(for 120 days)
Total Payroll Costs | $401,812
Other Costs
Item Description Monthly | Yearly
Costs Costs
Food Operations Food, Fuel, Maintenance $1,000 | $12,000
Stipend for Residents $3,200 | $38,400
Van Food Truck and all $1,667 | $20,000
Related Costs
Wi-Fi Monthly Charges, Cables, Modem $167 $2,000
Security Cameras Security Cameras, Server, All $500 $2,000
Associated Costs
Laptops and Printers Laptops and Printers for Resident $83 $1,000
Access
Propane Portable Heater and Refill $83 $1,000
Laundry Cards $250 $3,000
Bus Passes $250 $3,000
Admin and Other Fees Accounting, HR, Data Entry, IT $4,500 | $54,000
Miscellaneous Costs Canopy, Office $833 $10,000
Total Other Costs | $150,400
[ Total Annual Cost | $552,212 |
Amendment #1 Page 2 of 2
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SERVICE AGREEMENT C-100821

AMENDMENT No. 2
SUPPORTIVE CAMPSITE PROGRAM

This Agreement amends the Professional Services Agreement number C-100821 by and
between the City of Vancouver, hereinafter referred to as “City”, and Live Love Outreach hereinafter
referred to as "Contractor", for services offered.

This amendment amends the original agreement as follows:

1. The City acknowledges and accepts that Living Hope Church has assigned the supportive
campsite program services responsibility and contract to their newly created non-profit
organization, Live Love Outreach.

2. Live Love Outreach acknowledges the assignment and agrees to be bound by the terms of
the original agreement.

3. Ratification: Acts taken pursuant to this Amendment but prior to its effective date are hereby
ratified and confirmed.

This amendment in no way alters any other provisions of the original agreement.

CITY OF VANCOUVER CONTRACTOR:
A municipal corporation Live Love Outreach

DocuSigned by: DocuSigned by:
“Eri¢ HOTHIES, City Manager SigmaiReers s -
2/17/2023 Brian Norris Executive Director
Date Printed Name /Title
Attest: 1/30/2023

Date
DocuSigned by:
Natasla Kampas

Natéshia‘Réfittias, City Clerk
Approved as to form:

£o

Jon#RE* Y8tihg, City Attorney

Amendment #2 Page 1 of 1
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SERVICE AGREEMENT C-100821

AMENDMENT No. 3

SUPPORTIVE CAMPSITE PROGRAM

This Agreement amends the Professional Services Agreement number C-100821 by and
between the City of Vancouver, hereinafter referred to as “City”, and Live Love Outreach hereinafter

referred to as "Contractor”, for services offered.

This amendment amends the original agreement as follows:

1. Increase the authorized amount of the Agreement by $602,561.00 to a revised authorized

amount of $1,154,773.00.

2. Amend Attachment A, per the attached herein, to reflect the updated pricing for 2023.

e Updated rates effective May 1, 2023.

3. Ratification: Acts taken pursuant to this Amendment but prior to its effective date are hereby

ratified and confirmed.

This amendment in no way alters any other provisions of the original agreement.

CITY OF VANCOUVER
A municipal corporation

DocuSigned by:

CONTRACTOR:
Live Love Outreach

DocuSigned by:

28
Eric Holmes, City Manager “Signature
4/18/2023 Brian Norris Executive Director
Date Printed Name /Title
Attest: 4/12/2023
_ Date
DocuSigned by:
ﬁ/afms‘ko\ Kamras

BCF87 34E4

Natasha Ramras, City Clerk

Approved as to form:

DocuSigned by:

P\é“%

GAZDEIE.

n4-cos
SATDC2ESIHG94A

Jonathan Y&’jng, City Attorney

Amendment #3
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Attachment A

Supportive Campsite Program Budget

Personnel Costs
Hours
) Toar | per | Moy | eary | Yo | vorr ver
Position Week
Homeless Outreach
Director $29.64 28 $3,596 $43,155 $3,579 $46,734
Hope Village Director $28.35 40 $4,960 $58,968 $4,908 $63,876
Client Support Lead $23.50 40 $4,073 $48,880 $4,136 $53,106
Client Support Lead $23.00 36 $43,056 $3,651 $46,707
Client Support $21.20 108 $13,228.80 | $119,059 $10,178 | $129,238
Graveyard Security $21.20 56 5144.53 $61,734 $6,368 $68,102
Raid Vacation for full 160 Hours $4,000
time
Medical Insurance 8 employees $58,598
Admin and other fees Accounting HR data entry IT* $4,650 $55,800
Total Payroll Costs | $ 526,161
Other Costs
Monthly Yearly
Item Description Costs Costs
Insurance Yearly Premium $267 $3,200
YMCA memberships $200 $2,400
Stipends for residents $3,200 $38,400
Education classes for personal $750 $9,000
growth
Wifi Monthly charges cables modem $167 $2,000
Food costs $500 $6,000
Propane Portable heater and refill $50 $600
Laundry Cards $250 $3,000
Bus Passes $150 $1,800
Canopy, Office supplies,
Cleaning supplies, Shelving, $833 $10,000
Miscellaneous Costs Trash bags, Sanitizer
Total Other Costs $6,367 $76,400
[ Total Annual Cost | $602,561
Amendment #3 Page 2 of 2
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CITY OF Item #4.

Vancouver

WASHINGTON

U

Staff Report: 071-24
TO: Mayor and City Council

FROM: Eric Holmes, City Manager

DATE: 4/8/2024

SUBJECT Multi-Family Tax Exemption- Amendment to Development Agreement Port Block 1

Key Points
¢ An amendment to remove the Port of Vancouver as a signatory to the Multi-Family Tax
Exemption (MFTE) Development Agreement for the Port Block 1 project.
¢ The reference to the Port of Vancouver as the landowner and the development agreement
signature block are the only strike-out changes to the development agreement.
¢ No amendments to the text of original resolution (Res. M-4264) are required.
e The development agreement is an exhibit to Resolution M-4264.

Strategic Plan Alignment
Economic Opportunity - a place where a wide variety of businesses of all sizes grow and thrive.

Housing and Human Needs — meeting basic needs and partnering with organizations to support
the community.

Climate and Natural Systems — Environmental stewardship and efforts to address climate
change to ensure a sustainable future.

Present Situation

City Council adopted resolution M-4264 on February 5, 2024, authorizing the City Manager to
execute the associated project development agreement. The Port of Vancouver, as property
owner, was included in the signature block for the development agreement. The Port of Vancouver
has requested to be removed as a signatory to the development agreement. The City Attorney's
office has reviewed the request and agreed that the Port of Vancouver can be removed from the
development agreement without any effect to the validity of the adopted resolution or development
agreement.

Advantage(s)

¢ Meets the request of the Port of Vancouver

Page 1 of 26



¢ Allows the development agreement to be fully executed and permits the MFTE applicant to
proceed under the amended development agreement.

Disadvantage(s)

None

Budget Impact
None

Prior Council Review
Public hearing dated February 5, 2024. Adoption of Resolution M-4264.

Action Requested

Approve the removal of the Port of Vancouver as a signatory from Resolution M-4264, Exhibit B
"Development Agreement" and authorize the City Manager or their designee to execute the
amended development agreement on behalf of the City of Vancouver.

Bryan Monroe, Associate Housing Project Coordinator, 360-487-7958

ATTACHMENTS:

o M-4264 Amended Resolution Exhibit B- Development Agreement (for signature)

M-4264 Amended Resolution Exhibit B- Development Agreement strike-out text (for
reference)

o Original Signed Resolution M-4264 (for reference)
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Resolution
Exhibit B
Agreement

DEVELOPMENT AGREEMENT
for
MULTI-FAMILY HOUSING LIMITED PROPERTY TAX
EXEMPTION

THIS AGREEMENT is entered into this 5" day of February 2024, by and between Boz
Port Block 1 Owner LLC (or its assigns)(hereinafter referred to as “Applicant”) and the CITY
OF VANCOUVER, a Washington Charter City of the First Class (hereinafter referred to as
“City”).

WITNESSETH:

WHEREAS, the City desires to stimulate new construction of multi-family housing in
certain designated urban areas in order to reduce development pressure on single-family residential
neighborhoods, to increase and improve housing opportunities, and to encourage development
densities supportive of transit use, and

WHEREAS, the City is interested in promoting new housing in the downtown area of the
City of Vancouver, and

WHEREAS, the City has, pursuant to authority granted to it under the Revised Code of
Washington (RCW), designated various Residential Target Areas for the provision of limited
property tax exemptions for new multi-family residential housing, and

WHEREAS, the City has, as set forth at Chapter 3.22 of the VVancouver Municipal Code
(“VMC”), enacted a program whereby property owners may qualify for a Final Certificate of Tax
Exemption which certifies to the Clark County Assessor and Treasurer that the Applicant is
eligible to receive a limited property tax exemption, and

WHEREAS, on June 30, 2023, the Applicant submitted to the City a complete application
for an 8-year market-rate tax exemption under the City’s limited tax exemption program for the
Applicant’s proposed development of new multi-family residential housing development to be
constructed on property described in the legal description in Exhibit A (“Property”).

WHEREAS, the City has determined that the public benefit contribution equal to $777,500
(25% of the estimated value of the tax exemption), paid to the City of Vancouver shall be used for
funding for future affordable housing development activities in the City. This payment, provided
prior to the issuance of the final tax exemption certificate, will satisfy the public benefit
requirement for a Final Certificate of Tax Exemption for the Property.

RESOLUTION -1
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WHEREAS, the Vancouver City Council enacted an interim climate action policy
requiring all projects subject to a development agreement to meet certain green building methods;

and,

WHEREAS, the Applicant has committed to the City’s green building policy by
constructing a building meeting LEED gold status criteria or equivalent from alternative rating
system that is acceptable to the City.

WHEREAS, the Applicant is interested in receiving a limited property tax exemption for
constructing units of new multi-family residential housing within the Vancouver City Center
Vision Subarea, which is a designated Residential Target Area identified in Chapter 3.22 VMC,

and

NOW THEREFORE, the City and Applicant mutually agree as follows:

1.

The City agrees to issue the Applicant a Conditional Certificate of Acceptance of
Tax Exemption.

The City has determined that the development provides a public benefit in the form
of the Applicant’s payment of funding for future affordable housing development
activities in the amount of $777,500 (25% of the estimated tax exemption value
during the exemption period) paid prior to the issuance of the final tax exemption
certificate, and agrees to issue the Applicant a Conditional Certificate of acceptance
of tax exemption in accordance with VMC 3.22.040 (the “Conditional Certificate™).
The foregoing public benefit contribution provided by the Applicant for this project
is also set forth in Exhibit B attached hereto (the “Public Benefits”).

The Applicant agrees to construct on the Property multi-family residential housing
improvements as described in the most recent site plans, floor plans, and elevations
on file with the City as of the date of City Council approval of this Agreement. In
no event shall such construction provide fewer than 194 new permanent multi-
family residential units.

The Applicant agrees to construct the building to LEED Gold level criterion or
equivalent from an alternative green building rating system that is acceptable to the
City to meet the City’s interim green building policy as a condition to the City
issuing a Final Certificate of Tax Exemption.

The Applicant agrees to complete construction of the agreed upon Property
improvements and provide the Public Benefits (Exhibit B) within three years from
the date the City issues the Conditional Certificate of Tax Exemption, or within any
extension thereof granted by the City.

RESOLUTION -2
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10.

11.

12.

The Applicant agrees, upon completion of the Property building improvements
and upon issuance by the City of a temporary or permanent certificate of
occupancy, to file with the City’s Director of Community Development
(“Director”) for the building the following:

(@) A statement of expenditures made with respect to each multi-family
housing unit and the total expenditures made with respect to the entire
property;

() A description of the completed work and a statement of qualifications for
the exemption; and

(c) A statement that the work was completed within the required three-year
period plus any authorized extension thereof.

The City agrees, conditioned on the Applicant’s successful completion of the
Property improvements in accordance with the terms of this Agreement, provision
of the public benefit requirement outlined in exhibit B, and on the Applicant’s
filing of the materials described in Paragraph 6 above, to file a Final Certificate of
Tax Exemption with the Clark County Treasurer and Assessor.

The Applicant agrees, following the first anniversary of the City’s filing of the

Final Certificate of Tax Exemption, and each year thereafter for a period of eight

years, to file a notarized declaration with the Director indicating the following:

(@) A statement identifying the total number of occupied and vacant multi-
family units receiving a property tax exemption;

() A certification that the property continues to be in compliance with this
Agreement, Chapter 3.22 VMC, and Chapter 84.14 RCW, as applicable;

(c) A description of any improvements or changes to the property constructed
after the issuance of the Final Certificate of Tax Exemption; and

(d) The total monthly rent for each unit.

The Applicant agrees to pay an annual monitoring fee of $500 during the
exemption period.

The Applicant agrees to maintain the Property including all improvements in
compliance with all applicable City codes and requirements.

The Applicant agrees to maintain records supporting all information provided to
the City and to make those records available for inspection by the City upon
request. Failure to submit the annual declaration identified in Paragraph 8 or to
maintain adequate records may result in the tax exemption being canceled.

If the Applicant converts the multi-family residential housing units constructed
under this Agreement to another use within the Tax Exemption Period of eight
(8) years, the Applicant shall notify the Clark County Assessor and Treasurer and
the City Economic Prosperity and Housing Director within 60 days of such
change in use.

RESOLUTION -3
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13.

14.

15.

16.

17.

The Applicant agrees to notify the Economic Prosperity and Housing Director
promptly of any transfer of the Applicant’s ownership interest in the site or in the
improvements made to the site under this Agreement.

The City reserves the right to cancel the Final Certificate of Tax Exemption
should the Applicant, its successors and assigns, fail to comply with any of the
terms and conditions of this Agreement during the Exemption Period.
Cancellation of the Final Certificate of Tax Exemption may subject the Applicant
to potential tax liability as further described in RCW 84.14;

No modifications of this Agreement shall be made unless mutually agreed upon
by the parties in writing.

In the event that any term or clause of this Agreement conflicts with applicable
law, such conflict shall not affect other terms of this Agreement which can be
given effect without the conflicting term or clause, and to this end, the terms of
this Agreement are declared to be severable.

Applicant agrees that this Agreement is subject to the Vancouver Multi-Family
Housing Tax Exemption set forth at Vancouver Municipal Code, Chapter 3.22.

CITY OF VANCOUVER Boz Port Block 1 Owner LLC

Eric Holmes, City Manager

Attest:

Approved as to form:

Natasha Ramras, City Clerk Jonathan Young, City Attorney

RESOLUTION - 4
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Development Agreement
EXHIBIT A
LEGAL DESCRIPTION

Adjusted Lot 1 of the Port of VVancouver Terminal 1 short plat, recorded in Book 4, Page 171,
records of Clark County, Washington.

RESOLUTION -5
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Development Agreement
EXHIBIT B
PUBLIC IMPROVEMENTS

1. Prior to the issuance of the final certificate of tax exemption, the Applicant shall provide
payment to the City of Vancouver for future affordable housing development activities in
an amount of $777,500. (25% of the expected tax exemption value).

RESOLUTION - 6
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Resolution
Exhibit B
Agreement

DEVELOPMENT AGREEMENT
for
MULTI-FAMILY HOUSING LIMITED PROPERTY TAX
EXEMPTION

THIS AGREEMENT is entered into this 5" day of February 2024, by and between Boz
Port Block 1 Owner LLC (or |ts assrgns)(herernafter referred to as “Applrcant”)—th&P@R—T—QF

, , , and the
CITY OF VANCOUVER a Washrngton Charter City of the Frrst Class (herernafter referred to as
“City”).
WITNESSETH:

WHEREAS, the City desires to stimulate new construction of multi-family housing in
certain designated urban areas in order to reduce development pressure on single-family residential
neighborhoods, to increase and improve housing opportunities, and to encourage development
densities supportive of transit use, and

WHEREAS, the City is interested in promoting new housing in the downtown area of the
City of Vancouver, and

WHEREAS, the City has, pursuant to authority granted to it under the Revised Code of
Washington (RCW), designated various Residential Target Areas for the provision of limited
property tax exemptions for new multi-family residential housing, and

WHEREAS, the City has, as set forth at Chapter 3.22 of the VVancouver Municipal Code
(“VMC”), enacted a program whereby property owners may qualify for a Final Certificate of Tax
Exemption which certifies to the Clark County Assessor and Treasurer that the Applicant is
eligible to receive a limited property tax exemption, and

WHEREAS, on June 30, 2023, the Applicant submitted to the City a complete application
for an 8-year market-rate tax exemption under the City’s limited tax exemption program for the
Applicant’s proposed development of new multi-family residential housing development to be
constructed on property described in the legal description in Exhibit A (“Property™).

WHEREAS, the City has determined that the public benefit contribution equal to $777,500
(25% of the estimated value of the tax exemption), paid to the City of VVancouver shall be used for
funding for future affordable housing development activities in the City. This payment, provided
prior to the issuance of the final tax exemption certificate, will satisfy the public benefit
requirement for a Final Certificate of Tax Exemption for the Property.

RESOLUTION -1
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WHEREAS, the Vancouver City Council enacted an interim climate action policy
requiring all projects subject to a development agreement to meet certain green building methods;
and,

WHEREAS, the Applicant has committed to the City’s green building policy by
constructing a building meeting LEED gold status criteria or equivalent from alternative rating
system that is acceptable to the City.

WHEREAS, the Applicant is interested in receiving a limited property tax exemption for
constructing units of new multi-family residential housing within the Vancouver City Center
Vision Subarea, which is a designated Residential Target Area identified in Chapter 3.22 VMC,
and

NOW THEREFORE, the City and Applicant mutually agree as follows:

1. The City agrees to issue the Applicant a Conditional Certificate of Acceptance of
Tax Exemption.

2. The City has determined that the development provides a public benefit in the form
of the Applicant’s payment of funding for future affordable housing development
activities in the amount of $777,500 (25% of the estimated tax exemption value
during the exemption period) paid prior to the issuance of the final tax exemption
certificate, and agrees to issue the Applicant a Conditional Certificate of acceptance
of tax exemption in accordance with VMC 3.22.040 (the “Conditional Certificate”).
The foregoing public benefit contribution provided by the Applicant for this project
is also set forth in Exhibit B attached hereto (the “Public Benefits”).

3. The Applicant agrees to construct on the Property multi-family residential housing
improvements as described in the most recent site plans, floor plans, and elevations
on file with the City as of the date of City Council approval of this Agreement. In
no event shall such construction provide fewer than 194 new permanent multi-
family residential units.

4. The Applicant agrees to construct the building to LEED Gold level criterion or
equivalent from an alternative green building rating system that is acceptable to the
City to meet the City’s interim green building policy as a condition to the City
issuing a Final Certificate of Tax Exemption.

5. The Applicant agrees to complete construction of the agreed upon Property
improvements and provide the Public Benefits (Exhibit B) within three years from

the date the City issues the Conditional Certificate of Tax Exemption, or within any
extension thereof granted by the City.

RESOLUTION -2
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10.

11.

12.

The Applicant agrees, upon completion of the Property building improvements
and upon issuance by the City of a temporary or permanent certificate of
occupancy, to file with the City’s Director of Community Development
(“Director”) for the building the following:

@ A statement of expenditures made with respect to each multi-family
housing unit and the total expenditures made with respect to the entire
property;

(b) A description of the completed work and a statement of qualifications for
the exemption; and

() A statement that the work was completed within the required three-year
period plus any authorized extension thereof.

The City agrees, conditioned on the Applicant’s successful completion of the
Property improvements in accordance with the terms of this Agreement, provision
of the public benefit requirement outlined in exhibit B, and on the Applicant’s
filing of the materials described in Paragraph 6 above, to file a Final Certificate of
Tax Exemption with the Clark County Treasurer and Assessor.

The Applicant agrees, following the first anniversary of the City’s filing of the

Final Certificate of Tax Exemption, and each year thereafter for a period of eight

years, to file a notarized declaration with the Director indicating the following:

@ A statement identifying the total number of occupied and vacant multi-
family units receiving a property tax exemption;

() A certification that the property continues to be in compliance with this
Agreement, Chapter 3.22 VMC, and Chapter 84.14 RCW, as applicable;

(© A description of any improvements or changes to the property constructed
after the issuance of the Final Certificate of Tax Exemption; and

(d) The total monthly rent for each unit.

The Applicant agrees to pay an annual monitoring fee of $500 during the
exemption period.

The Applicant agrees to maintain the Property including all improvements in
compliance with all applicable City codes and requirements.

The Applicant agrees to maintain records supporting all information provided to
the City and to make those records available for inspection by the City upon
request. Failure to submit the annual declaration identified in Paragraph 8 or to
maintain adequate records may result in the tax exemption being canceled.

If the Applicant converts the multi-family residential housing units constructed
under this Agreement to another use within the Tax Exemption Period of eight
(8) years, the Applicant shall notify the Clark County Assessor and Treasurer and
the City Economic Prosperity and Housing Director within 60 days of such
change in use.

RESOLUTION -3
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13.

14.

15.

16.

17.

The Applicant agrees to notify the Economic Prosperity and Housing Director
promptly of any transfer of the Applicant’s ownership interest in the site or inthe
improvements made to the site under this Agreement.

The City reserves the right to cancel the Final Certificate of Tax Exemption
should the Applicant, its successors and assigns, fail to comply with any of the
terms and conditions of this Agreement during the Exemption Period.
Cancellation of the Final Certificate of Tax Exemption may subject the Applicant
to potential tax liability as further described in RCW 84.14;

No modifications of this Agreement shall be made unless mutually agreed upon
by the parties in writing.

In the event that any term or clause of this Agreement conflicts with applicable
law, such conflict shall not affect other terms of this Agreement which can be
given effect without the conflicting term or clause, and to this end, the terms of
this Agreement are declared to be severable.

Applicant agrees that this Agreement is subject to the Vancouver Multi-Family
Housing Tax Exemption set forth at Vancouver Municipal Code, Chapter 3.22.

CITY OF VANCOUVER Boz Port Block 1 Owner LLC

Eric Holmes, City Manager

Poro—lenesiy
Lose—hie
Attest: Approved as to form:
Natasha Ramras, City Clerk Jonathan Young, City Attorney

RESOLUTION -4
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Development Agreement
EXHIBIT A
LEGAL DESCRIPTION

Adjusted Lot 1 of the Port of VVancouver Terminal 1 short plat, recorded in Book 4, Page 171,
records of Clark County, Washington.

RESOLUTION -5
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Development Agreement
EXHIBIT B
PUBLIC IMPROVEMENTS

1. Prior to the issuance of the final certificate of tax exemption, the Applicant shall provide
payment to the City of Vancouver for future affordable housing development activities in
an amount of $777,500. (25% of the expected tax exemption value).

RESOLUTION - 6
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2/5/2024

RESOLUTION NO. M- 4264

A RESOLUTION of the City Council of the City of Vancouver approving a development
agreement with Boz Port Block 1 Owner LLC (Applicant) for an 8-year limited property tax
exemption for market rate housing, providing a public benefit contribution, and green building
elements, for the property located at 440 Columbia Way, Vancouver, WA 98660 (Exhibit A).

WHEREAS, the City of Vancouver desires to stimulate new construction of multi-family
rental housing in specifically designated urban areas in order to reduce development pressure on
single-family residential neighborhoods, to increase and improve housing opportunities, and
encourage development densities supportive of tenant use, and

WHEREAS, the City has, pursuant to authority granted under the Revised Code of
Washington (RCW), designated various “Residential Target Areas” for the provision of limited
property tax exemptions for new multi-family residential housing; and

WHEREAS, the City is interested in promoting new rental housing in the Waterfront target
area in the City of VVancouver; and

WHEREAS, the City has set forth in Chapter 3.22 of the Vancouver Municipal Code
(VMC) a program whereby property owners may qualify for a “Final Certificate of Tax
Exemption,” which certifies to the Clark County Assessor and Treasurer that a property is eligible
to receive a limited property tax exemption; and

WHEREAS, BOZ PORT BLOCK 1 OWNER LLC (Applicant) is interested in receiving a

limited property tax exemption for constructing 194 units of new, multifamily, market-rate rental

RESOLUTION -1
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housing within the Waterfront subarea, which is a designated “Residential Target Area” identified
in Chapter 3.22 VMC; and,

WHEREAS, on June 30, 2023, the Applicant has submitted to the City a complete
application for the City’s limited tax exemption program outlining a proposed development of new
multi-family rental housing, with green building elements, and a proposed public benefit
contribution. Development to be constructed on property located at 440 Columbia Way,
Vancouver, WA 98660 (Property); and

WHEREAS, the City has determined that the Applicant’s proposed public benefit outlined
in the Development Agreement (Exhibit B) will satisfy the requirements for a Final Certificate of

Tax Exemption.

NOW, THEREFORE,

BE IT RESOLVED BY THE CITY OF VANCOUVER:

Section 1. The Agreement attached hereto as Exhibit B between BOZ PORT BLOCK 1
OWNER LLC and the City of Vancouver, is approved and the City Manager or their designee is

authorized to execute the Agreement on behalf of the City.

RESOLUTION -2
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ADOPTED at a regular session of the Vancouver City Council this 5" day of February 2024.

DocuSigned by:

Onne Wofnmvy,- 0; le

6CBYNYUBIET 5477

Anne McEnerny-Ogle, Mayor

Attest: Approved as to form:
DocuSigned by: DocuSigned by:
ﬁ/ax‘msu Kampas [2\@:\%»6
Natasha Ramras, City Clerk Jonathan Young, City Attorney

RESOLUTION -3
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Resolution
Exhibit A
Legal Description
Tax lot 986049311

Adjusted Lot 1 of the Port of Vancouver Terminal 1 short plat, recorded in Book 4, Page 171,
records of Clark County, Washington.

RESOLUTION - 4
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Resolution
Exhibit B
Agreement

DEVELOPMENT AGREEMENT
for
MULTI-FAMILY HOUSING LIMITED PROPERTY TAX
EXEMPTION

THIS AGREEMENT is entered into this 5" day of February 2024, by and between Boz
Port Block 1 Owner LLC (or its assigns)(hereinafter referred to as “Applicant”), the PORT OF
VANCOUVER, a municipal corporation under the State of Washington (or its assigns) and the
CITY OF VANCOUVER, a Washington Charter City of the First Class (hereinafter referred to as
“City”).

WITNESSETH:

WHEREAS, the City desires to stimulate new construction of multi-family housing in
certain designated urban areas in order to reduce development pressure on single-family residential
neighborhoods, to increase and improve housing opportunities, and to encourage development
densities supportive of transit use, and

WHEREAS, the City is interested in promoting new housing in the downtown area of the
City of Vancouver, and

WHEREAS, the City has, pursuant to authority granted to it under the Revised Code of
Washington (RCW), designated various Residential Target Areas for the provision of limited
property tax exemptions for new multi-family residential housing, and

WHEREAS, the City has, as set forth at Chapter 3.22 of the VVancouver Municipal Code
(“VMC”), enacted a program whereby property owners may qualify for a Final Certificate of Tax
Exemption which certifies to the Clark County Assessor and Treasurer that the Applicant is
eligible to receive a limited property tax exemption, and

WHEREAS, on June 30, 2023, the Applicant submitted to the City a complete application
for an 8-year market-rate tax exemption under the City’s limited tax exemption program for the
Applicant’s proposed development of new multi-family residential housing development to be
constructed on property described in the legal description in Exhibit A (“Property”).

WHEREAS, the City has determined that the public benefit contribution equal to $777,500
(25% of the estimated value of the tax exemption), paid to the City of Vancouver shall be used for
funding for future affordable housing development activities in the City. This payment, provided
prior to the issuance of the final tax exemption certificate, will satisfy the public benefit
requirement for a Final Certificate of Tax Exemption for the Property.

RESOLUTION -5
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WHEREAS, the Vancouver City Council enacted an interim climate action policy
requiring all projects subject to a development agreement to meet certain green building methods;

and,

WHEREAS, the Applicant has committed to the City’s green building policy by
constructing a building meeting LEED gold status criteria or equivalent from alternative rating
system that is acceptable to the City.

WHEREAS, the Applicant is interested in receiving a limited property tax exemption for
constructing units of new multi-family residential housing within the Vancouver City Center
Vision Subarea, which is a designated Residential Target Area identified in Chapter 3.22 VMC,

and

NOW THEREFORE, the City and Applicant mutually agree as follows:

1.

The City agrees to issue the Applicant a Conditional Certificate of Acceptance of
Tax Exemption.

The City has determined that the development provides a public benefit in the form
of the Applicant’s payment of funding for future affordable housing development
activities in the amount of $777,500 (25% of the estimated tax exemption value
during the exemption period) paid prior to the issuance of the final tax exemption
certificate, and agrees to issue the Applicant a Conditional Certificate of acceptance
of tax exemption in accordance with VMC 3.22.040 (the “Conditional Certificate”).
The foregoing public benefit contribution provided by the Applicant for this project
is also set forth in Exhibit B attached hereto (the “Public Benefits™).

The Applicant agrees to construct on the Property multi-family residential housing
improvements as described in the most recent site plans, floor plans, and elevations
on file with the City as of the date of City Council approval of this Agreement. In
no event shall such construction provide fewer than 194 new permanent multi-
family residential units.

The Applicant agrees to construct the building to LEED Gold level criterion or
equivalent from an alternative green building rating system that is acceptable to the
City to meet the City’s interim green building policy as a condition to the City
issuing a Final Certificate of Tax Exemption.

The Applicant agrees to complete construction of the agreed upon Property
improvements and provide the Public Benefits (Exhibit B) within three years from
the date the City issues the Conditional Certificate of Tax Exemption, or within any
extension thereof granted by the City.

RESOLUTION - 6
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10.

11.

12.

The Applicant agrees, upon completion of the Property building improvements
and upon issuance by the City of a temporary or permanent certificate of
occupancy, to file with the City’s Director of Community Development
(“Director”) for the building the following:

@ A statement of expenditures made with respect to each multi-family
housing unit and the total expenditures made with respect to the entire
property;

(b) A description of the completed work and a statement of qualifications for
the exemption; and

(© A statement that the work was completed within the required three-year
period plus any authorized extension thereof.

The City agrees, conditioned on the Applicant’s successful completion of the
Property improvements in accordance with the terms of this Agreement, provision
of the public benefit requirement outlined in exhibit B, and on the Applicant’s
filing of the materials described in Paragraph 6 above, to file a Final Certificate of
Tax Exemption with the Clark County Treasurer and Assessor.

The Applicant agrees, following the first anniversary of the City’s filing of the

Final Certificate of Tax Exemption, and each year thereafter for a period of eight

years, to file a notarized declaration with the Director indicating the following:

@) A statement identifying the total number of occupied and vacant multi-
family units receiving a property tax exemption;

(b) A certification that the property continues to be in compliance with this
Agreement, Chapter 3.22 VMC, and Chapter 84.14 RCW, as applicable;

(©) A description of any improvements or changes to the property constructed
after the issuance of the Final Certificate of Tax Exemption; and

(d) The total monthly rent for each unit.

The Applicant agrees to pay an annual monitoring fee of $500 during the
exemption period.

The Applicant agrees to maintain the Property including all improvements in
compliance with all applicable City codes and requirements.

The Applicant agrees to maintain records supporting all information provided to
the City and to make those records available for inspection by the City upon
request. Failure to submit the annual declaration identified in Paragraph 8 or to
maintain adequate records may result in the tax exemption being canceled.

If the Applicant converts the multi-family residential housing units constructed
under this Agreement to another use within the Tax Exemption Period of eight
(8) years, the Applicant shall notify the Clark County Assessor and Treasurer and
the City Economic Prosperity and Housing Director within 60 days of such
change in use.

RESOLUTION -7
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13.

14.

15.

16.

17.

The Applicant agrees to notify the Economic Prosperity and Housing Director
promptly of any transfer of the Applicant’s ownership interest in the site or in the
improvements made to the site under this Agreement.

The City reserves the right to cancel the Final Certificate of Tax Exemption
should the Applicant, its successors and assigns, fail to comply with any of the
terms and conditions of this Agreement during the Exemption Period.
Cancellation of the Final Certificate of Tax Exemption may subject the Applicant
to potential tax liability as further described in RCW 84.14;

No modifications of this Agreement shall be made unless mutually agreed upon
by the parties in writing.

In the event that any term or clause of this Agreement conflicts with applicable
law, such conflict shall not affect other terms of this Agreement which can be
given effect without the conflicting term or clause, and to this end, the terms of
this Agreement are declared to be severable.

Applicant agrees that this Agreement is subject to the Vancouver Multi-Family
Housing Tax Exemption set forth at Vancouver Municipal Code, Chapter 3.22.

CITY OF VANCOUVER Boz Port Block 1 Owner LLC

Eric Holmes, City Manager

Attest:

Port of VVancouver

Approved as to form:

Natasha Ramras, City Clerk Jonathan Young, City Attorney

RESOLUTION - 8

Page 23 of 26



DocuSign Envelope ID: D9424F26-1AC6-4196-ABE1-AAD5SEE2C34A4

Development Agreement
EXHIBIT A
LEGAL DESCRIPTION

Adjusted Lot 1 of the Port of Vancouver Terminal 1 short plat, recorded in Book 4, Page 171,
records of Clark County, Washington.

RESOLUTION -9
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Development Agreement
EXHIBIT B
PUBLIC IMPROVEMENTS

1. Prior to the issuance of the final certificate of tax exemption, the Applicant shall provide
payment to the City of VVancouver for future affordable housing development activities in
an amount of $777,500. (25% of the expected tax exemption value).

RESOLUTION - 10
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Development Agreement
EXHIBIT B
PUBLIC IMPROVEMENTS

2. Prior to the issuance of the final certificate of tax exemption, the Applicant shall provide

funding for affordable housing development activities to be determined by the City of
Vancouver in an amount of no less than $1,067,500 (25% of the expected forgone tax

exemption).

RESOLUTION - 11
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TO:

CITY OF Item #5.

Vancouver

WASHINGTON

Staff Report: 072-24
Mayor and City Council

FROM: Eric Holmes, City Manager

DATE: 4/8/2024

SUBJECT Amendments to 2022 and 2023 Department of Housing and Urban Development

Action Plans

Key Points
e The City of Vancouver is requesting community feedback and council approval to submit

substantial amendments to its Department of Housing and Urban Development (HUD)
Annual Action Plans for program years (PY) 2022 and 2023. Proposed changes include
reprogramming unused Community Development Block Grant (CDBG) funds and canceling
a HOME Investment Partnerships Program (HOME) award. The amendments will utilize
funds from projects that were ended or canceled.

Agency Cancelled Projects: Second Step Housing Acquisition and the Mercy Corps NW
Business Assistance Program did not move forward and will be cancelled.

Funding Source Changes: Hispanic Metropolitan Chamber Small Business Assistance
program and Proud Ground Buyer-Initiated Land Trust Program will maintain funding
amounts but shift sources.

Added funding: Family Solutions Integrated Health Center Improvements requested an
increased award due to construction cost increases.

New Funding Request: Council for the Homeless Building Acquisition for Homeless
Services is a new PY2024 request but is proposed to be awarded funding from
reprogrammed CDBG funds and available program income to meet HUD CDBG spend
down requirements.

Strategic Plan Alignment
Housing and Human Needs — meeting basic needs and partnering with organizations to support
the community.

Present Situation

The City of Vancouver intends to submit substantial amendments to both PY2022 and PY2023
Annual Action Plans for CDBG and HOME funds overseen by HUD. Substantial amendments are
defined by 24 CFR 91.505 as changes in allocation priorities, new activities proposed for funding,
or a change in the purpose, scope, location, or beneficiaries of an activity. HUD requires a public
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comment period and submission of an updated Action Plan when these types of program updates
are made. The 2022 and 2023 proposed amendments are designed to optimize the utilization of
funds, notably through the reprogramming of unused allocations and the cancellation of projects.
In accordance with regulatory requirements and the Citizen Participation Plan, the proposed
changes are being publicly advertised to facilitate community input.

Activities and amounts to be reprogrammed:

e Agency Cancelled Project: Second Step Housing Acquisition. Returned PY2022 and
2023 HOME, $300,000.

e Agency Cancelled Program: Mercy Corps NW Business Assistance Program. Returned
PY2023 CDBG, $50,500.

¢ Funding Source Change: Hispanic Metropolitan Chamber Small Business Assistance.
Previously awarded with City of Vancouver PY2023 CDBG in the amount of $104,000.
Agency is now funded with $100,000 Washington State CDBG-CV2 and $4,000 City of
Vancouver PY2023 CDBG.

¢ Funding Source Changed: Proud Ground Buyer-Initiated Land Trust Program. Previously
awarded $100,000 PY2023 HOME, now funded with $100,000 PY2023 CDBG to meet
HUD CDBG spend down requirement.

e Added Funding: Family Solutions Integrated Health Center Improvements. Previously
funded with $250,000 PY2022 CDBG, requested additional $25,000 PY2022 CDBG for
construction cost increases. Final award $275,000 PY2022 CDBG.

e New Funding: Council for the Homeless Building Acquisition for Homeless Services.
Requested $300,000 PY2024 CDBG funding, providing $300,000 in CDBG
reprogrammed funding for acquisition to meet HUD CDBG spend down requirement. The
funds to be reprogrammed consist of unused funds from projects that were ended or
cancelled and program income.

Advantage(s)

1. Adjusting funding sources allows the City to use alternative funding streams, such as state-
level CDBG-CV2 funds, to supplement federal allocations.

2. By reprogramming and reallocating unused funds that can be spent in April 2024, the City
will be able to meet the HUD timeliness deadline for spending by May 5, 2024.

Disadvantage(s)

None

Budget Impact
The proposed funding recommendations are supported by the City’s federal CDBG and HOME
entittements, reprogrammed funding and program income.

There will be minimal impact on the City’s budget.

Prior Council Review

05/02/2022 - PY2022 HUD Action Plan approval
05/08/2023 - PY2023 HUD Action Plan approval
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Action Requested

Approve a resolution approving and adopting the substantial amendments to the 2022 and 2023
Community Development Block Grant and HOME Investment Partnerships Action Plans,

authorizing the City Manager, or designee, to execute agreements on behalf of the City of
Vancouver.

Samantha Whitley, Housing Programs Manager, 360-487-7952; Tasha Slater, Associate
Housing Project Coordinator, 360-487-7952

ATTACHMENTS:

o 2024 HUD Substantial Amendment Resolution
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4/8/2024
RESOLUTION NO.

A RESOLUTION relating to two substantial amendments to the City of Vancouver’s
Community Development Block Grant (CDBG) and HOME Investment Partnerships (HOME)
Annual Action Plans for program years (PY) 2022 and 2023; authorizing the City Manager to
execute agreements on behalf of the City of Vancouver; providing for severability and an
effective date.

WHEREAS, the City Council recognizes the importance of providing community
development funds for housing and programs that improve the lives of people with low income in
the city of Vancouver; and

WHEREAS, the City of Vancouver will cancel Second Step Housing Acquisition for
$300,000 in PY2022 and PY2023 HOME funds and Mercy Corps NW Business Assistance Program
in the amount of $50,500 PY2023 CDBG funds as per the agencies’ request, and reallocate funding;
and

WHEREAS, the City will adjust program funding sources for the Hispanic Metropolitan
Chamber Small Business Assistance program from $104,000 PY2023 CDBG funds to
Washington state CDBG-CV2 funds in the amount of $100,000 and PY 2023 CDBG funds are
reduced to $4,000. Proud Ground’s Buyer-Initiated Land Trust Program award will shift from
$100,000 PY2023 HOME funds to $100,000 PY2023 CDBG funds; and

WHEREAS, the City of VVancouver will increase the funding awarded to Family Solutions

Integrated Health Care Center project from $250,000 to $275,000 PY2022 CDBG funds; and

RESOLUTION -1
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WHEREAS, the City of Vancouver will award $300,000 in reprogrammed CDBG funding
to Council for the Homeless 2024 Building Acquisition for Homeless Services to meet HUD
timely spend down requirements; and

WHERAS, the City of VVancouver will adopt the substantial amendments for PY2022 and

PY2023 Annual Action Plans to be submitted to HUD.

NOW, THEREFORE,

BE IT RESOLVED BY THE CITY OF VANCOUVER:

Section 1. The recitals set forth above are adopted as findings supporting the action of the
City Council in adopting this resolution.

Section 2. The substantial amendments to the PY2022 and PY2023 Community
Development Block Grant and HOME Investment Partnerships Program Annual Action Plans, are
hereby approved and adopted.

Section 3. The City Manager is hereby authorized to execute agreements on behalf of the
City of Vancouver, consistent with the CDBG and HOME Investment Partnerships Program
Annual Action Plans.

Section 4. Severability. [If any section, sentence, clause or phrase of this resolution should
be held to be invalid or unconstitutional by a court of competent jurisdiction, such invalidity or
unconstitutionality shall not affect the validity or constitutionality of any other section, sentence,

clause or phrase of this resolution.

RESOLUTION -2
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Section 6. Effective Date.

Signed this day of

Attest:

This resolution shall be effective immediately upon adoption.

, 2024,

Anne McEnerny Ogle, Mayor

Natasha Ramras, City Clerk

Approved as to form:

Jonathan Young, City Attorney

RESOLUTION -3



CITY OF Item #6.

Vancouver

WASHINGTON

U

Staff Report: 073-24
TO: Mayor and City Council

FROM: Eric Holmes, City Manager

DATE: 4/8/2024

SUBJECT Waterfront Gateway Ground Lease Approval

Key Points

¢ Land Disposition and Development Agreement between the City of Vancouver and LPC
West dated October 9, 2023 (DDA) provides that each building will sit on its own parcel and
all parcels except for the affordable housing parcel will be ground leased to Lincoln (formerly
LPC West).

o City staff and Lincoln have agreed to a form of ground lease, a copy of which is attached,
and the key terms are outlined below.

e The City Center Redevelopment Authority (CCRA) reviewed the form of ground lease at its
March 21, 2024, board meeting and unanimously recommended that Council approve the
ground lease.

o Staff requests Council to adopt the resolution attached to approve the form of ground lease.

Strategic Plan Alignment
Economic Opportunity - a place where a wide variety of businesses of all sizes grow and thrive.

Vibrant and Distinct Neighborhoods — a variety of accessible places and spaces.

Housing and Human Needs — meeting basic needs and partnering with organizations to support
the community.

Present Situation

Waterfront Gateway is a 6.4-acre City owned site located at the vacant lot south of City Hall and
the City Hall parking lot.

The proposed development is described as follows:
¢ 95-unit affordable housing residential apartment building with 100% of units at or below 60%
Area
Median Income
e Two market rate residential apartment buildings with approximately 340 units total
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Approximately 35,000 square feet of ground floor retail

One approximately 100,000 square feet 8-story cross laminate timber office building

510 parking spaces across a 6-story parking garage for private and public parking and
underground parking below the market rate apartment building known as Building 1
Approximately two acres of open space

As stated in the DDA, each building will sit on its own parcel and all parcels, except for the
affordable housing parcel, will be ground leased. The affordable housing parcel will be sold to
Lincoln for $1 with a 50-year affordability covenant recorded against the land.

The substantive terms of the ground lease outlined in the DDA have not changed. The key terms
are as follows.

50-year term plus two 15-year extensions with the buildings and improvements reverting to
the City at the end of the lease term.

Rent is calculated by multiplying the appraised value of the property (using the value set forth
in the February 28, 2023, appraisal prepared for the City by Colliers International) by the
square footage of each parcel and then multiplying the allocated value of each parcel by 6%
cap rate.

Rent is adjusted annually using Consumer Price Index (CP1) for the Seattle-Tacoma-
Bellevue MSA and the CPI is capped at 5.5% with a floor of 2.5%. The rent will be adjusted
at the closing dates.

The rent will reset every 20 years by virtue of an appraisal and multiplying the allocated value
of each parcel by 6% cap rate but shall not exceed 10% of the rent from the preceding year.
Rent will be abated during first two years of the lease term during construction and is
discounted during lease years three through seven.

Lincoln cannot assign the ground lease without the City’s consent and without meeting
certain conditions of approval (see Section 20.2). However, prior to the issuance of a
certificate of occupancy, Lincoln is entitled to assign the ground lease without the City’s
consent to (i) an affiliate, or (ii) a lender or creditor for security or collateral purposes.
Following the issuance of a certificate of occupancy, Lincoln can assign without the City’s
approval to an affiliate in connection with a public offering, a merger, or a sale to a transferee
approved by the City.

Subleasing space within the buildings is permitted without the City’s prior consent.

Lincoln has a right of first refusal to purchase the property from the City if it chooses to sell
to a nonpublic third party. However, this right does not apply to a transfer to a governmental
or quasi-governmental entity.

The public benefits and development and construction requirements in the DDA are carried
forward in the ground lease.

The City’s environmental consultant prepared a Contaminated Media Management Plan, known in
the DDA as the Soil Remediation Plan (the CMMP), which provides recommendations for
handling and disposing the mild contamination across the site during construction. The CMMP is
under final review and is not included in the attached ground lease. A finalized copy will be inserted
in the executed ground leases and can be circulated to City Council but does not require City
Council’s approval.

Advantage(s)
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¢ Activates an area that connects the Vancouver Waterfront to the historic downtown.
o Offers opportunities for minority, local and women-owned contractors.
o Offers opportunities for local, small businesses to thrive and expand their business.

Disadvantage(s)

The ground lease will result in payment to the City over time, as opposed to payment of the full
appraised value up front. However, this will provide an ongoing source of revenue for the City while
keeping upfront development costs low.

Budget Impact

The estimated total public project costs are $20.4 million for all projects associated with the
Gateway Project development. However, the project will attract over $300 million in outside private
and public investment.

The attached documents will create a template for calculating the amount of new ground lease
revenue for the City for the next 50, with a potential to be extended to 80-year time period. The
revenue will be a General Fund revenue to be utilized for City programs and projects. The
Affordable Housing Sales Tax fund will reimburse the General Fund for the value of the parcel that
will be sold with the purpose of creation of the affordable housing units. The reimbursement will
then be reinvested into the public infrastructure related to the development.

Prior Council Review

e Workshop May 15, 2023
e Public Hearing October 9, 2023

Action Requested

Adopt a resolution approving the form of ground lease and authorizing the City Manager, or
designee, to execute the ground leases specific to each development parcel in accordance with
the DDA, and related implementation documents and certain amendments to the ground lease.

Amy Zoltie, Real Estate Project Manager, 360487-7953

ATTACHMENTS:

n  Waterfront Gateway Ground Lease Resolution
o Waterfront Gateway Form of Ground Lease

Page 3 of 72



4/8/2024

RESOLUTION NO. M- [Resolution Number]

A RESOLUTION relating to the approval of a form of ground lease between the City of
Vancouver and LPC West, LP; establishing the terms and conditions under which the Waterfront
Gateway Site may be leased by the City to LPC West; and authorizing the City Manager to execute
the ground leases.

WHEREAS, the City owns real property commonly referred to as the “Vancouver
Waterfront Gateway” site, which is located near the intersection of W 6™ Street and Esther Street,
in City of Vancouver, Washington (the “Property”); and

WHEREAS, the City identified the Property as a potential redevelopment site and on
November 4, 2019 entered into a Memorandum of Understanding (MOU) with the City Center
Redevelopment Authority (CCRA) authorizing the CCRA to lead the development of the
Property.

WHEREAS, on March 31, 2021, CCRA issued a Request for Qualifications (the “RFQ”)
for the Property and, following a thorough review process, selected LPC West as the preferred
master developer for the Property; and

WHEREAS, on October 9, 2023, the City and LPC West executed a disposition and
development agreement (DDA) detailing the terms of the disposition and development of the
Property into a mixed-use district with mixed income housing, retail, office and a parking
structure; and

WHEREAS, the DDA detailed that all Parcels are to be ground leased except for the
Affordable Housing Parcel which is to be conveyed.

RESOLUTION -1
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WHEREAS, the City and LPC West have negotiated a form of ground lease which will
be personalized for each Parcel based on the use, rent and development requirements.

NOW, THEREFORE,

BE IT RESOLVED BY THE CITY OF VANCOUVER:

Section 1. The City Council hereby authorizes the City Manager to execute on behalf of
the City ground leases for each Property parcel in accordance with the DDA in the substantive
form, attached hereto as Exhibit “A.” The City Manager is authorized to negotiate and execute
any amendments to the lease, except those that modify the financial terms of the lease, or that are

inconsistent with the material substantive terms set forth in SR

ADOPTED at a Regular Meeting of the Vancouver City Council this , of

, 2024.

Anne McEnerny-Ogle, Mayor
Attest:

Natasha Ramras, City Clerk

Approved as to form:

Jonathan Young, Acting City Attorney

RESOLUTION -2
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GROUND LEASE

This GROUND LEASE (“Lease”) is made by and between the CITY OF VANCOUVER, a Washington
municipal corporation, hereinafter referred to as “Lessor”, and LLC, a [Delaware]
limited liability company, hereinafter referred to as “Lessee”. Capitalized terms have the meanings set forth in the
Glossary of Terms attached hereto as Exhibit “C” or as defined elsewhere in this Lease.

WITNESSETH:

NOW, THEREFORE, in consideration of the terms, covenants and conditions set forth in this Lease,
Lessor and Lessee mutually agree as follows:

1. BASIC LEASE PROVISIONS: This Section 1 sets forth the basic lease provisions of this Lease, except as
they may be modified in the body of the Lease.

1.1. EXECUTION DATE; ,202  (“Execution Date”)
EFFECTIVE DATE:

,202  (“Effective Date”).

1.2. PREMISES The area depicted on Exhibit “A”, a legal description of which
DESCRIPTION: is set forth on Exhibit “B” attached, consisting of a site area of
approximately square feet, more or less,

commonly known as Parcel __ (the “Premises”).

As used herein, the “Project” shall mean the Premises as
improved by the Improvements to be constructed upon Premises
by Lessee in accordance with the terms of this Lease and that
certain Land Disposition and Development Agreement
(Waterfront Gateway Development), by and between Lessor and
LPC West LP, a Delaware limited partnership, dated October 9,
2023 (the “DDA”). Lessee shall obtain a Certificate of
Occupancy (as defined in Exhibit “C”) with respect to the Initial
Improvements (as defined in Exhibit “C”) by no later than the
earlier of: (1) July 1, 2029; or (b) three (3) years after the
Commencement of Construction (the “Project Deadline”),
which Project Deadline shall be extended one (1) day for each
day of Force Majeure Delay or Lessor Delay. For purposes of
this Section 1.2, Force Majeure Delay shall include delays by
Lessor or other governmental entities in issuing Permits
necessary to construct the Initial Improvements (“Permit
Delays”), provided, that, Lessee timely applies for such Permits
and thereafter diligently pursues obtaining such Permits.

1.3. TERM: Initial Term:
Fifty (50) years beginning on the [Effective Date] (the “Term
Commencement Date”) and ending on the last day of the
calendar month in which the fiftieth (50™") anniversary of the
Term Commencement Date occurs (the “Initial Term”).

Option Terms:
The Lessee is granted the option to extend this Lease for two (2)

consecutive fifteen-year (15) terms. The Option Term(s) must be
exercised in accordance with the provisions of Section 4.2 of this
Lease.

{01392393;14} 1-
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1.4.
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RENT:

“Rent” shall mean Base Monthly Rent payable under this Lease,
along with all Leasehold Excise Tax applicable thereto.

Base Monthly Rent: The “Base Monthly Rent” is as follows:
[Note: After creation of the Legal Lots, rent will be
determined for each Parcel in accordance with Section 4.1.3 of
the DDA and inserted into each GL.]

Years of Base Annual Base Monthly
Initial Term Rent Rent

O©CoO~NOOIA, WN -

[y
o
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Commencing on the Term Commencement Date, Base Monthly
Rent shall be abated for a period of two (2) years and discounted
for a period of four (4) additional years beginning on the Term
Commencement Date in accordance with following schedule:

Year Rent Discount
1 100%
100%
50%
50%
25%
25%

OO~ (W(N

Commencing on the first anniversary of the Term
Commencement Date and continuing annually thereafter,
including during the Rent Abatement Period, Base Monthly Rent
shall be adjusted based on the change in the Consumer Price
Index (Seattle-Tacoma-Bellevue, WA) from the prior twelve
(12) months, with a floor of two and one-half percent (2.5%) and
a cap of five and one-half percent (5.5%).

Commencing on the initial twentieth (20™) anniversary of the
Term Commencement Date and on each subsequent twentieth
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1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

{01392393;14}
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CURRENT LEASEHOLD
EXCISE TAX RATE:

ADDITIONAL

CHARGES:

SECURITY AMOUNT:

GUARANTY:

PERMITTED USE:

PROPERTY INSURANCE:

(20 anniversary of the Term Commencement Date thereafter
during the Initial Term and any Option Term (each, an
“Adjustment Date”), the then current Base Monthly Rent shall
be adjusted to the lesser of (i) Fair Market Rent as set forth in
this Section 5.6; and (ii) an amount equal to ten percent (10%)
more than Base Monthly Rent in effect immediately prior to the
Adjustment Date.

[Twelve and 84/100 percent (12.84%)] [SUBJECT TO
ADJUSTMENT BASED ON RATE IN EFFECT ON THE
EXECUTION DATE].

None.

None.

None.

Construction and operation of [Note: to be completed based
on use for specific GL Parcel: general office, retail and
associated parking facilities -or- retail, residential units, and
associated parking facilities.]

Lessee Provided Insurance:

Builder’s Risk Insurance:

During the Construction Period, Lessee or its general contractor
shall purchase Builder’s Risk Insurance, affording “all-risk”
coverage on the Project for the Full Replacement Cost. Such
Builder’s Risk Insurance shall also (i) provide Flood coverage
if the Premises is located within the 100-year flood plain,
(ii) provide Contractor’s Pollution Liability or Pollution Legal
Liability coverage with limits of One Million and 00/100 Dollars
(%$1,000,000.00) per claim and Two Million and 00/100 Dollars
($2,000,000.00) aggregate, and (iii) name Lessor as an
additional insured.

Property/Casualty Insurance:

Following the Construction Period, Lessee shall obtain
Property/Casualty Insurance at Full Replacement Cost and the
following coverages:

1) Business Interruption Insurance — Coverage to include
payment of Rent to Lessor for a period of at least six (6) months.

2) Flood Insurance - If the Premises is located within the 100-
year flood plain during the Term.

Lessor provided insurance:

Lessor shall carry the insurance required to be maintained by
Lessor pursuant to Section 16.6.
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1.11.

1.12.

1.13.

{01392393;14}
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LIABILITY INSURANCE:

WORKERS
COMPENSATION:

ADDRESSES FOR
NOTICE PURPOSES:

Lessee shall obtain Commercial General Liability Insurance
including owned and non-owned automobile liability in
coverage amounts of One Million and 00/100 Dollars
($1,000,000.00) per occurrence/Two Million and 00/100 Dollars
($2,000,000.00) aggregate (“Minimum Coverage Amount”);
and further subject to adjustment in accordance with the
provisions of Section 16.

Lessee shall obtain worker’s compensation in accordance with
applicable laws and Employers Liability insurance with limits of
not less than One Million and 00/100 Dollars ($1,000,000.00).

Notices to Lessor shall be sent to:

City of Vancouver

PO Box 1995

Vancouver, WA 98668-1995

Attn: Patrick Quinton

Email: patrick.quinton@cityofvancouver.us

With a copy to:

City of Vancouver

PO Box 1995Vancouver, WA 98668-1995
Attn: City Attorney’s Office

Email: attorneyemails@cityofvancouver.us

With a copy to:

Pacifica Law Group LLP

1191 Second Avenue, Suite 2000

Seattle, WA 98101

Attn: Gerry Johnson

Email: gerry.johnson@pacificalawgroup.com

Notices to Lessee shall be sent to:

LLC

c/o LPC West LP.

1201 Third Avenue, Floor 22
Seattle, WA 98101

Attn: Patrick Gilligan

Email: pgilligan@Ipc.com

With a copy to:

Lincoln Property Company

8111 Douglas Avenue, Suite 600
Dallas, Texas 75225

Attn: Gregory S. Courtwright
Email: gcourtwright@Ipc.com

With a copy to:

Radler White Parks & Alexander LLP
111 SW Columbia Street, Suite 700
Attn: Dina Alexander
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Email: dalexander@radlerwhite.com
1.14. BROKERS: Lessor’s Broker: Not Applicable.
Lessee’s Broker: Not Applicable.

Lessor shall lease the Premises (as defined below in Section 2) to Lessee, and Lessee shall lease the Premises
from Lessor, in accordance with the provisions of this Lease. All exhibits attached hereto are made a part of this Lease
and incorporated herein.

2. LEASED PREMISES. Lessor hereby leases to Lessee and Lessee hereby leases from Lessor, subject to and
with the benefit of the terms and conditions of this Lease, including the attached exhibits, the real property located in
the City of Vancouver, Clark County, Washington, which Premises are described in Section 1.2 and as represented
by the area outlined on the attached Exhibit “A” and legally described and depicted in Exhibit “B” (the “Premises™).
Lessor shall provide the Premises with access to all adjoining streets and with all utilities and services required by
Lessor and Subtenants in connection with the Permitted Use. Except as otherwise set forth in this Lease or the DDA,
Lessee hereby accepts said Premises as of the Term Commencement Date in “As-Is” condition, as more particularly
set forth in Section 9.2 hereof.

3.  [RESERVED]
4. LEASE TERM

4.1. Term. In accordance with the terms and conditions of this Lease, Lessee shall have and hold the
Premises for the Initial Term set forth in Section 1.3, unless this Lease shall be sooner terminated as provided in this
Lease. For purposes of this Lease, the word “Term” shall have the meaning defined in Exhibit “C”. When the Term
Commencement Date and the expiration date of the Initial Term have been ascertained, upon the written request of
either party, Lessor and Lessee shall execute a confirmation of such dates.

4.2. Extension Options. Provided Lessee is not in Default, Lessee shall have the right (each an
“Option”) to extend the Initial Term of the Lease for two (2) consecutive periods of fifteen (15) additional years each
(each, an “Option Term?”). Lessee may exercise each Option by providing Lessor with written notice of such exercise
no later than nine (9) months prior to the expiration of the then-existing Term in effect, provided, at the time Lessee
exercises such Option, Lessee is not in Default of this Lease. Following Lessee’s timely and valid exercise of an
Option, Lessee shall prepare and Lessor shall execute and deliver to Lessee an amendment to this Lease confirming
the Term as extended by the Option Term. There shall be no further options to extend or renew the Term beyond the
two Option Terms. If Lessee elects not to exercise the first Option or the second Option as provided herein, the option
privilege shall be extinguished and the Term shall end upon the expiration of the Initial Term or the first Option Term,
as the case may be.

4.3. Terms of Extension Options. If the Initial Term is extended as aforesaid, all of the same terms,
provisions and conditions set forth in this Lease shall apply, provided, that, the Rent payable during each Option Term
shall be established as set forth in Section 5.6.

5. RENT; ADDITIONAL RENT:

5.1. Payment of Rent. Commencing on the Term Commencement Date, Lessee agrees to pay to Lessor
as rent during the Initial Term the Base Monthly Rent set forth in Section 1.4, subject to adjustment as set forth in
Section 1.4, in addition to all applicable Leasehold Excise Taxes (the Base Monthly Rent and applicable Leasehold
Excise Taxes are collectively referred to herein as the “Rent”). Rent shall be due to Lessor on an annual basis on or
before January 10th of each year during the Term, provided that prorated Rent for the first partial year of the Term
shall be due within three (3) Business Days of the Term Commencement Date. The current Leasehold Excise Tax
Rate is set forth in Section 1.5. Lessor shall remit all Leasehold Excise Taxes paid by Lessee to the Washington
Department of Revenue (or any succeeding entity responsible for the collection of the Leasehold Excise Tax) prior to
the date that such Leasehold Excise Taxes are due.

{01392393;14} 5-
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5.2. Rent Abatement Period. During the first two (2) years of the Initial Term, Lessee shall pay a reduced
Base Monthly Rent as provided in the schedule set forth in Section 1.4 hereof (such period of reduced rent payment,
the “Rent Abatement Period”). In the event a Lessor Delay (as defined in Exhibit “C”) occurs during the Rent
Abatement Period, the Rent Abatement Period shall be extended one Day for each Day of Lessor Delay.

5.3. Payment of Additional Charges. All Additional Charges, including those described in Section 5.11,
shall be paid within thirty (30) Days from the date of billing. All payments shall be payable at Lessor’s office in
Vancouver, Washington without counterclaim, setoff, deduction, or defense, except as specifically set forth in this
Lease.

5.4. Late Charges. If any payment of Rent or Additional Charges due to Lessor is not received within
five (5) Days of the date when due, Lessee shall pay to Lessor a late charge in the amount of five percent (5%) of the
payment then due and in arrears and, if such amount is not paid within thirty (30) Days following the date when due,
such amount shall also accrue interest on said payment in the amount of twelve percent (12%) per year (the “Interest
Rate”). Interest shall be calculated on outstanding payments from the date first due until received by Lessor.
Notwithstanding the foregoing, Lessor shall waive such late fee and interest the first time in a calendar year that Lessee
is late in its payment of Rent or Additional Charges, so long as Lessee pays such past due Rent or Additional Charges
within ten (10) Days following written notice that such payment is past due. Lessee shall be responsible for any
attorney fees or related charges incurred by Lessor for collection of Rent or Additional Charges. A charge of Seventy-
Five and 00/100 Dollars ($75.00) shall be levied for any check received which is returned for insufficient funds

5.5. Proration. Any Rent payment for any fractional year during the Term hereof shall be prorated based
on the number of Days elapsed in such year.

5.6. CPI Increases in Base Monthly Rent. Commencing on the first anniversary of the Term
Commencement Date and continuing annually thereafter, including during the Rent Abatement Period, Base Monthly
Rent shall be adjusted based on the change in the Consumer Price Index (Seattle-Tacoma-Bellevue, WA) from the
immediately preceding twelve (12) months, with a floor of two and one-half percent (2.5%) and a cap of five and one-
half percent (5.5%).

5.7. Base Monthly Rent Adjustment. The Base Monthly Rent for each twenty (20) year period
commencing on an Adjustment Date shall be equal to the lesser of: (a) the “Fair Market Rent” for the Premises, which
shall be determined as set forth in this Section 5.7, or (b) an amount equal to ten percent (10%) more than Base
Monthly Rent in effect immediately prior to the Adjustment Date.

5.7.1. “Fair Market Rent” shall be the then-current fair market value (“FMV”) of the Premises
(as determined pursuant to this Section) multiplied by (b) six percent (6%), but in no event shall the determination of
the FMV cause the Base Monthly Rent to be an amount less than the Base Monthly Rent in effect immediately prior
to the applicable Adjustment Date.

5.7.2.  Calculation of FMV. The FMV of the Premises shall be determined by: (a) excluding the
value of all then-existing Improvements located on the Premises (including those Improvements constructed by Lessee
and Subtenants); (b) assuming that the Premises are unencumbered by this Lease or by any subleases; and (c) assuming
that the use of the Premises is for a project (i) in good condition and repair, (ii) in a general condition that is
commensurate with buildings in Vancouver, Washington that are similar in type and of a similar age, (iii) and with
the same product type, density, net rentable square footage, location, and the same uses as the then-existing
Improvements located on the Premises.

5.7.3.  Lessor Appraisal. Not more than one hundred eighty (180) days and not less than one
hundred fifty (150) days before each Adjustment Date, Lessor shall provide Lessee with an appraisal of the FMV of
the Premises that was performed based on appraisal instructions that comply with the requirements of Sections 5.7.1
and 5.7.2, which appraisal sets forth Lessor’s proposal for the FMV of the Premises. Lessor and Lessee shall thereafter
negotiate in good faith to determine the FMV of the Premises by mutual agreement. If Lessor and Lessee are unable
to determine the FMV of the Premises by mutual agreement within one hundred twenty (120) days before the
applicable Adjustment Date will occur, by the date that is ninety (90) days before the applicable Adjustment Date,
Lessee shall provide Lessor with an appraisal of the FMV of the Premises that is performed based on appraisal
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instructions that comply with the requirements of Sections 5.7.1 and 5.7.2. If Lessor and Lessee are thereafter unable
to determine the FMV of the Premises by mutual agreement within sixty (60) days before the Adjustment Date will
occur, the FMV of the Premises will be determined as follows:

5.7.4.  Selection of Third Appraiser. Within ten (10) Business Days after either party delivers
notice to the other party requiring a third appraiser, which notice shall be sent to each party’s appraiser, the appraisers
for each of the Lessor and Lessee shall appoint a third appraiser who shall (a) be competent and impartial, and (b) shall
not have worked for either Lessor or Lessee during the immediately previous ten (10) year period to determine the
FMV of the Premises. If the two appraisers are unable to timely agree upon the third appraiser, the third appraiser
shall be selected by the presiding judge of the Clark County Superior Court.

5.7.5. Determination of FMV. The FMV shall be fixed by the three (3) appraisers in accordance
with the following procedures and Section 5.7.1 above. Within five (5) Business Days following appointment of the
third appraiser, each party-appointed appraiser shall provide a complete copy of its appraisal to the third appraiser. If
either of the party-appointed appraisers fails to submit its appraisal within such five (5) Business Day period, the other
party-appointed appraiser’s FMV determination shall be deemed to be the FMV. If both party-appointed appraisers
submit their proposed FMV determinations, the role of the neutral appraiser shall be to select whichever of the two
proposed determinations of FMV most closely approximates the neutral appraiser’s own determination of FMV. The
neutral appraiser shall have no right to propose a middle ground or any modification of either of the two proposed
determinations of FMV. The determination of FMV that the neutral appraiser chooses as that most closely
approximating the neutral appraiser’s determination of the FMV shall constitute the decision of the appraisers and
shall be final and binding upon the parties. The appraisers shall have no power to modify the provisions of this Lease.

5.7.6. Timing. The neutral appraiser’s decision shall be made not later than thirty (30) Days after
the submission by the appraisers of their appraisals. The parties have included these time limits in order to expedite
the proceeding, but they are not jurisdictional, and the neutral appraiser may for good cause allow reasonable
extensions or delays, which shall not affect the validity of the decision. Absent fraud, collusion or willful misconduct
by the neutral appraiser, the neutral appraiser’s decision shall be final, and judgment may be entered in any court
having jurisdiction thereof.

5.7.7. Appraisers. All appraisers must be MAI certified real estate appraiser and have at least ten
(20) years full-time experience and experience with ground leases and familiarity with the FMV for parcels of land in
downtown cores similar to the Premises in VVancouver, Washington.

5.7.8. Fees. Each party shall pay the fees and expenses of its respective appraiser and both parties
shall share the fees and expenses of the neutral appraiser equally.

5.8. Taxes.

5.8.1. In addition to the Leasehold Excise Tax, Lessee shall pay as additional Rent all real and
personal property taxes, assessments (including assessments for public improvements), rates, charges, license and
permit fees, municipal liens, levies, excises or imposts, sales, use and occupancy taxes, business and occupation taxes,
leasehold excise taxes on subleases or otherwise, gross receipts and similar taxes (i.e. taxes based upon gross income
that fail to take into account deductions with respect to depreciation, interest, taxes or ordinary and necessary business
expenses relating to the Premises), any tax or charge assessed against the fair market value of the Premises, and any
taxes levied or assessed in addition to or in lieu of, in whole or in part, such taxes, assessments or other charges of
every name, nature and kind whatsoever, including without limitation all governmental charges of every name, nature
or kind that may be levied, assessed, charged or imposed or may be or become a lien or charge (i) upon the Premises
or any part thereof; (ii) upon the rent or income of Lessee; (iii) upon the use or occupancy of the Premises; or (iv)
upon any of the Improvements that are or are hereafter placed, built or newly constructed upon the Premises. Each of
the foregoing taxes, assessments and other charges which are the responsibility of Lessee are herein referred to as a
“Tax”, and all of the foregoing taxes, assessments and other charges which are the responsibility of Lessee are herein
referred to collectively as “Taxes”. If at any time during the Term, under any Applicable Laws, any new Tax is levied
or assessed against Lessor directly, in substitution in whole or in part for Taxes then in effect, Lessee covenants and
agrees to pay and discharge such Tax.
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5.8.2. If, under any Applicable Law, any Tax is payable or may at the option of the taxpayer be
paid in installments (whether or not interest shall accrue on the unpaid balance of such Tax), Lessee may pay the same
together with any accrued interest on the unpaid balance of such Tax in installments as the same respectively become
due but before any fine, penalty or cost may be added thereto for the nonpayment of any such installment and interest.
Any Tax relating to a fiscal period of the taxing authority, a part of which period is included within the Term and a
part of which is included in a period of time after the termination of the Term, or prior to the Commencement Date,
shall be proportionally adjusted as between Lessor and Lessee as of the termination of the Term of this Lease, or as
of the Commencement Date, as applicable, so that Lessor shall pay that proportion of such Tax which relates to that
part of such fiscal period after the termination of the Term, or prior to the Commencement Date, as applicable, and
Lessee shall pay the remainder thereof. With respect to any Tax for public improvements or benefits which by law is
payable, or at the option of the taxpayer may be paid, in installments, Lessor shall pay the installments thereof which
may be paid (without penalty, interest or other charge or cost) prior to the Commencement Date or after the end of the
Term and Lessee shall pay all installments which are due or payable during the Term.

5.8.3.  Nothing in this Lease shall require Lessee to pay franchise, estate, inheritance, succession,
transfer or income tax of Lessor except that Lessee shall pay any such tax which is, in whole or in part, in substitution
for any other Tax which Lessee is obligated to pay under Section 5.8.1.

5.8.4.  Lessor shall send to Lessee, within fifteen (15) days of Lessor’s receipt thereof, copies of
any notices of Taxes payable by Lessee and received by Lessor from any governmental entity. Nothing contained in
this Lease shall obligate Lessee to pay any fines or penalties with respect to Taxes where such fines or penalties are
payable due to Lessor’s failure to provide timely notice of such Taxes to Lessee or due to the negligence or willful
misconduct of Lessor.

5.8.5.  Lessee shall promptly notify Lessor of its intent to contest any Tax. Lessee may contest
the amount or validity of any Tax by appropriate legal proceedings but no such contest shall in any way relieve, defer,
modify or extend Lessee’s obligation to pay any and all Taxes at the time and in the manner provided in this Section
5.8, except to the extent (if any) that the pendency of the contest proceedings operate to stay all rights, procedures and
proceedings that could in any way adversely affect any right, title or interest of Lessor in or to the Premises and the
Improvements thereon.

5.9. Operating Costs. Lessee shall pay or fund when due as Additional Rent all insurance premiums and
operating expenses, permit and license fees, utilities and services, construction costs, maintenance, repair,
replacement, rebuilding, restoration, management, marketing and leasing services, operations and other costs of any
type whatsoever accruing at any time during the Term in connection with the ownership, marketing, leasing, operation,
management, maintenance, repair, replacement, restoration, use, occupancy or enjoyment of the Premises
(collectively, “Operating Costs”).

5.10.  Future Assessment District. Lessor shall the right to include the Premises in any new improvement
or special assessment district proposed to be created by a governmental authority (a “Proposed District”). If the
Proposed District is ultimately formed and affects the Premises, such assessments shall be included in Taxes for all
purposes of this Lease, provided Lessee may pay any resulting assessments over the maximum period allowed by law,
and shall be liable only for any installments that become due during the Term.

5.11. Net Lease. This is intended to be a net lease, meaning that Lessee shall pay all expenses of every
type relating to the Premises after the Term Commencement Date, and all Rent and Additional Charges shall be
received by Lessor without setoff, offset, abatement, or deduction of any kind, except as expressly set forth in the
Lease. Under no circumstances or conditions, whether now existing or hereafter arising or whether beyond the present
contemplation of the parties, shall Lessor be expected or required to make any payment of any kind whatsoever with
respect to the Premises or be under any obligation or liability under the Lease, except as expressly set forth in the
Lease.

6. ADDITIONAL CHARGES: Lessee shall timely make all payments owing by Lessee under this Lease
other than Rent (“Additional Charges”), including, but not limited to, any charges, costs, and expenses that Lessor
pays or agrees to pay under this Lease, together with all interest and other charges that may accrue thereon, if and to
the extent same are Lessee’s responsibility under this Lease and Lessee fails to timely pay same, and all other
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damages, costs, expenses, and sums that Lessor may suffer or incur, or that may become due, by reason of any
Default.

7. [RESERVED]
8.  [RESERVED]
9.  POSSESSION

9.1. Delivery. Lessor shall be deemed to have delivered the Premises to Lessee on the Term
Commencement Date, and as of the Term Commencement Date, Lessee shall have all rights to possess and occupy
the Premises.

9.2. Waiver of Warranties; Condition of the Premises. Lessee acknowledges that, except for the explicit
warranties and representations in this Lease or in the DDA, Lessor has not made any representations or warranties of
any kind concerning the Premises or the condition of the Premises. Except for the explicit representations and
warranties in this Lease or in the DDA, Lessor specifically disclaims all warranties or representations of any kind or
character, express, implied, statutory or otherwise (including warranties of merchantability and warranties of fitness
for use or acceptability for the purpose intended by Lessee) with respect to the Premises or the condition of the
Premises. Except as otherwise provided in this Lease (including, without limitation, Lessor’s indemnification,
obligations and responsibilities with respect to Hazardous Substances set forth in Section 12 hereof), Lessor leases the
Premises to Lessee “AS IS” and “WHERE IS” and “WITH ALL FAULTS.” Lessee acknowledges that, except as
otherwise provided in this Lease or in the DDA: (i) Lessor has made no warranty, representation or guarantee,
expressed, implied or statutory, written or oral, pertaining to the Premises’ compliance with any laws, ordinances,
rules or regulations, federal, state or local; and (ii) Lessor has made no warranty, representation or guarantee,
expressed, implied or statutory, written or oral, as to any government limitation or restriction, or absence thereof,
pertaining to the Premises, or as to the presence or absence of any latent defect, subsurface soil condition,
environmental condition, hazardous substance, toxic waste or any other matter pertaining to the physical condition
(title, mapping, construction, or otherwise) of the Premises, including, but not limited to, the condition of the soil,
subsoil, groundwater or surface water, and including the structural condition of improvements in, on or to the Premises,
or as to the presence, use, discharge, spill, storage, generation, migration, handling, recycling, processing, treatment,
disposal, release or threat of release of any hazardous materials at the Premises or any other area allegedly or actually
affected by conditions existing at any time on, under, in, or around the Premises. LESSEE ACKNOWLEDGES THAT
THE DISCLAIMERS SET FORTH IN THIS SECTION ARE AN INTEGRAL PART OF THIS LEASE AND THAT
LESSOR WOULD NOT HAVE AGREED TO LEASE THE PROPERTY ON THE TERMS PROVIDED IN THIS
LEASE WITHOUT THE DISCLAIMERS SET FORTH IN THIS SECTION.

10. USE OF PREMISES:

10.1.  Lessee shall occupy and use the Premises for the Permitted Use set forth in Section 1.9 and shall not
use the Premises for any other purpose without the prior written consent of Lessor. Lessee shall not use or authorize
the use of any portion of the Premises for (i) for the storage, distribution or handling of chlorinated solvents, or (ii) for
the storage, distribution or handling of any other Hazardous Substances, except Hazardous Substances (A) typically
used in the operation of the Permitted Use in compliance with Environmental Laws, or (B) identified in the completed
Tenant Environmental Questionnaire provided to Lessor from time to time in the form attached hereto as Exhibit “D”
(collectively, the “Prohibited Uses”).

10.2.  Without limiting the foregoing or any other provision of this Lease, Lessee shall not do any act, or
allow any subtenant or other user of the Premises to do any act, and in no event shall the Premises be used for (a) any
purpose that in any manner causes, creates, or results in a nuisance or waste, other than the construction work expressly
contemplated in this Lease or the DDA, or (b) any purpose that would or could invalidate or be in conflict with the
provisions of any fire or other property insurance policy covering the Premises.

10.3.  Lessee shall include in its subleases language requiring subtenants to comply with all Applicable
Laws.
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11. GENERAL COMPLIANCE WITH ALL LAWS: Lessee agrees to comply with all federal, state and
municipal laws, ordinances and regulations applicable to Lessee and the Premises, and Lessor shall have the right to
review all related documents in the possession or control of or reasonably available to Lessee. Lessor agrees to comply
with all federal, state, and municipal laws, ordinances and regulations applicable to Lessor, and Lessee shall have the
right to review all related documents in the possession or control of or reasonably available to Lessor. If Lessor
requires copies of any such documents, Lessee will be reimbursed for any associated reasonable costs. Each party’s
right to review the other party’s documents does not imply acceptance of any responsibility for accuracy,
completeness, or legal compliance. Lessee shall pay any fees for any federal, state or municipal inspections and/or
certificates required for use and occupancy of the Premises. Further, Lessee shall pay all licenses, fees, and taxes
covering the business conducted on the Premises, together with all taxes and assessments on the property of Lessee
on the Premises.

12. PRESENCE AND USE OF HAZARDOUS SUBSTANCES:

12.1.  Use, Storage, and Disposal. Notwithstanding any other provision of this Lease, Lessee shall not
use, transport, store, treat, generate, sell or dispose of any Hazardous Substances brought to the Premises during the
Term on or in any manner that affects the Premises or surrounding properties except in accordance with
Environmental Laws. “Affects the Premises or surrounding properties” shall include, but not be limited to, allowing
any Hazardous Substances brought to the Premises during the Term to migrate off the Premises, or the Release of any
Hazardous Substances brought to the Premises during the Term into adjacent surface waters, soils, sediments, ground
waters or air, except in accordance with Environmental Laws.

12.2.  Presence of Hazardous Substances. Lessor has notified Lessee that Hazardous Substances,
specifically contaminated soils may be present in in and around the Premises from operations and activities occurring
prior to the date the Lessor tenders possession of the Premises to Lessee (“Contaminated Media”) and may be
encountered during ground disturbing activities, such as excavation, construction, repair and maintenance at the
Premises. Investigations have been conducted of the Hazardous Substances present on the Premises, and the results
of such investigations are summarized, among other documents, in the , 202__ [Contaminated Media
Management Plan, prepared for the Lessor by Maul Foster & Alongi] (the “CMMP”). The CCMP affects the
Premises together with certain adjacent real property (“Adjacent Real Property”). The summarized investigations
are referred to collectively as the “Baseline Assessment”. Lessor has provided Lessee with a complete copy of the
CMMP (included as Exhibit “E”). The parties acknowledge and agree that the Baseline Assessment establishes a
presumption of the Contaminated Media condition of the Premises existing on and prior to the Effective Date. Prior
to commencing its construction activities, Lessee, at Lessee’s sole cost, may conduct (but shall not be required to
conduct) a further environmental review (including, without limitation, a Phase Il Environmental Report) by an
independent reputable professional environmental consultant, which review may include boring and soil and
groundwater samples, provided, that, Lessee repairs any damage to the Premises caused thereby. Lessor hereby
consents to such further environmental review. As long as Lessee provides Lessor with a complete copy of the report
detailing such further environmental review prior to commencing its construction activities, such further
environmental review shall be included in combination with the Baseline Assessment (“Supplemental Baseline
Assessment”) as establishing the presumption of the Contaminated Media condition of the Premises existing as of the
date of such report.

12.3.  Category 1, 2, 3 and 4 Soils; Incremental Costs. The CMMP will provide that (a) Category 1 soils
will be disposed of by Lessee at its cost and expense, and (b) Category 2 and 3 soils will be placed by Lessee, at its
cost and expense, on a site designated by Lessor in writing on or before the Effective Date, which site shall be within
aten (10) mile radius of the Premises. Lessor and Lessee will share incremental costs associated with the removal or
remediation of Category 4 soils from the Premises with Lessor paying ninety percent (90%) and Lessee paying ten
percent (10%) of all such incremental costs; provided that Lessor’s liability for such incremental costs associated with
the Premises and the other real property that Lessee or an entity affiliated with LPC West, Inc. leases or purchases
from Lessor pursuant to the DDA shall not exceed two million four hundred thousand dollars ($2,400,000.00) in the
aggregate. At such time as Lessor has expended $2,400,000 in the aggregate whether for the Premises and/or other
real property that Lessee or an entity affiliated with LPC West, Inc. leases or purchases from Lessor pursuant to the
DDA, Lessor shall have no further obligation to share in the incremental costs associated with the removal or
remediation of Category 4 soils as provided above. On or before the Effective Date, Lessor, at no cost to Lessee, shall
have obtained any and all permits and other approvals necessary for the site to which Lessee will deliver the Category
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2 and 3 soils to, and for Lessor to receive the Category 2 and 3 soils at, the designated site, including the receipt,
offloading, stacking, storage, distribution, management and maintenance of the soils at, on and about the designated
site. Lessee’s compliance with the CMMP and delivery of the Category 2 and 3 soils to the designated site shall
immediately and automatically result in a transfer of ownership and responsibility for such soils to Lessor, and Lessee
shall have no further responsibility or liability for such soils whatsoever. If Lessor believes that Lessee has failed to
comply with the CMMP for purposes of this Section 11, then within thirty (30) days of Lessee’s delivery of the
Category 2 and 3 soils to the designated site, Lessor shall so notify Lessee in a writing that sets forth in detail the
alleged noncompliance. Failure of Lessor to timely provide such notice shall be deemed Lessor’s waiver of any and
all allegations that Lessee failed to comply with the CMMP with respect to the Category 2 and 3 soils delivered to the
designated site.

12.4. Reimbursement of Incremental Costs. Lessor will reimburse Lessee for its share of incremental
costs within thirty (30) days of receipt from Lessee of documentation reasonably required by Lessor of the incremental
costs actually incurred in accordance with the CMMP. Lessee shall not submit for reimbursement of incremental costs
more frequently than monthly.

12.5. Definitions. As used in this Section 12, “incremental costs” means all costs that would not otherwise
be incurred but for the existence of Category 4 soils, in, on, under and about the Premises, including: (a) soil off-haul
and disposal; (b) environmental testing of materials (including soil and groundwater) removed from the Premises if
and as required by Environmental Law or a disposal facility; (c) environmentally required materials and equipment
such as demarcation fabric; (d) dust and track-out control; () management of soil piles; and (f) any specialty clothing
needed for workers performing soil removal or other remediation work. In other words, “incremental costs” are costs
and expenses in excess of costs that would be incurred by Lessee as a result of the existence of Category 1 soils in,
on, under and about the Premises, including in each cost category described in subsections (a) through (f) of this
Section 12.5. As used in this Section 12.5, “Category 17, “Category 2”, “Category 3” and “Category 4” soils shall
have the meaning given to such terms by the Washington State Department of Ecology

12.6.  Amendments to CMMP. No amendment or modification to the CMMP shall be binding on Lessee
unless approved by Lessee in writing.

12.7.  Compliance with CMMP. Lessor shall comply with the CMMP applicable to its activities affecting
the Premises. Without limiting the generality of the foregoing, Lessor shall respond to Lessee within ten (10) Business
Days following receipt of any written notice required to be provided by the CMMP, and thereafter continue to
diligently pursue any further actions required of Lessor. If Lessor requires more than ten (10) Business Days to carry
out actions required of it under the CMMP in response to a written notice by Lessee, Lessor shall notify Lessee of its
plan and a reasonable timeline for proceeding within ten (10) Business Days following receipt of Lessee’s notice, and
Lessor shall promptly commence and diligently pursue such plan in accordance with such timeline. Lessor shall keep
Lessee informed of its progress in pursuit of such plan. If there is any inconsistency between the cost allocation
between Lessor and Lessee in this Section 12 and in the CMMP, the CMMP shall prevail.

12.8.  Compliance with Environmental Laws. Lessor shall comply with all Environmental Laws in
conducting Lessor’s activities on or affecting the Premises. Lessee, at its sole cost and expense, shall comply with (i)
all Environmental Laws applicable to Lessee’s construction activities and operations, including, but not limited to, all
permits applicable to the Premises and issued to Lessee, and (ii) the terms of any applicable permit covering
stormwater or other discharges from the Premises. If and to the extent certain evidence and documentation of
completion of remedial actions and compliance with Environmental Laws (such as a “No Further Action” certification)
is requested by Lessee’s lenders, investors, prospective tenants or subtenants, or prospective assignees of this Lease,
Lessee shall have the right but not the duty to obtain such documentation at its sole cost, limited in geographic scope
to the Premises. The Parties further agree that Lessee shall consult with Lessor prior to initiating contact with the
Washington Department of Ecology or other regulatory agency to initiate the process for obtaining such
documentation. Lessee shall not deviate from the agreed approach without further consultation with Lessor. Lessee
shall provide to Lessor copies of all communications with the Washington Department of Ecology or other regulatory
agency.

12.9.  Notifications. Upon Lessee’s discovery of the Release of Hazardous Substances not previously
identified in the Baseline Assessment and any Supplemental Baseline Assessment that is on, beneath, or that may

{01392393;14} 11-

Page 16 of 72



affect the Premises or the surrounding properties, Lessee shall promptly notify Lessor and provide Lessor with a copy
of any notifications given to any governmental entity, individual, or other entity relating thereto. Lessee shall promptly
provide Lessor with copies of any inspection report, complaint, order, fine, request, notice or other correspondence
from any person or entity regarding (1) the presence or Release of Hazardous Substances that is on, beneath, or that
may affect the Premises or the surrounding properties; or (2) Lessee’s compliance with Environmental Laws.

12.10. Environmental Assessment. Lessee shall, upon written request from Lessor made at any time during
the Term of this Lease or within sixty (60) Days thereafter, based on a reasonable belief there has been a Release or
material exacerbation of Hazardous Substances caused by Lessee or by Lessee’s employees, sublessees, contractors
or agents, excluding the Release or exacerbation of Hazardous Substances occurring as a result of activities conducted
in accordance with Environmental Law, this Lease or the CMMP, or violation by Lessee of Environmental Laws,
provide Lessor with an environmental assessment prepared by a qualified professional mutually agreed upon by Lessor
and Lessee, which assent shall not be unreasonably withheld, conditioned or delayed. If Lessee refuses to assent within
seventy-two (72) hours of an emergency or within ten (10) Days of a non-emergency, Lessor shall unilaterally select
the qualified professional to perform said assessment. The environmental assessment shall, at a minimum, (1) certify
that a diligent investigation of the Premises has been conducted, including a specific description of the work
performed, and (2) either (a) certify that diligent investigation of the Premises has revealed no evidence of a such a
Release of Hazardous Substances or violation of Environmental Laws, or (b) if a Release or violation of
Environmental Laws is detected, identify and describe: (i) the types and levels of Hazardous Substances detected;
(ii) the physical boundaries of the Release, including property other than the Premises; (iii) the actual and potential
risks to the environment from such Release or violation; and (iv) the procedures and actions necessary to remedy the
Release or violation in compliance with Environmental Laws. If such environmental assessment discloses there has
been a Release or material exacerbation of Hazardous Substances caused by Lessee or by Lessee’s employees,
sublessees, contractors, or agents, or a violation of Environmental Laws caused by Lessee or by Lessee’s employees,
sublessees, contractors, or agents, or a Default by Lessee of its obligations under this Lease, Lessee shall pay the
expense of obtaining the environmental assessment and of performing all remediation. If such environmental
assessment discloses a material exacerbation or Release of Hazardous Substances by Lessor or by Lessor’s employees,
sublessees, contractors, or agents, or a violation by Lessor or by Lessor’s employees, sublessees, contractors, or agents
of Environmental Laws, or a Default by Lessor of its obligations under this Lease, Lessor shall pay the expense of
obtaining the environmental assessment. If such environmental assessment discloses that there has been no material
exacerbation or Release of Hazardous Substances or a violation of Environmental Laws, or a Default by Lessor of its
obligations under this Lease, Lessor shall pay the expense of obtaining the environmental assessment.

12.11. Hold Harmless and Indemnity. Lessee shall defend (with attorneys approved in advance and in
writing by Lessor), indemnify and hold Lessor and its agents harmless from any third-party loss, claim, fine or penalty
arising from the Release or exacerbation of Hazardous Substances caused by Lessee or by Lessee’s employees,
sublessees, contractors, invitees (but only when a loss, claim, fine or penalty is related to such invitees’ presence on
the Premises) or agents or any violation of Environmental Laws affecting the Premises or the surrounding properties
to the extent caused by Lessee or by Lessee’s employees, sublessees, contractors, invitees (but only when a violation
of Environmental Laws is related to such invitees’ presence on the Premises) or agents. Notwithstanding the foregoing,
Lessee’s obligations to defend, indemnify, and hold harmless Lessor and its agents shall not apply to the extent (a) the
Release or exacerbation of Hazardous Substances or the violation of Environmental Laws is caused by Lessor, its
agents, contractors or employees, or (b) occurring as a result of activities conducted in accordance with Environmental
Law, this Lease or the CMMP, including any subsequent revision and amendments made thereto in accordance with
this Lease. Such obligation shall include, but shall not be limited to, environmental response and remedial costs, other
cleanup costs, environmental consultants’ fees, attorneys’ fees, fines and penalties, laboratory testing fees, claims by
third parties and governmental authorities for death, personal injuries, property damage, business disruption, lost
profits, natural resource damages and any other costs and Lessor’s expenses as provided in this Lease. Lessee’s
obligations pursuant to this subsection shall survive expiration or other termination of this Lease.

12.12. Assignments and Subleases. Lessor may withhold its consent to any assignment, sublease, or other
transfer (where Lessor’s consent is required under this Lease) if the proposed transferee’s use of the Premises may
involve the use, transportation, storage, treatment, generation, sale or disposal of Hazardous Substances not in
compliance with Environmental Laws, including the proposed transferee’s historical use, transportation, storage,
treatment, generation, sale or disposal of Hazardous Substances not in compliance with Environmental Laws.
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12.13. Lessor’s Remedies. Subject to the Lessor’s obligations under this Lease, without prejudice to any
other right or remedy available to Lessor at law, in equity, or under this Lease, Lessor, in the event of a Release of
Hazardous Substances by Lessee or by Lessee’s employees, sublessees, contractors or agents (excluding the Release
of Hazardous Substances occurring as a result of activities conducted in accordance with Environmental Laws, this
Lease or the CMMP), a violation by Lessee of Environmental Laws, or a Default by Lessee of the provisions of this
Section 12, after notice and opportunity to cure as provided in Section 24, shall be entitled to the following rights and
remedies, at Lessor’s option:

12.13.1. To recover any and all damages associated with such Release, violation or Default,
including, but not limited to, cleanup costs and charges, civil and criminal penalties and fees, loss of business and
sales by Lessor, and any and all damages and claims asserted by other parties and Lessor’s attorneys’ fees and costs.

12.13.2. To be indemnified as provided in subsection 12.11.

12.13.3. Lessor may enter upon the Premises and cure any such violation and either (i) charge to
Lessee as Additional Charges an amount sufficient to recover the cost of such cure, together with interest thereon at
the Interest Rate, or (ii) increase Rent by such amount as will permit Lessor to fully recover the cost of such cure,
together with interest thereon at the Interest Rate, during such portion of the unexpired Term of this Lease as Lessor
may deem proper, provided Lessor provides documentation of the costs incurred to cure such violation or Default.
Such election by Lessor shall be without prejudice to any other right or remedy provided to Lessor at law, in equity,
or in this Lease, excluding termination of the Lease.

12.14. Vacation of the Premises. Prior to vacation of the Premises upon expiration or earlier termination
of this Lease, in addition to all other requirements under this Lease, Lessee will have a Phase | environmental site
assessment (the “Phase 1), and, if reccommended in the Phase I in response to Recognized Environmental Conditions
(as that term is defined in the then-current ASTM 1527 standard) (“RECs”) except for those RECs arising from or
related to environmental conditions identified in the Baseline Assessment, including investigations referenced therein,
or Supplemental Baseline Assessment, or RECs arising from work done in compliance with the CMMP by Lessee, a
Phase 11 environmental site assessment (the “Phase 11”), conducted on the Premises by an independent, reputable
professional environmental consultant mutually agreed upon by Lessor and Lessee to assess the presence of Hazardous
Substances on the Premises as of the termination of this Lease (the “Exit Assessment”) and to compare the condition
of the Premises at that time with the Baseline Assessment and the Supplemental Baseline Assessment established in
accordance with Section 12.2. The scope of work for the Exit Assessment shall be reviewed and approved by Lessor
prior to its initiation, and it shall be intended to address whether Lessee or Lessee’s employees, sublessees, contractors,
or agents have caused Hazardous Substances to have been Released on the Premises in violation of Environmental
Laws at the time of such Release, and if so, Lessee shall be obligated to remediate any such Release as required to
return the Premises to the condition established in accordance with Section 12.2.

12.15. Cooperation. In the event of a Release or exacerbation of Hazardous Substances caused by acts or
omissions of Lessee or by Lessee’s employees, sublessees, contractors or agents, excluding the Release or
exacerbation of Hazardous Substances occurring as a result of activities conducted in accordance with Environmental
Law, this Lease or the CMMP, Lessee shall cooperate with Lessor in any investigation or remediation of the Premises
that are required by the Washington Department of Ecology or other regulatory agency. Lessee agrees it shall not
demand or, unless required by the Washington Department of Ecology or other regulatory agency, agree to a remedy
that will interfere with Lessor’s use of the Premises, and Lessor agrees it shall not demand or, unless required by the
Washington Department of Ecology or other regulatory agency, agree to a remedy that will interfere with the Lessee’s
Permitted Use of the Premises. Lessor reserves the right to take over any investigation and remediation of the Premises
required by the Washington Department of Ecology or other regulatory agency, after notice and opportunity to cure
as provided in Section 24 except in the event of an emergency, if it determines, in its reasonable discretion, that Lessee
is not complying with its obligations under the Lease, applicable Environmental Laws, and the applicable cleanup
plan. Any undertaking by Lessor to investigate or remediate the Premises shall not relieve Lessee of its obligations
under this Lease or applicable Environmental Laws. In the event of a Release or exacerbation of Hazardous
Substances not caused by Lessee or by Lessee’s employees, sublessees, contractors or agents that affects the Premises,
Lessee shall provide access to the Premises for investigation and remediation subject to the access requirements
provided in Section 13.1.
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12.16. Cultural and Archaeological Resources. Lessor has notified Lessee that cultural and archaeological
resources may be present at the Premises and may be encountered during ground disturbing activities. If Lessee
encounters any such resources on the Premises, Lessee shall report the discovery to Lessor and shall be responsible
for submittals required for obtaining any cultural and archaeological approvals necessary for Lessee’s activities on the
Premises as required by local, state, and federal laws, ordinances, and regulations. To ensure that ground disturbing
activities are properly managed for cultural and archaeological resources, Lessee shall ensure that such activities
comply with applicable local, state and federal laws, ordinances, and regulations. Lessee shall be responsible to
implement, and Lessor shall bear the cost of, the monitoring plan for Lessee’s activities, including construction, as
well as all costs and expenses associated with the creation of submittals required for obtaining approvals necessary
for Lessee’s activities on the Premises and Lessee’s handling, removal, and otherwise dealing with such resources in
compliance with all applicable laws (collectively, “Archaeological Compliance Costs™). Lessor shall not otherwise
be responsible for any of Lessee’s development, finance, or Project costs arising from the discovery or presence of
cultural and archaeological resources, including, but not limited to, Project delays or design/redesign, but the Project
Deadline shall be delayed on a day-for-day basis, commencing on the date of Lessee’s discovery of such resources
and continuing as reasonably necessary for Lessee to handle, remove, and otherwise deal with such resources in
compliance with all applicable laws. Such period of delay shall be determined by Lessee in its reasonable discretion,
provided that it is working diligently and in good faith to resolve all issues related to such resources and to continue
with construction and development of the Project. Lessor and Lessee shall work cooperatively with the archaeologists,
appropriate local, state and federal agencies and applicable tribes to comply with all lawful obligations associated with
the discovery and protection of such materials. Further, the parties shall work cooperatively so that Lessee may resume
the construction or other ground disturbing work as expeditiously as possible following the discovery. Within thirty
(30) days of receipt from Lessee of invoices or other reasonable evidence of the Archaeological Compliance Costs
actually incurred by Lessee, Lessor shall fully reimburse Lessee for such Archaeological Compliance Costs.

13.  RESERVATIONS BY LESSOR:

13.1.  Access Rights. Lessor reserves the right to: (a) enter upon and inspect the Premises Common Areas
(as defined in Exhibit “C”) at any and all reasonable times during the Term of this Lease; (b) to enter upon the Premises
Common Areas to post and keep posted thereon notices of non-responsibility for any construction, alteration or repair
that Lessor is obligated or entitled to undertake pursuant to the terms of this Lease; and (c) during the last six (6)
months of the Term (or any applicable Extension Term) to show the Premises Common Areas to prospective tenants
or purchasers. In addition, Lessor shall be entitled to enter upon and inspect the interior spaces within the
Improvements on the Premises, subject to compliance with the following term and conditions:

13.1.1. Lessor shall request access to a space within the Improvements which is occupied by a
Subtenant (as defined in Section 20.7) only if Lessor has a reasonable need to access such space (such as to conduct
a required environmental audit), if Lessor has a reasonable basis to believe a violation of this Lease or applicable law
is occurring within such Subtenant’s Sublease Space (as defined in Section 20.7), or to conduct a joint walk-through
of the Premises in accordance with Section 30 (Surrender of Premises).

13.1.2. Except in the event of an emergency, Lessor shall provide Lessee, and if applicable, the
affected Subtenant, with at least forty-eight (48) hours prior written notice of Lessor’s need to access the interior
spaces of the Improvements and the reason therefor. An emergency shall include, but shall not be limited to, the
existence of a condition that poses a threat to human health or the environment.

13.1.3. Lessor shall comply with the terms and conditions of Subleases in place governing access
to such Sublease Spaces, including, without limitation, compliance with such Subtenants’ security procedures and
providing additional advance notice of such access to such Subtenants, if required. Representatives of Lessee and
Subtenant shall be entitled to accompany Lessor during any access by Lessor to interior spaces of the Improvements.

13.1.4. Any access to the Premises or spaces within the Improvements by Lessor shall be
conducted in such a manner as to avoid (or if not possible, minimize) interference with Lessee’s operations or the
operations of Lessee’s Subtenants.
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13.1.5. Lessor, at Lessor’s sole cost and expense, shall repair any damage done to the Premises to
restore the Premises to the condition that existed immediately prior to the exercise by Lessor of its rights under this
Section 12.1.

The right of inspection shall not impose any obligation on Lessor to do so, nor shall Lessor incur any liability for not
making inspections.

13.2.  Waiver of Claims. Except to the extent of Lessor’s negligence, willful misconduct, breach of any
term or condition of this Section 13, or breach of any covenant of quiet enjoyment with respect to any residential lease
in the exercise of its rights under this Section 13, Lessee hereby waives and releases any claims against Lessor or any
Lessor Parties for damages for any injury or inconvenience to or interference with Lessee’s business at the Premises,
any loss of occupancy or quiet enjoyment or the Premises or any other loss, damage, liability or cost occasioned by
Lessor’s exercise of the rights reserved to Lessor under, or granted to Lessor pursuant to this Section 13.

14. MAINTENANCE AND REPAIR:

14.1.  Lessee Maintenance Obligations. Lessee, at its sole cost and expense, shall take or cause to be taken
good care of the Premises and the Improvements during the Term of this Lease, it being understood that Lessor shall
not be required to make any repairs to the Premises or the Improvements during the Term hereof. Lessee’s
responsibility shall include maintenance and repair of the electrical system, lighting, plumbing, drain pipes to sewers,
parking areas and trade fixtures and appurtenances located on the Premises. Subject to Lessee’s rights under
Section 18 (Damage and Destruction), Lessee’s repairs shall include all repairs and replacements thereto, interior and
exterior, structural and non-structural, , and Lessee shall maintain and keep the Premises in good order and repair.
Without limiting the generality of the foregoing sentences, Lessee agrees to maintain, repair and keep in good
condition the Improvements, all sidewalks, vaults, sidewalk hoists and curbs on the Premises and all water, sewer, and
gas connections, pipes, and mains which service the Premises. Lessee’s obligation to maintain all water, sewer, and
gas connections, pipes, and mains shall apply to, but not be limited to, water lines and faucets within the Premises,
sanitary sewer and drain lines on the Premises extending to the sewer/septic connections, and all plumbing fixtures.
Throughout the Term, Lessee shall cause its property manager to keep records of all repairs, maintenance, warranties
and certifications performed or obtained by Lessee with respect to the building systems and structural components of
the Improvements which are customarily maintained by operators of projects similar in size, type, quality, use and
location as the Project, consistent with good management practices (collectively, the “Maintenance Records™). At
the end or other termination of this Lease, Lessee shall deliver to Lessor the Premises and all Improvements thereon
in accordance with Section 29 (Surrender of Premises), along with copies of Maintenance Records for a period of no
less than five (5) years prior to the applicable expiration or earlier termination date.

14.2.  Sidewalks. Lessee shall keep the sidewalks abutting the Premises and all entrances free and clear
of snow, ice, debris and obstructions of every kind, at its sole cost and expense, provided, that, the foregoing shall not
prevent Lessee from maintaining sidewalk tables, chairs, benches, planter boxes, signage, or similar items thereon, so
long as such items are permitted under applicable laws, codes, permits and approvals and do not block pedestrian
pathways.

14.3.  Lessor Right to Perform Lessee Maintenance. If Lessor is required to make any repairs to the
Premises by reason of Lessee’s negligent acts or omission to act or failure to perform its obligations under this Lease,
after notice and opportunity to cure as provided in Section 24.2, then Lessor, upon completing such repairs, may
charge Lessee for the costs thereof as an Additional Charge next owing from Lessee, which cost shall become due
within thirty (30) Days of Lessee’s receipt of invoices or other reasonably evidence of the costs actually incurred by
Lessor to complete such repairs.

14.4.  Casualty. Inthe event of damage or destruction to the Premises caused by a fire or other casualty,
the provisions of this Section 14 shall not apply and the obligations of the parties shall be controlled by Section 18
(Damage or Destruction) of this Lease.

{01392393;14} -15-

Page 20 of 72



15.  PROJECT CONSTRUCTION AND IMPROVEMENTS:

15.1.  Lessor Cooperation. The parties acknowledge and agree that Lessee shall be constructing the
Project in accordance with Section 1.9 and undertaking other Permitted Uses as defined therein.

15.2.  Construction of Project.

15.2.1. The Initial Improvements are subject to, and shall be constructed in conformance with the
design guidelines attached to the Lease as Exhibit F and in substantial compliance with, the plans and specifications
that are the basis for the issuance of Permits for the Project, and any future exterior Improvements that require Lessor’s
consent hereunder are subject to, and shall be constructed in substantial compliance with, the plans, specifications and
elevations approved in writing by Lessor as set forth in Section 15.5 and shall be completed with all reasonable
dispatch. Lessee warrants that any construction, remodeling, replacement, alteration, addition, erection or installation
in, on or to the Premises, whether done with or without Lessor’s consent, shall be done in a good and workmanlike
manner with new materials; will be performed in compliance with local, state and federal building, fire and other
codes and construction guidelines, including, but not limited to, the American’s with Disabilities Act, and all other
applicable covenants, terms and conditions hereof. Lessee shall provide to Lessor copies of certificates and permits
issued by local, state and federal building, fire and other code and construction agencies.

15.2.2. Lessee shall commence construction of the Improvements no later than ninety (90) days
after the Effective Date. As used in this Lease, “commence construction” or “commencement of construction” and
related phrases mean the date upon which the general contractor for the Project has commenced mobilization at the
Premises. Subject to delay by Force Majeure, Lessee’s failure to timely commence construction of the Improvements
shall constitute a Default. Lessee shall use commercially reasonable efforts to prosecute to completion the
construction of Improvements by the Project Deadline, with “completion of construction” and related phrases
meaning the date the Cit of VVancouver issues a Certificate of Occupancy for the relevant Improvements. Subject to
Force Majeure, Lessee failure to timely complete the Improvements shall constitute a Default.

15.2.3. From commencement of construction of the Improvements until such time as Lessee has
achieved completion of construction of the Improvements, Lessee shall provide Lessor with monthly progress
reports regarding the status of the construction.

15.2.4. Lessee shall permit Lessor, through its officers, agents, or employees, to enter onto the
Premises at reasonable times during business hours after reasonable advance written notice and acceptance by Lessee
(a) to inspect the construction work to determine that the same is in conformity with the requirements of this Lease
and the DDA, and (b) following completion of construction, to inspect the ongoing operation and management of the
Improvements to determine that the same is in conformance with the requirements of this Lease. Notwithstanding the
foregoing, Lessor shall not interfere with Lessee’s use of the Premises or operations of the Improvements or interfere
with any Subtenant’s occupancy of the Premises or Improvements. The scheduling of all Lessor inspections shall take
into account the timing and availability of a representative of Lessee to attend such inspections and access to
Subtenants’ premises pursuant to subtenants’ rights under their applicable subleases or otherwise. Lessor’s
inspections shall not involve any activities that penetrate into the Improvements or any portion thereof. Lessor shall
immediately repair any damage to the Premises or Improvements caused by Lessor’s entry onto and inspections of the
Premises or Improvements. Lessor hereby agrees to indemnify, defend, and hold Lessee, its managers, members,
partners, officers, directors, employees, and agents free and harmless from and against any and all costs, losses,
liabilities, damages and expenses, of any kind or nature whatsoever (including reasonable attorneys’ fees and costs
actually incurred), arising out of damage to persons or property caused by, arising out of, or resulting from the entry
and/or the conduct of inspections at the Premises or Improvements by Lessor, its officers, contractors, agents or
employees. The foregoing obligations and indemnification shall survive the expiration or earlier termination of this
Agreement.

15.2.5. Lessee acknowledges that Lessor is under no obligation to supervise, inspect, or inform
Lessee of the progress of construction or operations, and Lessee shall not rely upon Lessor therefor. Any inspection
by Lessor during the construction is entirely for its purposes in determining whether Lessee is in compliance with this
Lease and the DDA and is not for the purpose of determining or informing Lessee of the quality or suitability of
construction. Lessee shall rely entirely upon its own supervision and inspection (or that provided by third parties) in
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determining the quality and suitability of the materials and work, and the performance of architects, subcontractors,
and material suppliers.

15.3.  Permits. Itis further understood and agreed that construction of the Project will not occur until after
permits for such construction have been issued. Notwithstanding the foregoing, it is acknowledged that issuance of
all Permits necessary for construction of the entire Project shall not be required to commence construction, so long as
the necessary permits have been issued for the work to be performed (such as grading permits or demolition permits)
and such work is allowed to be performed under all laws.

Lessee shall be solely responsible for obtaining, at its sole cost and expense, the approval of the City (and
any other governmental agencies with jurisdiction over the Premises) for any building, electrical and plumbing
permits, environmental impact analysis and mitigations imposed thereby, or other governmental action necessary to
permit the development, construction and operation of the Improvements and any alterations thereto in accordance
with this Lease. Other than for the initial Improvements to be constructed on the Premises, Lessee shall (a) apply for
and prosecute any required governmental review processes for any discretionary approvals, comprehensive plan
amendment, rezoning, variance or use permit only with the written approval of Lessor, such approval not to be
unreasonably withheld, delayed or conditioned, and (b) not submit any environmental impact statement, addendum,
checklist or other State Environmental Policy Act document to any public agency without Lessor’s prior written
approval, which Lessor may withhold in its sole discretion. Lessee shall be solely responsible for compliance with all
permits and conditions related to the Improvements.

15.4.  Construction Coordination.

15.4.1. Access; Interference. Lessee shall comply in all material respects with all applicable City
of Vancouver permitting and construction requirements related to street closures, construction disturbances, and the
maintenance of access to neighboring facilities and businesses, including City Hall, the Vancouver Convention
Center, and Esther Short Park.

15.4.2. Construction Traffic. The parties shall agree to a route for the construction truck traffic
to utilize during construction, including keeping trucks off 6" Street through the eastern section of downtown
Vancouver to the extent that reasonable ingress to and egress from the construction site remains without the use of
6 Street.

15.4.3. Construction Worker Parking. Lessee shall provide a construction worker parking plan to
Lessor for review and approval (such approval not to be unreasonably withheld, conditioned, or delayed) prior to
commencement of construction. If Lessee’s parking plan provides adequate parking for construction workers so that
workers are not utilizing on-street parking close to the construction site, then Lessor shall approve such parking plan.
Lessor shall assist Lessee with efforts to locate overflow parking options during construction.

15.4.4. Construction Adjacent to BNSF Railway Berm. Lessee is responsible for obtaining any
needed consents, approvals, or permissions from BNSF Railway to utilize areas adjacent to the railroad berm. A copy
of such BNSF Railway consents, approvals, or permissions, if any, shall be provided in writing to Lessor prior to
commencement of construction of the Project.

15.4.5. Construction of City Hall Public Plaza. If the contractor hired by Lessor through the
public bidding process for the construction of the public plaza adjacent to City Hall is different from the contractor
hired by Lessee for construction of the Improvements, then the parties shall work collaboratively and cooperatively
to ensure alignment between the construction schedules of Lessee’s general contractor and Lessor’s contractor in an
attempt to avoid construction conflicts and inefficiencies. If and as necessary, as determined by Lessee in its
reasonable discretion, the parties and/or their general contractor’s shall develop a written scheduling, sequencing and
logistics plan to avoid construction conflicts and inefficiencies.

15.5.  Lessor Review of Plans. Lessee , prior to constructing future exterior Improvements upon the
Premises, shall submit to Lessor the plans and specifications for such Improvements and obtain Lessor’s prior written
approval, provided, that, Lessor’s approval shall be limited solely to Lessor’s determination that Lessee’s proposed
Improvements comply with the Design Guidelines (or can be made to comply through an amendment to the Design
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Guidelines, such amendment being first subject to Lessor’s approval, which shall not be unreasonably withheld) and
shall not be unreasonably withheld, delayed or conditioned. Once a set of plans has been so approved, deemed
approved or resolved, Lessee shall have the right to continue the design and construction of such Improvements in
substantial conformance therewith. Lessee shall submit to Lessor the plans and specifications for such Improvements
and all required local, state and federal permits or authorizations. Notwithstanding the foregoing or anything to the
contrary herein, Lessor’s approval or consent shall not be required for Improvements that are not visible form the
exterior of the Improvements.

15.6. [Reserved.]

15.7.  Signage Requirements. Any sign, decoration, awning or canopy, or advertising matter to be installed
by Lessee shall comply with all regulatory requirements of the State of Washington, Clark County, Lessor (in its
regulatory capacity), and or any other governmental agency with jurisdiction over the Project.).

15.8.  Ownership of Improvements. All Improvements made by Lessee shall remain the property of the
Lessee until the expiration or earlier termination of this Lease, at which time they shall remain on the Premises and
become the property of Lessor. If and to the extent Lessee owns any fixtures (“Fixtures”) which are located at the
Premises and used in the operation and management of the Premises for the Permitted Use, Lessee agrees such
Fixtures will become the property of Lessor upon surrender or earlier termination of this Lease. However, it is
acknowledged that Lessor shall not have any rights with respect to any Fixtures owned by Subtenants of Lessee at the
Premises.

15.9.  Certificate of Completion. Within five (5) Business Days of Lessee notifying Lessor of the issuance
of a certificate of occupancy for the residential portions of the Project (or a temporary certificate of occupancy or other
legal permits or sign-offs that will allow Lessee to legally lease residential spaces to tenants) and a temporary
certificate of occupancy with respect to the base, shell and core for any office or retail portions of the Project (or other
legal permits or sign-offs that will allow the office and retail spaces to be legally occupied upon completion of interior
spaces of the Improvements) (such certificates, permits or sign-offs collectively, the “Certificate of Occupancy”),
Lessor shall provide to Lessee a written instrument certifying the completion of construction of the Improvements
(the “Certificate of Completion”). The Certificate of Completion shall be conclusive evidence that Lessee has
fulfilled its obligations under this Lease and the DDA with respect to construction of the Improvements. The issuance
of such Certificate of Completion shall be in addition to any approvals required to be obtained from the City of
Vancouver in its regulatory capacity, and such issuance shall not constitute approval by or otherwise the bind City of
Vancouver in its regulatory capacity. Following Lessor’s delivery to Lessee of the Certificate of Completion, the
parties shall execute and record a certificate of completion of the Project in the official records of Clark County, and
such recorded certificate shall be conclusively determinative that Lessee has completed construction of the Project.

15.10. Public Benefits.

15.10.1. Sustainability. In constructing the Initial Improvements, Lessee agrees to meet the
sustainability objectives outlined in Exhibit G attached hereto.

15.10.2. [Delete if not applicable to the specific GL Parcel: Public art program. Lessor and Lessee
have identified one or more locations on the Premises for the installation of public art during the Initial Term. Lessee
shall solicit artwork through the City’s Public Art Program, which is subject to review by the City’s Culture, Arts and
Heritage Commission. Public art shall be installed and maintained in accordance with the City’s Public Art Program.

15.10.3. Workforce and business development strategy. Lessee shall actively engage a diverse and
local workforce to construct the Initial Improvements required by this Lease by implementing the workforce and
business development strategy set forth on Exhibit H attached hereto.

15.10.4. [To be included in GL for Parcel 1: Makers Alley. Lessor and Lessee agree that uses on
the eastern edge of the ground floor of the Initial Improvements to be built on the Premises (“Makers Alley”) will

have features that are anticipated to procure and support small businesses, which are important to the character of the
Initial Improvements to be developed on the Premises. Lessee agrees to develop and manage Makers Alley in
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accordance with the terms and conditions of the Small Business Marketing and Outreach Plan attached to this Lease
as Exhibit I.

15.10.5. [To be revised for the applicable GL Parcel: Covenants, Conditions & Restrictions.
Lessee acknowledges that it is executing this Lease and taking it lease hold interest in the Premises subject to
covenants, conditions and restrictions (“CC&RS”), which include reciprocal easements benefitting and burdening the
Premises, public access easements to privately owned amenities on the Premises, restricted uses, and maintenance
provisions.

15.10.6. Tree Canopy. As part of construction of the Initial Improvements, Lessee shall plant trees
in accordance with the tree plan attached to this Lease as Exhibit J.

15.10.7. Signage. The Initial Improvements will include signage in conformance with the Design
Guidelines and VVancouver City Code.

15.11. City’s Regulatory Discretion. Lessee acknowledges that execution of this Lease by Lessor does not
constitute approval by Lessor in its regulatory capacity (as distinguished from its proprietary capacity as the owner of
the Property and as a party to this Lease) of any required or additional entitlements or approvals and in no way limits
the discretion of Lessor in the regulatory permit approval process. This Lease does not vest any land use or
development standards for the benefit of Lessee. Lessor, in its proprietary capacity, shall assist Lessee throughout
any and all entitlement, approval and permitting processes but does not represent or warrant that its assistance will
guarantee any regulatory approval. In the event of any conflict between Lessor, acting in its regulatory capacity, and
Lessor, acting in its proprietary capacity under the Lease, then Lessor’s decisions in its regulatory capacity shall govern
and control.

15.12. General Construction Requirements

15.12.1. Costs; Good and Workmanlike Manner. All construction and other work in connection
with the Improvements and any alterations thereto shall be done at no cost to Lessor and in a good and workmanlike
manner with new or like-new materials. Throughout the construction of the Improvements and through completion of
construction of the same, Lessee shall provide Lessor with written progress reports as to the progress of construction,
which reports shall be on a monthly basis.

15.12.2. Compliance. Lessee shall include language in the contract with its general contractor
requiring the general contractor to construct the Improvements in accordance with (a) all Applicable Laws, and (b)
plans and specifications that are in accordance with the provisions of this Section 15 and all other applicable provisions
of this Lease. If Lessor has actual knowledge that its general contractor is failing to comply with the foregoing
obligations, Lessee shall use commercially reasonable efforts to enforce the same against the general contractor.

15.12.3. Safety. Lessee shall include language in the contract with its general contractor for
construction of the Improvements and for all alterations thereto requiring such general contractor to implement a safety
plan during construction.

15.12.4. As-Builts. As Lessor’s written request therefor, which request shall include Lessor’s
agreement to pay for the same, Lessee shall prepare and maintain (or require the general contractor or architect to
prepare and maintain) upon completion of construction, record drawings (“as-builts”’) showing clearly all changes,
revisions and substitutions during construction, including, without limitation, field changes and the final location of
all mechanical equipment, utility lines, ducts, outlets, structural members, walls, partitions and other significant
features of the Improvements and any alterations thereto. Lessee, at Lessor’s expense, shall also make a copy of the
as-built drawings and deliver electronic copies of the same to Lessor within sixty (60) days after completion of
construction of the Improvements or alterations thereto.

15.13. Maintenance, Repairs and Operation. During the Term, Lessee, without any cost or expense to
Lessor, shall keep and maintain the Premises and all Improvements and appurtenant facilities, including without
limitation the structural components, roof, fixtures, and building systems of the Improvements, grounds, groundwater,
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stormwater facilities, detention ponds, wetlands, soil, sidewalks, open space, parking and landscaped areas, in first
class condition and repair and in compliance with all Applicable Laws. Lessee shall promptly make all repairs,
replacements and alterations (whether structural or nonstructural, foreseen or unforeseen, or ordinary or extraordinary)
necessary to maintain the Premises and the Improvements in good condition and repair, in a general condition that is
commensurate with buildings in Vancouver, Washington that are similar in type and of a similar age, in compliance
with all Applicable Laws, and as necessary to avoid any structural damage or injury to the Premises, the Improvements,
or any persons in or around the Premises. Lessee’s property manager (“Property Manager”) shall have at least five
(5) years of experience managing similar properties.

15.14  Sustainability. Lessor maintains high standards for environmental stewardship in operating and
maintaining all of its facilities. Accordingly, Lessee agrees to operate and maintain the Premises with good faith, reasonable
efforts to (a) use Energy Star appliances or their equivalent and employ sound practices to conserve energy, (b) encourage
and facilitate the ability of tenants to car pool, commute via public transportation, and/or use other alternative methods of
transportation, and (c) maintain and operate the Premises, and/or require that any third party property manager(s) maintain
and operate the Premises, in compliance with those sustainability standards and requirements required to maintain all of
the installed equipment, systems and assets in accordance with the manufacturer’s recommendations and industry
standards.

15.15 No Obligation of Lessor to Repair. Other than the repair of damage caused by Lessor, its agents,
contractors or employees, Lessor shall not be obligated to make any repairs, replacements or renewals of any kind,
nature or description whatsoever to the Premises or the Improvements. Lessee hereby expressly waives any right to
terminate this Lease and any right to make repairs at Lessor’s expense under any Applicable Laws, except for the
repair of damage caused by Lessor, its agent, contractors or employees.

16. INSURANCE:

16.1. Property Damage.

16.1.1. Builders Risk. Until final completion of construction of the Improvements, the
construction is at the risk of Lessee. Lessee shall purchase and maintain Builders Risk insurance upon the work at the
site to the full insurable value until completion of construction of the Improvements. Said insurance will insure against
the perils customarily insured against in such Builders Risk policies, including flood (if the Project is located within
the 100-year flood plain) for physical loss and damage. The insurance shall include damages, losses and expenses
arising out of or resulting from any insured loss or incurred in the repair or replacement of any insured property.

16.1.2. Property Insurance. Following completion of construction, Lessee shall, at all times,
maintain Cause of Loss — Special Form property insurance upon any buildings and facilities, including any permanent
additions and improvements thereto, of which the Premises form a part, in an amount equal to the full replacement
cost thereof or with lesser limits as agreed by both Lessor and Lessee. Such insurance shall contain an agreed valuation
provision in lieu of any co-insurance clause, an ordinance and law endorsement, debris removal coverage, business
interruption coverage, extra expense coverage and a waiver of subrogation endorsement. Any and all payments from
said policies or certificates of insurance, indemnity bonds and similar securities shall be made payable to and deposited
with Lessee or as required by its mortgagee(s). Further, and to the extent commercially available, all such policies
shall contain a provision whereby the same cannot be canceled or modified unless Lessor is given at least thirty (30)
Days prior written notice of such cancellation or modification. Lessee shall be responsible for the insurance premium
and any deductible.

16.2.  Liability. Lessee shall maintain, with financially sound and reputable insurers (see Section 16.5.1
below), commercial general liability insurance written on an “occurrence” policy form with coverage at least as broad
as ISO CGL form CG 0001, including contractual liability, against claims for bodily injury, property damage, and
personal injury occurring on or about the Premises or in any way relating to or arising out of Lessee’s use or occupancy
of the Premises with minimum limits as provided in Section 1.11, which amount shall be consistent with commercially
reasonable insurance standards but in no event shall be less than the Minimum Coverage Amount set forth in
Section 1.11. Lessor shall be named as an additional insured with coverage at least as broad as form 1SO CG 2026 —
Designated Person or Organization, without modification, affording coverage regardless of the additional insureds’
sole or concurrent negligence. Such insurance shall be endorsed to provide that the insurance shall be primary to and
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not contributory to any similar insurance carried by Lessor and shall contain a severability of interest or cross liability
clause.

16.3.  Business Interruption Insurance. Lessee shall maintain business interruption insurance through the
Term. Coverage will include payment to the Lessor of the amount of annual Rent then payable to Lessor for a period
of at least six (6) months.

16.4.  Pollution Legal Liability. During the Construction Period, Lessee shall maintain or cause its general
contractor to maintain pollution legal liability or contractor’s pollution liability coverage with limits of not less than
One Million and 00/100 Dollars ($1,000,000.00) per claim and Two Million and 00/100 Dollars ($2,000,000.00)
aggregate. Coverage shall include both new Releases of Hazardous Substances and exacerbation of existing
environmental contamination. Lessor acknowledges that certain classes of risks may not qualify for Pollution Legal
Liability or Contractor’s Pollution Liability coverage. Lessor retains the right to require pollution legal liability
coverage to be maintained in an amount and on terms to be mutually agreed upon by Lessor and Lessee if and to the
extent there is a material change in the types or amounts of Contaminated Media which will be handled at the Premises
as set forth in the CMMP.

16.5. Miscellaneous.

16.5.1. Insurance Carrier Requirements. Lessee’s insurance carrier(s), for all insurance
referenced in this Lease, shall be a reputable insurance company licensed to do business in the State of Washington.
Lessee’s insurance carrier(s) shall have a minimum A-VIII rating as determined by the then current edition of Best’s
Insurance Reports published by A.M. Best Co.

16.5.2. Certificates of Insurance. To establish that Lessee’s insurance obligations have been met,
Lessee shall provide Lessor with certificates of insurance prior to or at the Term Commencement Date and renewals
thereof prior to expiration of existing policies. Certificates of insurance shall have a copy of additional insured
endorsement in favor of Lessor attached and, to the extent commercially available, provide that the policies are not
subject to cancellation or material change without at least thirty (30) Days advance written notice to Lessor.

16.5.3. Umbrella or Blanket Coverage. Lessee shall be entitled to provide insurance coverage
which it is obligated to carry pursuant to the terms of the Lease under a blanket or umbrella insurance policy.

16.5.4. Workers Comp and Employers Liability. At all times that Lessee directly retains
employees, Lessee shall provide workers’ compensation coverage, pursuant to statutory requirements. Lessee further
agrees to maintain Employers Liability Act (“ELA”) or Stop Gap coverage as required by law of at least the Minimum
Coverage Amount set forth in Section 1.12.

16.5.5. Automobile Liability. At all times that Lessee owns at least one automobile, Lessee shall
provide Automobile Liability insurance with coverage at least as broad as Business Automobile Liability 1ISO form
CA 0001, covering all owned, non-owned and hired automobiles brought on the premises, with coverage of at least
the Minimum Coverage Amount set forth in Section 1.11.

16.5.6. Waiver of Subrogation. Notwithstanding anything in this Lease to the contrary, neither
party, nor its Related Parties, nor, in case of Lesseg, its sublessees, shall be liable to the other party or to any insurance
company (by way of subrogation or otherwise) insuring the other party, for any loss or damage to any building,
structure or other property (whether real or personal) arising from any cause that (i) would be insured against under
the terms of any property insurance required to be carried hereunder (or, with respect to Lessor, which a reasonably
prudent owner of real property similar in size, type, use, location, and quality as the Premises would carry), or (ii) is
insured against under the terms of any property insurance actually carried, regardless of whether the same is required
hereunder, even though such loss or damage might have been occasioned by the negligence of such party or its Related
Parties. Each party shall notify their respective insurance companies of this waiver of any rights of subrogation that
such companies may have against Lessor or Lessee, as the case may be and shall obtain any necessary endorsement
to avoid such waiver’s invalidating the policy in whole or in part. Further, neither party nor the Related Parties shall
be liable for: (1) any such damage caused by other lessees or persons in, upon or about the Premises, or caused by
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operations in construction of any private, public or quasi-public work; or (2) consequential damages, including lost
profits, of either party or any person claiming through or under Lessee or Lessor as applicable.

16.5.7. Failure to Maintain. Lessor shall have the right to force place any insurance required to
be maintained by Lessee hereunder if Lessee fails to obtain same within thirty (30) Days of receipt of written notice
of such failure, and the costs of such force placed insurance shall be an Additional Charge.

16.6.  Lessor Insurance. Lessor shall maintain in effect at all times insurance coverage consistent with the
coverage customarily carried by ground lessors of property comparable in size, type, quality and location as the
Premises, including but not limited to (1) commercial general liability insurance with limits of no less than Ten Million
and 00/100 Dollars ($10,000,000) per occurrence and annual aggregate, which may be comprised of both primary and
excess layers, and (2) pollution liability insurance with limits of not less than One Million and 00/100 Dollars
($1,000,000.00) per claim and Two Million and 00/100 Dollars ($2,000,000.00) aggregate. Such insurance carriers
shall have an A.M. Best rating of not less than “A-" and Financial Size Category Rating of not less than “VIII”
according to the latest edition of Best’s Key Rating Guide. [To be attached: Notwithstanding the foregoing, Lessor
self-insures consistent with the parameters set forth in Schedule 16.6. So long as Lessor complies with Schedule 16.6
Lessor shall be deemed to comply with this section.

16.7.  Coverage Amounts During Option Term(s). If the parties execute an amendment to the Lease or
Lessee exercises either of its Option(s) to extend the Term of the Lease, the insurance coverage amounts set forth in
Sections 1.10, 1.11 and, if applicable, 1.12, and Section 16 shall be reviewed and adjusted, as agreed to by the parties,
to provide appropriate insurance coverages consistent with commercially reasonable insurance standards at that time.
Notwithstanding the foregoing, it is acknowledged that Lessee shall not be obligated to carry pollution legal liability
coverage after expiration of the Construction Period, except to the extent required by the last sentence of Section 16.4.

17.  RELEASE AND INDEMNIFICATION COVENANTS:

17.1.  Indemnification by Lessee. Subject to Section 16.5.6 (Waiver of Subrogation), Lessee releases
Lessor and all officials and employees of Lessor from, and covenants and agrees that neither Lessor nor any Related
Party of Lessor shall be liable for, and agrees to defend, indemnify and hold Lessor and its Related Parties (hereinafter
the “Lessor Indemnitee” or “Lessor Indemnitees”) harmless against, any and all claims, actions, proceedings,
damages, liabilities, costs, and expenses incurred (including, without limitation, all attorneys’ fees and expenses
arising in connection with each such claim, action or proceeding) from or in connection with: (i) the conduct, operation
and management of the Premises or of any business therein, or any work or thing whatsoever done, or any condition
created, therein or thereon; (ii) any act, omission, or negligence of Lessee or any of its sublessees or licensees or its
or their partners, directors, officers, agents, employees, invitees (but only when a claim, action or proceeding is related
to such invitees’ presence on the Premises) or contractors; (iii) any incident, injury or damage whatsoever occurring
in, at or upon the Premises; and/or (iv) any third party claim arising out of a breach or Default by Lessee in the full
and prompt payment and performance of Lessee’s obligations under this Lease. Notwithstanding the foregoing or
anything to the contrary herein, Lessee shall not be obligated to indemnify Lessor for any loss, damage, injury or death
to the extent attributable to the sole negligence or intentional misconduct of Lessor or Lessor Indemnitees; and if and
to the extent that this Lease is subject to RCW Section 4.24.115, it is agreed that where liability for damages arising
out of bodily injury to persons or damage to property is caused by or results from the concurrent negligence of (a) the
Lessor Indemnitee or Lessor Indemnitee’s agents or employees, and (b) the Lessee or its Related Parties, Lessee’s
obligations of indemnity under this Section 17 shall be effective only to the extent of the Lessee’s negligence. Further,
it is acknowledged that liability for any loss, claim, fine or penalty arising from the Release of Hazardous Substances
or any violation of Environmental Laws shall be governed by the terms of Section 12 (Presence and Use of Hazardous
Substances) of this Lease and not by this Section 17; and liability for property damage arising from a fire or other
casualty shall be governed by Section 18 of this Lease and not by this Section 17.

17.2.  Indemnification Procedures. If any action shall be brought against any Lessor Indemnitee in respect
of which indemnity may be sought against Lessee, such Lessor Indemnitee shall promptly notify Lessee in writing
and Lessee shall assume the defense thereof, including the employment of counsel and the payment of all expenses
incident to such defense. Such Lessor Indemnitee shall have the right to employ separate counsel in any such action
and participate in the defense thereof, but the fees and expenses of such counsel shall be paid by such Lessor
Indemnitee unless the employment of such counsel has been authorized by Lessee or counsel for Lessee shall have
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advised Lessor in writing that there exists actual or potential conflicts of interest which make representation by the
same counsel inappropriate. Lessee shall not be liable for any settlement of any such action without its consent but, if
any such action is settled with the consent of Lessee or if there be final judgment for the plaintiff of any such action,
Lessee agrees to indemnify and hold harmless Lessor Indemnitees from and against any loss or liability by reason of
such settlement or judgment.

17.3.  Waiver of Immunity Under Industrial Insurance Act. Lessee specifically and expressly waives any
immunity that may be granted Lessee under the Washington State Industrial Insurance Act, Title 51 RCW, or its
successor. Further, the indemnification obligation under this Lease shall not be limited in any way by any limitation
on the amount or type of damages, compensation or benefits payable to or for any third party under workers’
compensation acts, disability benefits acts or other employee benefits acts.

17.4.  Indemnification by Lessor. Lessor shall indemnify and hold harmless Lessee and its Related Parties
(“Lessee Indemnitee” or “Lessee Indemnitees”) from and against any and all third party claims for bodily injury
and/or property damage arising from or in connection with (i) any material breach by Lessor of this Lease, and (ii)
any act, omission, or negligence of Lessor or any of its agents, employees, or contractors; together with all costs,
expenses and liabilities incurred or in connection with each such claim or action or proceeding brought thereon,
including, without limitation, all attorneys’ fees and expenses at trial and upon appeal, except that (1) Lessor’s
indemnity shall not apply to bodily injury, death and/or property damage attributable to the sole negligence or
intentional misconduct of Lessee or Lessee Indemnitees; (2) if and to the extent that this Lease is subject to RCW
Section 4.24.115, it is agreed that where liability for damages arising out of bodily injury to persons or damage to
property is caused by or results from the concurrent negligence of (a) a Lessee Indemnitee or Lessee Indemnitees, and
(b) the Lessor or the Lessor’s agents, employees or contractors, Lessor’s obligations of indemnity under this section
shall be effective only to the extent of the Lessor’s negligence; (3) liability for any loss, claim, fine or penalty arising
from the Release of Hazardous Substances or any violation of Environmental Laws shall be governed by the terms of
Section 12 (Presence and Use of Hazardous Substances) of this Lease and not by this Section 17; and (4) liability for
property damage arising from a fire or other casualty shall be governed by Section 18 of this Lease and not by this
Section 17.

17.5.  Lessee’s Assumption of Risk and Waiver. As a material part of the consideration to Lessor for
entering into this Lease, Lessee agrees that neither Lessor nor any Lessor Party shall be liable to Lessee for, and Lessee
expressly assumes the risk of and waives, releases and discharges Lessor and all Lessor Parties from any and all
claims, damages, liabilities, costs and expenses of any kind or nature relating in any manner, directly or indirectly, in
whole or in part, to the Premises or this Lease, whether resulting from any act or omission of Lessor or from any other
cause whatsoever, including without limitation: (a) the performance of any public or quasi-public works on or near
the Premises; (b) any loss or theft of, or damage to, any Improvements or personal property; (c) any act or omission
of any person accessing the Premises pursuant to an easement or right of entry reserved under this Lease or implied
by Applicable Law and (d) any past, present or future aspect, feature, characteristic, circumstance or condition arising
out of or in connection with the Premises. Notwithstanding the foregoing, the assumption of risk and waiver and
release contained in this Section 17.5 shall not apply to the extent of the negligence or willful misconduct of Lessor,
its agents, employees or contractors or to the breach of this Lease in any material respect by Lessor, its agents,
employees or contractors.

17.6.  Survival. The indemnification provisions of this Section 17 shall survive the expiration or earlier
termination of this Lease, and are independent of, and will not limit or be limited by, any insurance obligations in this
Lease (whether or not complied with).

18. DAMAGE OR DESTRUCTION:

18.1.  Restoration Obligations. In the event the Improvements located on the Premises or any portion
thereof shall be damaged or destroyed by fire or any other insured casualty or action of the elements, or any other
insured peril whatsoever (“Casualty”), at any time during the Term, then and in such event, unless Lessee elects to
terminate this Lease in accordance with Section 17.3, Lessee will repair and restore the Improvements located on the
Premises in substantially the same location and condition before damage occurred (subject to compliance with current
codes and regulations).
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18.2.  Insurance Proceeds. Unless Lessee elects to terminate the Lease in accordance with the terms of
Section 17.3, the proceeds of any insurance policies on the Improvements (the “Proceeds”) actually received by
Lessee from any insurance policies on the Improvements (following payment of any such Proceeds to a Permitted
Leasehold Mortgagee) shall be first devoted to the repair and restoration of the damaged or destroyed Premises and
the expenditure of such sum by Lessee for the restoration thereof shall be considered in full compliance with the
covenant to repair and restore. Notwithstanding the foregoing, if a Permitted Leasehold Mortgagee (as defined in
Section 21.2) is entitled to all or a portion of any Proceeds, Lessee shall only be deemed to have received the amount
of Proceeds remaining after any such portion has been provided to the Permitted Leasehold Mortgagee.

18.3.  Lessee Termination Right. Lessee shall be entitled to terminate this Lease if (i) the Improvements
located on the Premises are damaged or destroyed to an extent exceeding fifty percent (50%) of the then fair market
value of such Improvements, (ii) the Improvements located on the Premises are damaged or destroyed during the last
two (2) years of the Term, or (iii) the Proceeds actually received by Lessee and available for the repair of the
Improvements (following the application of Proceeds by any Permitted Leasehold Mortgagee to pay down the
applicable loan) are not sufficient to complete such repair and restoration. If Lessee does not elect to terminate this
Lease, Lessee shall repair and restore the Premises in the same location and condition as before damage occurred
(subject to adjustment to comply with current codes and regulations). If Lessee elects to terminate this Lease, Lessee
shall give Lessor written notice of such termination within one hundred twenty (120) Days of the date of damage. If
Lessee is not in Default under this Lease, any prepaid or unearned rent shall be returned to Lessee. If Lessee elects to
terminate this Lease under this section, Lessee , at Lessee’s cost, shall leave the Premises in a condition free of debris
and other safety hazards. Further, if Lessee has Proceeds remaining following payment of any Proceeds to a Permitted
Leasehold Mortgagee, Lessee, at Lessee’s cost to the extent of such Proceeds, shall remove the above-ground
Improvements and return a cleaned, level Premises back to Lessor.

18.4.  Reduction of Rent. If a Casualty gives rise to a right of termination by Lessee but Lessee instead
elects to repair and restore the Improvements located on the Premises or any portion thereof, Lessee shall be entitled
to a pro rata reduction of Rent equal to that portion of the building or property that is unusable as a result of the damage
and/or destruction and that is being restored, as determined by Lessee and approved by Lessor, which approval Lessor
will not unreasonably withhold, condition or delay, commencing on the date of the applicable damage or destruction
and continuing until substantial completion of the repair and restoration; provided that rent shall not be abated for a
period of time exceeding twenty-four (24) months.

19. SUBORDINATION AND ATTORNMENT:

19.1.  Transfer of Lessor Interest. Subject to Section 44 (Right of first Refusal to Purchase Premises),
Lessor shall have the absolute right to sell, transfer, convey, assign, and encumber its interest in this Lease and its
estate in the Premises (called “Lessor’s Interest”), or any part thereof (including, but not limited to, Lessor’s
reversion), and to delegate all or any portion of its obligations hereunder, from time to time as it sees fit, without
obtaining any approval from Lessee. In the event of a sale, transfer, conveyance or other termination of Lessor’s
interest in the Premises, and provided the purchaser or assignee assumes all of Lessor’s obligations under this Lease
in writing, Lessor shall be and is entirely freed and relieved of all liability of Lessor thereafter accruing.

19.2.  Attornment. In the event that Lessor sells or assigns its interest or estate absolutely, Lessee shall be
bound to the purchaser or assignee who assumes all of Lessor’s obligations under this Lease in writing, and the
purchaser or assignee shall be bound to Lessee, under all of the covenants, terms and conditions of this Lease for the
balance of the Term with the same force and effect as if such purchaser or assignee was the Lessor under the Lease,
and Lessee hereby attorns to such purchaser or assignee as its landlord, such attornment to be effective and self-
operative without the execution of any further instrument on the part of either of the parties hereto immediately upon
such purchaser’s or assignee’s succeeding to the interest or estate of Lessor. If Lessor should grant, mortgage or assign
its interest in the Premises for security purposes (a “Mortgage”) and such Mortgage is either: (1) foreclosed for any
reason and Lessor’s interest or estate is sold as upon execution in the manner provided by law or (2) Lessor’s interest
or estate is sold at public or private sale by the holder of the Mortgage (“Mortgagee”), Lessee shall be bound to the
purchaser at such sale under all of the covenants, terms and conditions of this Lease for the balance of such term hereof
remaining with the same force and effect as if such purchaser was the Lessor under the Lease, with the purchaser also
being similarly bound. Specifically, on receipt of a notice from Mortgagee that Rents should be paid to Mortgagee,
Lessee shall pay all Rents to Mortgagee or its designee directly. If the Mortgagee succeeds to the interest of Lessor
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under the Lease, Mortgagee shall not be: (i) liable for any act or omission of Lessor or any prior landlord; (ii) liable
for the return of any Security Amount unless such security has been delivered to Mortgagee by Lessor or is in an
escrow fund available to Mortgagee; (iii) subject to any offsets or defenses that Lessee might have against any prior
landlord (including Lessor); (iv) bound by any rent or additional rent that Lessee might have paid for more than the
current month to any prior landlord (including Lessor) unless such rent or additional rent has been delivered to
Mortgagee by Lessor or is in an escrow fund available to Lessor; (v) bound by any amendment, modification, or
termination of the Lease made without Mortgagee’s consent (provided Lessee was given notice of such Mortgage and
such Mortgagee’s address at least thirty (30) Days prior to entering into same and provided further that Mortgagee’s
consent shall not be required for an amendment which documents the exercise of a right granted to Lessee hereunder,
such as extension and expansion options); (vi) personally liable under the Lease, Mortgagee’s liability hereunder being
limited to its interest in the Premises; or (vii) bound by any notice of termination given by Lessor to Lessee without
Mortgagee’s prior written consent thereto (provided Lessee was given notice of such Mortgage and such Mortgagee’s
address at least thirty (30) Days prior to giving same). If during the pendency of foreclosure proceedings or otherwise,
there is appointed by the court a receiver for the property of which the Premises are a part, Lessee hereby attorns to
the receiver as its landlord during the pendency of such foreclosure proceeding, such attornment to be effective and
self-operative without the execution of any further instrument on the part of either party.

19.3.  Mortgagee Opportunity to Cure. If requested by any Mortgagee, or any ground lessor, Lessee will
agree to give such Mortgagee or ground lessor, a reasonable opportunity to cure any Default by Lessor under this
lease.

19.4.  Subordination. It is expressly understood and agreed that any Mortgage on the fee interest of the
Premises shall attach solely to the Lessor’s Interest and shall be expressly subject and subordinate to this Lease (as it
may be amended from time to time) and Lessee’s rights hereunder.

20. ASSIGNMENT OR SUBLEASE:

20.1.  Assignments Requiring Consent. Except as set forth in Sections 20.6 (Subleases) and 20.7
(Permitted Transfers), Lessee shall not assign this Lease without the prior written consent of Lessor, which consent
shall not be unreasonably withheld or delayed. With respect to any assignment which requires Lessor’s consent
pursuant to this Section 20, Lessee shall notify the Lessor in writing of any planned assignment of this Lease and the
Lessor shall have up to thirty (30) Days following receipt of such notice of assignment to provide or withhold consent.

20.2.  Conditions to Approval. Lessee agrees that it shall be conclusively presumed to be reasonable for
Lessor to consider the following requirements in determining whether or not to consent to a proposed Transfer:

@ No Event of Default shall have occurred and remain uncured under this Lease;
(b) Lessee shall have complied with all provisions of this Article 20;
(© The use of the Premises by the transferee shall comply with the provisions of this Lease and shall

not materially increase the risk of a claim under any Environmental Law as a result of any activity to be conducted by
the transferee at the Premises;

(d) The proposed transferee shall be a knowledgeable developer, investor or land owner that (i) has (or
has a manager or operator that has), together with its Affiliates, not less than [Insert applicable criteria based on
product type (office of residential): 1,000,000 square feet of commercial office space [or- 500 units of residential
apartments] in its portfolio of real estate assets];

(e The proposed transferee shall not have filed a petition in bankruptcy, insolvency, reorganization,
readjustment of debt, dissolution or liquidation under any law or statute of any government or any subdivision within
five (5) years prior to the date of the proposed Transfer;

U No civil or administrative judgments involving fraud or dishonesty, or criminal convictions of any
kind, have been entered against the proposed transferee or its officers or managers within the five (5) years prior to
the date of the proposed Transfer;
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9) The proposed transferee shall not have been a party to litigation adverse to Lessor, or the subject of
any default proceedings instituted by Lessor as landlord of property leased by the proposed transferee; and

(h) The proposed transferee shall be (i) capable financially of performing Lessee’s obligations under
this Lease and all other obligations relating to the Premises, as reasonably determined by Lessor, or (ii) a Qualified
Transferee. For purposes of this Lease, a “Qualified Transferee” shall mean any entity that has, together with its
Affiliates, a tangible net worth of at least Twenty Million Dollars ($20,000,000.00) or total real estate holdings of at
least Two Hundred Fifty Million Dollars ($250,000,000.00). Lessee shall provide Lessor with evidence reasonably
acceptable to Lessor that any proposed entity qualifies as a Qualified Transferee.

20.3.  No Waiver. The granting of consent to any assignment shall not constitute a waiver of Lessor’s
discretion to approve or disapprove any future request for permission to assign this Lease in accordance with the
requirements of Section 20. Acceptance of Rent or other performance by Lessor following an assignment, whether
or not Lessor has knowledge of such assignment, shall not constitute consent to the same nor a waiver of the
requirement to obtain consent to the same.

20.4.  Continuing Lessee Liability; Financial Information. Lessee shall be relieved of liability under this
Lease accruing after the date of any assignment made in accordance with this Section 20. In connection with an
assignment of this Lease that requires Lessor’s consent hereunder (or for purposes of confirming the net worth or
established access to capital pursuant to clause (iv) of Section 20.7), Lessee shall provide Lessor with reasonable
current financial information for such assignee, which may include financial statements certified, reviewed or
compiled by a certified public accountant, if available, or, in the absence thereof, a current (most recently available)
balance sheet and current (most recently available) income statement certified by an officer of the assignee, reasonable
evidence showing the assignee’s established access to capital, or other current financial information, as may be
appropriate. Lessor acknowledges that any financial information provided under this Section 20.4 with regard to a
non-public company is Confidential Information (as defined in Section 39) and is to be used and disclosed only to
Lessor, Lessor’s attorneys and Lessor’s accountants for Lessor’s internal purposes. In addition, if requested by the
applicable assignee to further protect the confidentiality of its financial information, Lessor agrees that Lessee (or the
applicable assignee) may provide such financial information to Lessor at a designated location in Vancouver,
Washington where Lessor’s employees and agents will be permitted to review such financial information but shall not
be entitled to make or receive copies thereof.

20.5. Transfer Fee. A handling and transfer fee (“Transfer Fee”) equal to Lessor’s reasonable and
customary attorneys’ fees, not to exceed Three Thousand and 00/100 Dollars ($3,000.00), shall be payable by Lessee
to Lessor if Lessee requests that Lessor consent to a proposed assignment of this Lease. Such Transfer Fee shall be
payable within sixty (60) Days of the Lessee’s receipt of an invoice therefor.

20.6. Right to Sublease.

20.6.1. Subleases. So long as Lessee complies with the terms of this Section 20.6, Lessee shall be
entitled to sublease space within the Improvements to be constructed by Lessee on the Premises (each a “Subleased
Space”) to third parties (each, a “Subtenant”) without Lessor’s prior consent or approval. Each commercial sublease
(“Sublease™) shall include the provisions set forth on Exhibit K; such provisions shall not be applicable to and are not
required for any residential Sublease.

20.6.2. Lessor Rights and Obligations. Further, in the event Lessee fails or refuses to pay Rent
or Additional Charges when due or is otherwise in Default as defined in Section 24.2 (Default or Breach) of this Lease,
Lessor shall be entitled to direct any sublessee of Lessee to pay all rental and other payments under the sublease
directly to Lessor by written notice to such sublessee and without liability to the original Lessee, provided, that,
(i) such amounts received will be applied to amounts owed by Lessee hereunder, with any surplus paid to Lessee, and
(ii) Lessor shall only exercise such right if any Permitted Leasehold Mortgagee has not elected to exercise its remedies
under Section 21 (Leasehold Mortgages) within the time periods provided therein. If any Subtenant of Lessee provides
written notice to Lessor that it has entered into a Sublease for Sublease Space at the Premises and provides a notice
address for Subtenant and a copy of the Sublease (which the Subtenant may redact to remove economic terms to
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prevent them becoming public records), then Lessor agrees to provide such Subtenant with notice of a default by
Lessee hereunder. In the event Lessor elects to terminate the Lease due to a Default by Lessee, any Sublease shall
automatically become a direct lease between Lessor and the Subtenant, subject to all terms and conditions of such
Sublease and the terms of this Lease as properly applicable to such Subtenant, without further action by any party.
Notwithstanding anything herein to the contrary herein, with respect to any Sublease covering residential uses, Lessor
shall not be required to assume a Sublease that results in Lessor directly leasing to any such residential Subtenant, or
receiving any rents or other amounts from such residential Subtenants, and Lessor may direct residential Subtenants
to pay any such amounts to a receiver or other entity designated by Lessor. Following a default by Lessee entitling
Lessor to assume residential Subleases or entitling Lessor to receive payments under any residential Subleases, Lessee
shall reasonably cooperate with Lessor so as to allow Lessor to exercise its rights with respect to such residential
Subtenants in compliance with laws.

20.7. Permitted Transfers.

20.7.1. Notwithstanding anything in this Lease to the contrary, Lessee shall have the right to assign
this Lease without Lessor approval, but with written notice to Lessor, (i) prior to the issuance of a Certificate of
Occupancy for the Initial Improvements and thereafter to one or more Affiliates of Lessee (for purposes of this Lease,
an “Affiliate” shall mean any entity which is controlled by, under common control with, or controlling Lessee) or to
any joint venture entity of which Lessee or an Affiliate of Lessee is a part, (ii) at any time, to a lender or creditor,
including a Permitted Leasehold Mortgagee, for security or collateral purposes. In connection with any assignment
(except for an assignment pursuant to clause (ii) in the preceding sentence), the assignee shall assume the obligations
of Lessee under the Lease accruing on and after the date of the assignment.

20.7.2. Further, notwithstanding anything in this Lease to the contrary, Lessee shall have the right
to assign this Lease without Lessor approval, but with written notice to Lessor, following the issuance of a Certificate
of Occupancy for the Initial Improvements: (a) to one or more Affiliates; (b) in connection with a sale of all or
substantially all of Lessee’s assets provided that the buyer is a Qualified Transferee and has the relevant experience
(as defined in Section 20.7.5); (c) in connection with a public offering of Lessee or an Affiliate of Lessee; or (d) in
connection with any merger, corporate reorganization or other corporate restructuring of Lessee or an affiliate of
Lessee. In connection with any assignment relating to the foregoing, the assignee shall assume the obligations of
Lessee and Lessee shall be released from any and all obligations under the Lease accruing on and after the date of the
assignment.

20.7.3. Subject to Lessor’s approval, which shall not be unreasonably withheld, conditioned or
delayed, Lessee may assign this Lease to a master sublessee or to an owners’ association, which transfer shall apply
if and to the extent Lessee is successful in dividing Lessee’s leasehold interest under the Lease into two or more
commercial condominium units (each a “Unit”) subject to the terms of this Lease and pursuant to applicable laws,
rules and regulations. Subject to the following, Lessor will reasonably cooperate with Lessee’s efforts to divide
Lessee’s leasehold interest under the Lease into Units, subject to Lessee’s compliance as follows:

e Any declaration, covenants, conditions and restrictions, or similar document prepared to govern the
operation, maintenance and administration of the Units shall be approved by Lessor in writing prior
to recordation, which approval shall not be unreasonably withheld, conditioned or delayed (and
Lessor will respond to Lessee’s request for such approval within ten (10) Business Days).

e Any owners’ association/master sublessee entity will coordinate the different Unit owners in a
commercially reasonable manner so that there shall at all times be a single lessee under the Lease
without any additional administrative burden to Lessor, unless otherwise approved by Lessor in
writing.

o Ifandto the extent Lessee transfers a Unit interest, such transferee must have the relevant experience
to operate the improvements constructed and operated upon the Unit so transferred. Prior to the

effective date of any transfer of a Unit, Lessee shall provide to Lessor written notice and reasonable
evidence confirming that the proposed operator of the Unit at issue has the relevant experience and

{01392393;14} 27-

Page 32 of 72



such transfer is in compliance with the terms of this Lease, including the terms and conditions of
this Section 20.7.

e This Lease shall at all times remain in full force and effect and shall be and remain binding upon
each Unit as a superior right, and each Unit shall be subject to, and shall be operated in accordance
with the terms and conditions of this Lease.

20.7.4. Lessee shall not file or record a residential condominium declaration against the Building
or Land or sell or enter into an agreement to sell any apartment unit or any other portion of the Buildings as individual
residential condominium units or permit any part of the Premises to be converted to or operated as a cooperative
whereby the tenants or occupants thereof participate in the management or control of the Premises.

20.7.5. As referenced herein, “relevant experience” shall mean that the buyer, owner, developer
or operator of a particular product type (i.e., retail, multifamily, office, as applicable) shall have the following
experience: (a) with respect to a commercial or retail project, the buyer, owner, developer, operator or their respective
Affiliates shall have owned, developed or operated at least five (5) commercial or retail projects measuring no less
than ten thousand (10,000) square feet each; (b) with respect to a multifamily or mixed use multifamily project, the
buyer, owner, developer, operator or their respective Affiliates shall have owned or operated at least five (5)
multifamily or multifamily mixed use projects with at least fifty (50) units each; and (c) with respect to any office or
mixed used office project, the buyer, owner, developer, operator or their respective Affiliates shall have owned or
operated at least five (5) office or mixed use office projects measuring no less than fifty thousand (50,000) square feet;
and (d) with respect to any garage with more than twenty-five (25) parking spaces, the buyer, owner, operator or their
respective Affiliates shall have owned or operated at least five (5) garages (which may include retail portions)
measuring no less than thirty thousand (30,000) square feet.

21. LEASEHOLD MORTGAGES:

21.1.  Right to Mortgage Lease. Lessee shall have the right, in addition to any other rights granted and
without any requirement to obtain Lessor’s consent, to mortgage or grant a security interest in Lessee’s interest in this
Lease, the Premises and the Improvements, and in any Subleases, under one or more leasehold mortgages or pursuant
to a sale-leaseback financing arrangement to one or more Lending Institutions (as defined in Section 21.2) and/or
under one or more purchase-money leasehold mortgages to a Lending Institution, and to assign this Lease and any
Subleases to a Lending Institution as collateral security for such leasehold mortgages or pursuant to the sale-leaseback
financing arrangement, on the condition that all rights acquired under such leasehold mortgages or pursuant to the
sale-leaseback financing arrangement shall be subject to each and all of the covenants, conditions, and restrictions set
forth in this Lease and to all rights and interests of Lessor, none of which covenants, conditions, restrictions, rights,
or interests is or shall be waived by Lessor by reason of the right given to mortgage or grant a security interest in
Lessee’s interest in this Lease and the Premises and the Improvements, except as expressly provided otherwise. Lessor
agrees to modify this Lease, or execute a Lessor estoppel certificate, as may be reasonably required by any Permitted
Leasehold Mortgagee (defined below); provided, in no event shall same require Lessor to subordinate its interest in
this Lease or its fee title ownership of the Premises to any Permitted Leasehold Mortgage or materially adversely
affect the benefit of Lessor’s economic bargain under this Lease; provided further, that additional or extended notice
provisions with regard to the Leasehold Mortgagee shall not be considered to materially adversely affect the benefit
of Lessor’s economic bargain under this Lease.

21.2.  Permitted Leasehold Mortgage; Lending Institution. Any debt financing arrangement made
pursuant to this Section 21, including a mortgage or sale-leaseback financing transaction, is referred to as a “Permitted
Leasehold Mortgage”, and the holder of or secured party under a Permitted Leasehold Mortgage is referred to as a
“Permitted Leasehold Mortgagee”. The Permitted Leasehold Mortgage that is prior in lien or interest among those
in effect is referred to as the “First Leasehold Mortgage”, and the holder of or secured party under the First Leasehold
Mortgage is referred to as the “First Leasehold Mortgagee”. For the purposes of any rights created under this section,
any so-called wraparound lender that is a Lending Institution shall be considered a First Leasehold Mortgagee. If a
First Leasehold Mortgage and a Permitted Leasehold Mortgage that is second in priority in lien or interest among
those in effect are both held by the same Permitted Leasehold Mortgagee, the two Permitted Leasehold Mortgages are
collectively referred to as the “First Leasehold Mortgage”. A “Permitted Leasehold Mortgage” includes, without
limitation, mortgages and trust deeds as well as financing statements, security agreements, sale-leaseback
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instrumentation, and other documentation that the lender may require. The words “Lending Institution”, as used in
this Lease, means (1) a bank (state, federal or foreign), trust company (in its individual or trust capacity), insurance
company, credit union, savings bank (state or federal), pension, welfare or retirement fund or system, real estate
investment trust (or an umbrella partnership or other entity of which a real estate investment trust is the majority
owner), real estate investment fund, federal or state agency regularly making or guaranteeing mortgage loans,
investment bank, subsidiary of a Fortune 500 company (such as General Electric Capital Corporation), real estate
mortgage investment conduit, or securitization trust; (2) any issuer of collateralized mortgage obligations or any
similar investment entity (provided that either (a) at least some interests in such issuer or other entity or loans held by
them are publicly traded or (b) such entity was or is sponsored by an entity that otherwise constitutes a Lending
Institution or has a trustee that is, or is an Affiliate of, any entity that otherwise constitutes a Lending Institution), or
any Person acting for the benefit of or on behalf of such an issuer; (3) any Person actively engaged in commercial real
estate financing and having total assets (on the date when its Leasehold Mortgage is executed and delivered, or on the
date of such Leasehold Mortgagee’s acquisition of its Leasehold Mortgage by assignment, but excluding the value of
any Leasehold Mortgage encumbering this Lease) of at least One Hundred Million and 00/100 Dollars
($100,000,000.00); (4) any Person that is a wholly owned subsidiary of or is a combination of any one or more of the
foregoing Persons; or (5) any of the foregoing when acting as trustee, agent, or administrative agent for other lender(s)
or investor(s), whether or not such other lender(s) or investor(s) are themselves Lending Institutions. The fact that a
particular Person (or any Affiliate of such Person) is a partner, member, or other investor of the then Lessee shall not
preclude such Person from being a Lending Institution and a Leasehold Mortgagee provided that: (X) such entity has,
in fact, made or acquired a bona fide loan to Lessee secured by a Leasehold Mortgage or is a Mezzanine Lender;
(y) such entity otherwise qualifies as Lending Institution and a Leasehold Mortgagee (as applicable); and (z) at the
time such entity becomes a Leasehold Mortgagee, no Event of Default exists under this Lease, unless simultaneously
cured.

21.3.  Mortgagee Protections. So long as a Permitted Leasehold Mortgagee has Permitted Leasehold
Mortgage of record and such Permitted Leasehold Mortgage remains unsatisfied of record or until written notice of
satisfaction is given by the holder to Lessor, the following provisions shall apply (in respect of such Permitted
Leasehold Mortgage), notwithstanding anything else to the contrary set forth herein:

21.3.1. Termination of Lease. Except as expressly provided otherwise below, a Leasehold
Mortgagee shall not be bound by any cancellation, termination, surrender, acceptance of surrender, amendment, or
modification of this Lease without in each case the prior consent in writing of the Permitted Leasehold Mortgagee.
Nor shall any merger result from the acquisition by, or devolution upon, any one entity of the fee and the leasehold
estates in the Premises.

21.3.2. Notice of Default. Lessor shall, upon serving Lessee with any notice, whether of Default
or any other matter, simultaneously serve a copy of such notice on the Permitted Leasehold Mortgagee, and no such
notice to Lessee shall be deemed given unless a copy is so served on the Permitted Leasehold Mortgagee in the manner
provided in this Lease for giving notices.

21.3.3. Right to Cure. In the event of any Default by Lessee under this Lease, each Permitted
Leasehold Mortgagee has the same period as Lessee has, plus thirty (30) Days, after service of notice on it of such
Default, to remedy or cause to be remedied or commence to remedy and complete the remedy of the Default
complained of for such default, and Lessor shall accept such performance by or at the instigation of such Permitted
Leasehold Mortgagee as if the same had been done by Lessee. Each notice of non-monetary Default given by Lessor
will state the nature of such Default and what, if any, Rent or Additional Charges are then claimed to be in default.

21.3.4. Delay in Termination. Intentionally Omitted.
21.3.5. Additional Insured. Lessor agrees that the name of the Permitted Leasehold Mortgagee
may be added to the “Loss Payable Endorsement” of any and all insurance policies required to be carried by Lessee

or Lessor.

21.3.6. Other Covenants Benefitting Permitted Leasehold Mortgagees.
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21.3.6.1. Nothing contained in this Lease requires the Permitted Leasehold Mortgagee or
its nominee to cure any Default that occurs as a result of the status of Lessee, such as Lessee’s bankruptcy or
insolvency, or to discharge any lien, charge, or encumbrance against Lessee’s interest in this Lease junior in priority
to the lien of the Permitted Leasehold Mortgage.

21.3.6.2. The First Leasehold Mortgagee shall be given notice of any arbitration or other
proceeding or dispute by or between the parties and shall have the right to intervene and be made a party to any such
arbitration or other proceeding. In any event, each Permitted Leasehold Mortgagee shall receive natice of, and a copy
of, any award or decision made in the arbitration or other proceeding.

21.3.6.3. Any award or payment in condemnation or eminent domain in respect of the
Improvements shall be paid to the First Leasehold Mortgagee for the benefit of the parties and applied in the manner
specified in this Lease.

21.3.6.4. No fire or casualty loss claims shall be settled and no agreement will be made
in respect of any award or payment in condemnation or eminent domain without in each case the prior written consent
of the First Leasehold Mortgagee.

21.3.6.5. Except as otherwise provided in this Section 21, no liability for the payment of
Rent or Additional Charges or the performance of any of Lessee’s covenants and agreements shall attach to or be
imposed on the Permitted Leasehold Mortgagee (other than any obligations assumed by the Permitted Leasehold
Mortgagee), all such liability (other than any obligations assumed by the Permitted Leasehold Mortgagee) being
expressly waived by Lessor.

21.3.6.6. Lessor, within ten (10) Days after request in writing by Lessee or any Permitted
Leasehold Mortgagee, shall furnish a written statement, duly acknowledged, that this Lease is in full force and effect
and unamended, or if there are any amendments, such statement will specify the amendments, and that there are no
Defaults by Lessee that are known to Lessor, or if there are any known Defaults, such statement shall specify the
Defaults Lessor claims exist.

21.3.6.7. No payment made to Lessor by any Permitted Leasehold Mortgagee shall
constitute agreement that such payment was, in fact, due under the terms of this Lease; and the Permitted Leasehold
Mortgagee having made any payment to Lessor pursuant to Lessor’s wrongful, improper, or mistaken notice or
demand shall be entitled to the return of any such payment or portion, provided it shall have made demand not later
than one year after the date of its payment.

21.3.6.8. Lessor, on request, shall execute, acknowledge, and deliver to each Permitted
Leasehold Mortgagee an agreement prepared at the sole cost and expense of Lessee, in form satisfactory to the
Permitted Leasehold Mortgagee and Lessor, among Lessor, Lessee, and the Permitted Leasehold Mortgagee, agreeing
to all the provisions of this Section 21.

21.3.6.9. Lessor shall at no time be required to subordinate its fee simple interest in the
Premises to the lien of any leasehold mortgage, nor to mortgage its fee simple interest in the Premises as collateral or
additional security for any leasehold mortgage. Lessor shall attorn to any Permitted Leasehold Mortgagee or any other
person who becomes Lessee by, through, or under a Permitted Leasehold Mortgage.

21.3.6.10. Any right of Lessor to terminate this Lease by reason of a Default (other than a
Default in the payment of Rent or Additional Charges under Section 25.3 or the failure to maintain insurance as
required by Sections 15.1 through 15.5.5) shall be postponed so long as a Permitted Leasehold Mortgagee is actively
engaged in steps to acquire the Lessee’s ground lease estate either by foreclosure or deed-in-lieu of foreclosure. After
any such foreclosure or deed-in-lieu of foreclosure by a Permitted Leasehold Mortgage or an affiliate of a Permitted
Leasehold Mortgagee, any right of Lessor to terminate this Lease by reason of a Default (other than a Default in the
payment of Rent or Additional Charges under Section 25.3 or the failure to maintain insurance as required by Sections
15.1 through 15.5.5) shall be postponed so long as such foreclosure purchaser or deed-in-lieu transferee (the
"Foreclosure Purchaser") remains actively engaged in steps to market or sell the Lessee’s interest in this Lease to a

{01392393;14} -30-

Page 35 of 72



prospective transferee meeting the requirements set forth in Section 20 of the Lease (the "First Transferee");
provided, however, (a)the postponement of the right of Lessor to terminate this Lease pursuant to this
Section 21.3.6.10 shall expire upon the date that a First Transferee becomes the Lessee under this Lease (provided
that such First Transferee and its successors and assigns shall continue to be afforded the cure rights provided in this
Lease and, in any case, a reasonable opportunity to cure any existing Defaults after such First Transferee becomes the
Lessee under this Lease) and (b) for the avoidance of doubt, any third party purchaser of the Lessee’s interest in this
Lease (i.e., a purchaser which is not a Permitted Leasehold Mortgagee or an affiliate of a Permitted Leasehold
Mortgagee) shall be deemed to be a First Transferee rather than a Foreclosure Purchaser for purposes of this Section
21.3.

21.3.6.11. The acquisition of the Lessee’s interest in this Lease by any person pursuant to
the remedial provisions under a Permitted Leasehold Mortgage (or a deed-in-lieu thereof) shall be deemed to be a
Permitted Transfer under this Lease.

21.3.6.12. APermitted Leasehold Mortgagee or its nominee shall be entitled to a new lease
as described in Section 21.3.7 in any circumstance where this Lease is terminated (and to the extent Lessor or any
party acting with respect to Lessor seeks to reject this Lease in a bankruptcy or insolvency proceeding, Lessee shall
be deemed to have elected to retain the Lease and the Permitted Leasehold Mortgagee shall be entitled to seek, on
Lessee's behalf, the retention of the Lease.) Pursuant to Section 21.3.7.4 below, Lessor shall not be deemed to warrant
possession of the Premises or the Improvements to Lessee with respect to any residual claims by the original Lessee
under this Lease but shall otherwise provide the identical warranties of possession provided in the original Lease.

21.3.6.13. Any of Lessor, Lessee, or a Permitted Leasehold Mortgagee may record or file
a Memorandum of any estoppel certificate or other agreement required by such Permitted Leasehold Mortgagee of
public record, and such recordation or filing shall not be deemed to be a default or Default under this Lease.

21.3.7. New Lease. Lessor agrees that in the event of termination of this Lease by reason of any
Default by Lessee, Lessor will enter into a new lease of the Premises with the Permitted Leasehold Mortgagee or its
nominee, for the remainder of the Term, effective on the date of such termination, at the Rent and Additional Charges
and on the terms, provisions, covenants, and agreements contained in this Lease and subject only to the same
conditions of title as this Lease is subject to on the date this Lease is executed, and to the rights, if any, of any parties
then in possession of any part of the Premises, provided that Permitted Leasehold Mortgagee will get the benefit of
all of the terms set forth in this Section 21.3 and the following:

21.3.7.1.The Permitted Leasehold Mortgagee or its nominee shall make written request on
Lessor for such new lease within thirty (30) Days after the date of termination indicated in the notice of termination
given to Permitted Leasehold Mortgagee and such written request shall be accompanied by payment to Lessor of Rent
and Additional Charges then due to Lessor under this Lease.

21.3.7.2.The Permitted Leasehold Mortgagee or its nominee shall pay to Lessor, at the time
the new lease is executed and delivered, any and all Rent and Additional Charges that would be due at the time of the
execution and delivery of the new lease pursuant to this Lease but for such termination, and in addition any expenses,
including reasonable attorneys’ fees, to which Lessor shall have been subjected by reason of such Default.

21.3.7.3.The Permitted Leasehold Mortgagee or its nominee shall ensure that any security
and guaranty(ies) are in full force and effect, and shall perform and observe all covenants contained in this Lease on
Lessee’s part to be performed and further shall remedy any other conditions that Lessee under the terminated Lease
was obligated to perform, other than an obligation on the part of Lessee to construct or build; and upon execution and
delivery of such new lease, any security that may have been assigned and transferred previously by Lessee to Lessor,
as security under this Lease, shall then be held by Lessor as security for the performance of all the obligations of
Lessee under the new lease.

21.3.7.4. Such new lease shall be expressly made subject to the rights, if any, of Lessee
under the terminated Lease.
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21.3.7.5. Lessee under such new lease shall have the same right, title, and interest in and
to the Improvements on the Premises as Lessee had under the terminated Lease.

22.  LESSEE’S CERTIFICATE; LESSOR’S CERTIFICATE: Lessee shall at any time and from time to time
without charge, and within twenty (20) Days after written request therefor by Lessor, complete, execute, and deliver
to Lessor a written statement concerning the terms of this Lease, whether it is in full force and effect, if there are any
Defaults hereunder, and such other information as may be required by Lessor, but only as typically provided in an
estoppel certificate. Lessor shall at any time and from time to time without charge, and within twenty (20) Days after
written request therefor by Lessee, complete, execute, and deliver to Lessee a written statement concerning the terms
of this Lease, whether it is in full force and effect, if there are any Defaults hereunder, and such other information as
may be required by Lessee, but only as typically provided in an estoppel certificate.

23. LESSOR’S LIEN AND SECURITY INTEREST: Lessor hereby reserves its statutory lien right in all
Improvements on the Premises for Rent. Lessor hereby waives its statutory lien right in all furniture, fixtures,
equipment or other personal property located on the Premises.

24.  LIENS: Except as allowed pursuant to Section 21, Lessee shall keep the Premises and Lessee’s leasehold
interest therein free and clear of, and shall indemnify, defend and hold harmless Lessor against, all monetary liens,
charges, mortgages, and encumbrances (collectively, “Liens”) which may result from any act or neglect of Lessee,
including, but not limited to, liens for utility charges and mechanics and materialman liens, and all expenses in
connection therewith, including attorneys’ fees; it being expressly agreed that Lessee or any transferee, assignee,
delegate or sublessee shall have no power or authority to create any such Lien, except with the prior written approval
of Lessor. Nothing herein shall prevent Lessee from contesting or litigating any Lien not believed by Lessee to be
valid, providing that (i) such contest will not expose Lessor to civil or criminal liability, fine or penalty, (ii) such
contest will not subject the Premises to sale, forfeiture, foreclosure or interference, and (iii) Lessee provides to Lessor
security, reasonably satisfactory to Lessor against any loss or injury by reason of such contest, such as a lien release
bond, and prosecutes the contest with due diligence.

24.1 Lessor’s Interests. In no event shall Lessor’s fee interest in the Premises or reversionary interest in

the Improvements (collectively, “Lessor’s Interest”), be subject or subordinate to any Lien.

24.2 Lessor’s Right to Cause Release of Liens. If Lessee does not cause any Lien encumbering Lessor’s
Interest that Lessee does not contest in accordance with this Section to be released of record by payment or posting of
a proper bond or insured over within thirty (30) days following the imposition of such Lien, Lessor shall have the
right, but not the obligation, to cause the Lien to be released by any means Lessor may deem appropriate, and the
amount paid by Lessor, together with Lessor’s reasonable administrative fees, plus interest at the twelve percent (12%)
per annum from the date of payment by Lessor, shall be additional Rent, immediately due and payable by Lessee to
Lessor upon demand.

25. DEFAULT OR BREACH: Time is of the essence of this Lease. Each of the following events shall
constitute a default of this Lease (“Default”):

25.1.  Bankruptcy. If Lessee, or any successor or assignee of Lessee while in possession, shall file a
petition in bankruptcy or insolvency or for reorganization under any Bankruptcy Act, or shall voluntarily take
advantage of any such Act by answer or otherwise, or shall make an assignment for the benefit of creditors.

25.2.  Insolvency Proceedings. If involuntary proceedings under any bankruptcy law or insolvency act
shall be instituted against Lessee, or if a receiver or trustee shall be appointed for all or substantially all of the property
of Lessee, and such proceedings shall not be dismissed or the receivership or trusteeship vacated within one hundred
twenty (120) Days after the institution or appointment, which period may be reasonably extended provided full Rent
and Additional Charges are being paid to Lessor.

25.3.  Late Rent. If Lessee shall fail to pay to Lessor Rent or Additional Charges within ten (10) Days
after Lessor sends notice that same is past due.
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25.4.  Prohibited Transfer. If this Lease or the interest of Lessee under this Lease shall be assigned, sublet
or otherwise transferred to or shall pass to or devolve on any other person or party, voluntarily or involuntarily, except
in the manner expressly permitted in this Lease, and such transaction is not unwound or approved in writing by Lessor
within thirty (30) Days after written notice from Lessor.

25.5.  Non-Monetary Default. If Lessee shall fail to perform or comply with any other term or condition
of this Lease, and if the non-performance shall continue for a period of thirty (30) Days after notice of non-performance
given by Lessor to Lessee or, if the performance cannot be reasonably accomplished within the thirty (30) Day period,
Lessee shall not in good faith have commenced performance or cure within the thirty (30) Day period and shall not
diligently proceed to completion of performance. Lessee shall be deemed to be diligently proceeding to completion
of performance and such performance shall be deemed to be within a reasonable time thereafter if the Lessee is
undertaking steps with reasonable diligence and continuity in order to remedy such non-monetary default. Without
limitation to the foregoing, if the non-monetary default at issue relates to the passage of any Project deadline, the
requirement of undertaking steps "with reasonable diligence and continuity” shall be deemed to be satisfied so long
as the Lessee is actively engaged in the planning, permitting, bidding, contracting or construction processes related to
the objective of completing the Project.

26. EFFECT OF DEFAULT: In the event of any Default by Lessee under this Lease, Lessor shall have the
following rights and remedies:

26.1.  Injunction. In the event of any Default by Lessee or any person claiming under, by, or through
Lessee, or any threatened or attempted Default by such person, Lessor shall be entitled to an injunction against such
person enjoining such Default. Nothing herein contained precludes Lessor from pursuing any other remedies available
hereunder or at law or equity to Lessor for such breach, including eviction and the recovery of damages.

26.2.  Termination. Lessor shall have the right to terminate this Lease, as well as all right, title and interest
of Lessee under this Lease, by giving to Lessee not less than ninety (90) Days’ prior written notice of the termination
effective on a date specified in the notice. No act of Lessor or its agents shall be deemed a termination of this Lease
and no agreement of Lessor to terminate this Lease shall be valid, effective, or enforceable unless in writing and signed
by Lessor or its agent. On the termination date specified in the notice, unless the Default is cured by Lessee before
such date, this Lease, and the right, title and interest of Lessee under this Lease, shall terminate in the same manner
and with the same force and effect, except as to Lessee’s liability, as if such termination date was the end of the Term
originally set forth in this Lease. On termination, Lessor may recover from Lessee all damages proximately resulting
from the breach, including the cost of recovering the Premises and expenses if any to repair damage in order to lease
the Premises.

26.3.  Performance. Lessor may elect, but shall not be obligated, to make any payment required of Lessee
in this Lease or to comply with any agreement, term, or condition required by this Lease to be performed by Lessee.
Lessor shall have the right to enter the Premises for the purpose of curing any such Default and to remain until the
Default has been cured. In either case, Lessor may charge to Lessee as Additional Charges the amount of such payment
or the cost of such compliance or cure, together with interest thereon at the Interest Rate from the date of such payment.
Any such cure by Lessor shall not be deemed to waive or release the Default of Lessee or the right of Lessor to take
any action as may be otherwise permissible under this Lease in the case of any Default.

26.4.  Appointment of Receiver. Lessor may (i) collect, or appoint a designee to collect, rent from Lessee
and its sublessees as permitted under, and in accordance with, Section 20.6.2, and (ii) seek to procure pursuant to
applicable law a receiver to take possession of the Premises subject to the rights of Lessee’s Subtenants. Proceedings
for the appointment of a designee by Lessor pursuant to clause (i) above, or the appointment of a receiver pursuant to
clause (ii) above, including the actions taken by any such receiver pursuant to applicable law, shall not terminate and
forfeit this Lease, unless Lessor has given written notice of termination to Lessee as provided in this Lease.

26.5. Damages. Lessor shall be entitled to recover damages from Lessee for any Default by Lessee,
without prejudice to any of Lessor’s other rights or remedies hereunder or at law or equity, including Lessor’s right to
terminate this Lease. If this Lease is terminated for any reason, Lessee’s liability to Lessor for damages shall survive
such termination. In the event of termination as a result of any Default by Lessee, Lessor shall be entitled to recover
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immediately without waiting until the due date of any future Rent and/or Additional Charges or until the date fixed
for expiration of the Term, the following amounts as damages determined as of the date of termination:

26.5.1. Past Due Amounts. Any Rent, Additional Charges and late charges due under the Lease
as of the date of termination, together with interest thereon at the Interest Rate from the date each sum became due
through the date of termination;

26.5.2. Present Value of Future Obligations. Any excess of the value of all of Lessee’s
obligations under this Lease, including the obligation to pay Rent and Additional Charges, from the date of termination
until the end of the Term remaining immediately prior to such Termination, over the reasonable rental value of the
Premises for the same period figured as of the date of termination, plus the loss of reasonable rental value of the
Premises as of the end of the Term resulting from Lessee’s Default, the net result to be discounted to the date of
termination at the rate of six percent (6%) per annum;

26.5.3. Reentry and Reletting Costs. The reasonable costs of re-entry and re-letting including,
without limitation, the cost of any clean-up, refurbishing, removal of Lessee’s property and fixtures, and any other
expense occasioned by Lessee’s failure to quit the Premises upon termination or to leave them in the required
condition, and any remodeling costs, broker commissions and advertising costs, together with interest thereon at the
Interest Rate from the date such costs are incurred by Lessor until paid; and

26.5.4. Other Damages Permissible. Any other damages recoverable at law, in equity or under
this Lease, including, but not limited to, any doubling of damages permitted under RCW 59.12.170; provided,
however, in no event shall Lessee be responsible for lost profits (except for present value of future rent pursuant to
Section 26.5.2), or for consequential, special or punitive damages.

The foregoing damages shall bear interest at the Interest Rate from the termination date until paid.

26.6.  Lessor’s Rights Cumulative. Lessor’s rights and remedies shall be cumulative and may be exercised
and enforced concurrently. Any right or remedy conferred upon Lessor under this Lease shall not be deemed to be
exclusive of any other right or remedy it may have. In the event of a Default in the payment of Additional Charges,
Lessor shall have all the rights and remedies provided at law, in equity or in this Lease for a Default in the payment
of Rent.

26.7.  Default by Lessor. Before Lessee may declare a default by Lessor, Lessee shall give Lessor written
notice of the specific failure of Lessor’s obligations hereunder and thirty (30) Days from the receipt of such written
notice in which to cure the alleged failure; provided however, that if such failure cannot reasonably be cured within
such thirty (30) Day period, then Lessor shall promptly undertake and diligently pursue such curative performance to
completion, all within a reasonable time. If Lessor fails to cure any such default within the time period or to diligently
pursue such cure to completion, Lessee shall have all the rights and remedies provided at law, in equity or in this
Lease, which rights shall be cumulative and may be exercised and enforced concurrently. Any right or remedy
conferred upon Lessee under this Lease shall not be deemed to be exclusive of any other right or remedy it may have.
Without limiting the generality of the foregoing, if Lessor fails to perform (or commence to perform and diligently
pursue) any obligation of Lessor under this Lease within thirty (30) Days following Lessee’s written notice to Lessor
thereof, then Lessee may proceed to take the required action upon delivery to Lessor of an additional five (5) Days’
notice specifying that Lessee is taking such required action (provided, however, that such additional notice shall not
be required in the event of an emergency). If such action is not taken by Lessor within said five (5) Day period, then
Lessee shall be entitled to take such action and to offset against Rent next coming due under this Lease, all costs and
expenses incurred by Lessee in connection with such action.

27. CONDEMNATION OR TERMINATION BY COURT ORDER:
27.1.  Condemnation. If all or any part of the Premises are condemned by any public body, Lessor may,
at its option, terminate this Lease as of the date of such taking, provided, however, such termination shall not be

effective if Lessee believes that it can continue to operate the Improvements, in which case Rent shall be reduced to
account for any part so taken. If the Lease is terminated and if Lessee is not in Default under any of the provisions of
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this Lease on said date, any Rent prepaid by Lessee shall be promptly refunded to Lessee. Upon such termination, the
entire estate and interest of Lessee in the Premises shall cease and Lessee shall have no further rights or obligations
hereunder.

27.2.  Performance Prevented by Condemnation. If any court having jurisdiction in the condemnation
matter shall render a decision which has become final and which will prevent the performance by Lessor or Lessee of
any of its respective obligations under this Lease, then either party hereto may terminate this Lease by written notice,
and all rights and obligations hereunder (with the exception of any undischarged rights and obligations that accrued
prior to the effective date of termination) shall thereupon terminate. If Lessee is not in Default under any of the
provisions of this Lease on the effective date of such termination, any Rent or Additional Charges prepaid by Lessee
shall, to the extent allocable to any period subsequent to the effective date of termination, be promptly refunded to
Lessee.

27.3.  Condemnation Proceeds. In every case of taking or sale of the Premises, or any part thereof, the
parties shall share in the compensation as their interests may appear. For avoidance of doubt, Lessor shall receive the
value of the land treated as unimproved and unencumbered by this Lease, and Lessee shall receive the value of the
leasehold estate created by this Lease and the value of the Project.

27.4.  No Condemnation by City. During the entirety of the Term, Lessor shall not condemn all or any
part of the Premises.

28. HOLDING OVER: If Lessee for any reason shall hold over after the expiration of this Lease, without written
consent by Lessor, such holding over shall not be deemed to operate as a renewal or extension of this Lease, but shall
only create a tenancy terminable at will at any time by Lessor. In this event the Rent owing from Lessee to Lessor
shall equal one hundred fifty percent (150%) of the Rent during the last month prior to the holdover period, unless
otherwise agreed. If Lessee, with written consent of Lessor, holds over after the expiration or sooner termination of
this Lease, the resulting tenancy shall be on a month-to-month basis, upon agreed upon Rent terms. Lessee shall
continue to be bound by all other pertinent provisions of this Lease.

29. SURRENDER OF PREMISES: Upon expiration or earlier termination of this Lease, Lessee shall promptly
surrender possession of the Premises, and shall deliver all keys that it may have to any and all parts of the Premises.
The Premises, along with all Improvements made pursuant to this Lease, shall be surrendered to Lessor in good
condition, reasonable wear and tear excepted, and in the state of repair and maintenance required by the terms of
Section 14.1 (Lessee Maintenance Obligations) of this Lease, ordinary wear and tear and casualty excepted
(“Surrender Condition”), provided, however, (i) that in the event of a casualty, Lessee will surrender the Premises
and Improvements in the condition required under Section 18 (Damage or Destruction) of the Lease, and (ii) Surrender
Condition shall not mean or include upgrades or any capital repairs or replacements to systems or structure of the
Improvements, unless and to the extent the need for such capital repairs or replacements arises directly due to Lessee’s
failure to maintain the Improvements as required under Section 14.1. Prior to the turnover of the Premises to Lessor
upon expiration or earlier termination of the Lease, representatives of Lessor and Lessee (which representatives may
include contractors, vendors or other building experts), shall upon the written request of either, and subject to the
terms of Section 13.1 (Access Rights), jointly conduct a walk-through of the Premises. In addition, Lessee, promptly
following Lessor’s written request therefor, shall deliver to Lessor copies of Maintenance Records for a period of no
less than five (5) years prior to the applicable expiration or earlier termination date as required under Section 14.1.
Concurrently with surrender of the Premises, Lessee shall surrender to Lessor any Fixtures owned by Lessee which is
located at the Premises and is used in the operation and management of the Premises for the Permitted Use, in its then-
current “AS-IS” condition. Notwithstanding the foregoing, it is expressly understood and agreed that any Fixtures
owned by Subtenants shall be governed by the terms of the applicable Subleases.

30. JOINT AND SEVERAL LIABILITY:

30.1.  Joint and Several Liability. Each and every party who signs this Lease, other than in the
representative capacity, as Lessee, shall be jointly and severally liable hereunder.

30.2.  Meaning of Lessee. It is understood and agreed that for convenience the word “Lessee” and verbs
and pronouns in the singular number and neuter gender are uniformly used throughout this Lease, regardless of the
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number, gender or fact of incorporation of the party who is, or of the parties who are, the actual Lessee or Lessees
under this Lease. In construing this Lease, if the context so requires, the singular pronoun shall be taken to mean and
include the plural, the masculine, the feminine and the neuter, and that generally all grammatical changes shall be
made, assumed and implied to make the provisions hereof apply equally to entities and individuals.

31. OWNERSHIP OF LAND, IMPROVEMENTS AND ALTERATIONS. The Land shall continue to be
owned by Lessor. All Improvements shall be owned by and the property of Lessee during, and only during, the Term
and no longer. Lessee may from time to time replace the Improvements and any Alterations, provided that the
replacements for such items are of equivalent or better value and quality than the Improvements at the time the
replacement or Alterations are made, and such items are free from any liens and encumbrances except for equipment
leases and any other financings expressly permitted hereunder. Upon any termination of this Lease, whether by reason
of the expiration of the Term hereof, or pursuant to any provision hereof, or by reason of any other cause whatsoever,
all of Lessee’s right, title and interest in the Improvements and any alterations thereto shall cease and terminate, and
title to the Improvements shall immediately vest in Lessor. No further deed or other instrument shall be necessary to
confirm the vesting in Lessor of title to the Improvements. However upon any termination of this Lease, Lessee, upon
written request of Lessor, shall execute, acknowledge and deliver to Lessor a quitclaim deed confirming that all of
Lessee’s rights, title and interest in the Improvements has expired and that title thereto has vested in Lessor.
Notwithstanding the foregoing, the ownership and disposition of all personal property, trade fixtures and
improvements installed by any subtenants of the Premises shall be as provided in their subleases.

32.  CAPTIONS AND PARTICULAR PROVISIONS:

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

32.2.  If any term or provision of this Lease or the applications thereof to any person or circumstances
shall, to any extent, be invalid or unenforceable, the remainder of this Lease or the application of such term or provision
to persons or circumstances other than those as to which it is held invalid or unenforceable shall not be affected thereby
and shall continue in full force and effect.

32.3.  Inconstruing or interpreting this Agreement, (2) singular pronouns and nouns shall be taken to mean
and include the plural, and the plural shall be taken to mean and include the singular, and the masculine pronoun shall
be taken to mean and include the feminine and the neuter, as the context may require, (b) “shall” means mandatory
and imperative, and (c¢) “including” means including without limitation.

33.  NON-DISCRIMINATION: Lessee agrees that in the performance of this Lease that it will not discriminate
by segregation or otherwise against any person or persons because of sex, race, creed, age, color or national origin.

34. NOTICES: Any and all notices which either Party desires or may be required to make or deliver to the other
pursuant to this Lease shall be in writing and may be delivered, with all applicable delivery and postage charges
prepaid, by: (a) personal delivery or messenger; (b) nationally recognized overnight courier service (such as FedEXx);
(c) certified mail or registered United States mail, return receipt requested; or (d) e-mail, if simultaneously sent by
another means allowed hereunder, and sent to the applicable address set forth in Section 1.13 or to such other address
as either party hereto may hereafter from time to time designate in writing. Notices shall be deemed received by the
addressee upon the earlier of actual delivery or refusal of a party to accept delivery thereof as evidenced by the records
of the delivery or courier service or by the signed return receipt, as applicable. Notwithstanding the foregoing, notices
sent by email shall be deemed given on the date received if and only if delivered prior to 6:00 p.m. Pacific Time and
if simultaneously sent by another means allowed hereunder. Notices may be given by counsel to a party on behalf of
such party. Lessee shall also provide information to Lessor regarding Lessee’s billing address if it is different from
the notice listed above.

35. ATTORNEYS’ FEES AND COURT COSTS: If either of the parties hereto shall bring any action or
proceeding against the other to enforce compliance with any of the terms of this Lease, the prevailing party in such

action or proceeding shall be entitled to recover from the party prevailed against all reasonable attorneys’ fees, together
with all costs and expenses incurred in connection with such actions, including the reasonable cost of searching the
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records to determine the condition of title at the time suit is commenced. The “prevailing party” shall be determined
by the ultimate arbiter of the dispute in accordance with Washington law.

36. HEIRS AND ASSIGNS: All rights, remedies and liabilities herein given to or imposed upon either of the
parties hereto shall inure to the benefit of and bind the heirs, executors, administrators, successors and, so far as this
Lease is assignable by the terms hereof, to the assigns of such parties. Nothing herein shall or is intended to confer
upon any person, other than the parties and their respective successors and assigns, any rights, remedies, obligations,
or liabilities.

37.  WAIVER: Neither party shall be deemed to have waived any rights under this Lease unless the waiver is given
in writing and signed by that party. No delay or omission on the part of either party in exercising any right shall operate
as a waiver of the right or any other right. A waiver by either party of a provision of this Lease shall not prejudice or
constitute a waiver of that party’s right otherwise to demand strict compliance with that provision or any other
provision of this Lease. No prior waiver by either party shall constitute a waiver of any of that party’s rights or of any
of the other party’s obligations as to any future transactions.

38. ENTIRE AGREEMENT: This Lease contains the entire agreement between the parties and supersedes all
prior agreements. Each party represents that no promises, representations or commitments have been made by the
other as a basis for this agreement which have not been reduced to writing herein. No oral promises or representations
shall be binding upon either party, whether made in the past or to be made in the future, unless such promises or
representations are reduced to writing in the form of a modification to this Lease executed with all necessary legal
formalities by City Council. This Lease shall be construed without regard to any presumption or other rule requiring
construction against the party causing this Lease to be drafted.

39. CONFIDENTIALITY: To the extent permitted by applicable law, including without limitation Chapter 42.56
RCW and any subsequent revision and amendments thereto, the parties agree to keep confidential the terms and
conditions of this Lease and any financial information, reports, studies or other documentation relating to Lessee, the
Premises or the Project (collectively, “Confidential Information™) for a period of five (5) years following the
expiration or other termination of this Lease. Notwithstanding the foregoing. Lessee shall have the right to make
disclosures of Confidential Information to Lessee’s members, existing and potential capital partners and lenders, and
Lessee’s and their respective employees, partners, members, permitted assignees, Affiliates and independent
contractors, including but not limited to consultants, financial planners, outside counsel, and experts who (i) have a
need to know such Confidential Information as necessary to evaluate the Project and perform their responsibilities
under or in connection with this Lease or the development or financing of the Project, (ii) are made aware that
Confidential Information must be kept confidential according to (and may not be distributed or used in accordance
with) this Lease, and (iii) have an enforceable legal or fiduciary obligation to keep such Confidential Information
confidential. Lessee shall be entitled to make disclosures of Confidential Information if and to the extent required
under applicable law or pursuant to a court order. The parties acknowledge that Lessor is a municipal corporation
subject to the Washington State Public Records Act and that Lessor may be obligated to disclose certain information
that is the subject of a public records request. Notwithstanding the foregoing, if Lessor receives a request to disclose
Confidential Information under the State of Washington’s Public Records Act, Lessor agrees, for a period of five (5)
years following the expiration or other termination of this Lease, to give Lessee reasonable advance written notice so
that Lessee may contest the disclosure or seek a protective order.

40. BROKERS: Lessor represents and warrants to Lessee, and Lessee represents and warrants to Lessor, that no
broker or finder has been engaged by it, respectively, in connection with any of the transaction contemplated by this
Lease, or to its knowledge is in any way connected with any of such transaction. In the event of any claim for
consulting, brokers’ or finders’ fees or commissions in connection with the negotiation, execution or consummation
of this Lease, then Lessee shall indemnify, hold harmless and defend Lessor from and against such claims if they shall
be based upon any act, statement, or representation or agreement by Lessee, and Lessor shall indemnify, hold
harmless, and defend Lessee from and against such claims if such claims shall be based upon any act, statement,
representation or agreement made by Lessor.

41. COUNTERPARTS: This Lease may be signed in counterparts. All signatures taken together shall amount to
the concurrence of all parties. In that regard, a photostatic or PDF copy of any signature or execution through a
document signing program (such as DocusSign), shall have the same effect as the original.
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42. NO OPTION BY SUBMISSION OF LEASE DRAFT: The submission of this Lease for examination does
not constitute a reservation of or option for the Premises. This Lease shall become effective as a Lease only upon
execution and delivery by both Lessor and Lessee.

43.  APPLICABLE LAW AND VENUE: This Lease shall be governed by and construed in accordance with the
laws of the State of Washington, and in the event of any litigation arising out of or relating to this Lease, the parties
hereto stipulate and agree that the venue of any such action shall be laid in Clark County, Washington.

44,  RIGHT OF FIRST REFUSAL TO PURCHASE PREMISES:

44.1.  Grant of Right of First Refusal. Subject to Lessor’s compliance with the surplus property rules and
procedures set forth in Vancouver City Code and except to the extent prohibited by law, Lessor does hereby grant
unto Lessee a right of first refusal (the “First Refusal Right”) to purchase all or part of Lessor’s right, title and interest
in and to the Premises, subject to and upon the terms and conditions set forth below.

44.1.1. During the Term of this Lease, in the event that the City of Vancouver decides to sell in
part or all of its interest in the Premises and Lessor receives a bona fide written offer from a nonpublic third party to
purchase the Premises, or any portion thereof, which Lessor desires to accept (“Offer”), Lessee may elect to purchase
the Premises or the applicable portion thereof, at the price and on the terms and conditions (except for the time within
which to close the transaction, if such time is shorter than that set forth below) as are contained in the Offer (“Right
of Purchase”). Lessor shall give notice to Lessee, including delivery to Lessee of a true and exact copy of the Offer,
and allow Lessee thirty (30) Days subsequent to Lessee’s receipt of such notice within which Lessee may elect to
purchase the Premises, or the applicable portion thereof, from Lessor; and in the event Lessee so elects to purchase
the Premises, or the applicable portion thereof, by giving notice of such election to Lessor within such thirty (30) Day
period, Lessor, upon approval by City Council if required pursuant to applicable law, shall sell the Premises, or the
applicable portion thereof, to Lessee at the price and on the same terms and conditions as are contained in the Offer,
except that Lessee shall not be required to close the transaction prior to ninety (90) Days following the expiration of
the above 30-Day period. Notwithstanding anything to the contrary contained herein, the Right of Purchase shall not
apply to a transfer of the Premises by Lessor to a governmental entity or a quasi-governmental entity (including
without limitation, a housing authority, a public development authority or coalition of governmental entities such as
PSERN or ARCH (collectively, a “Governmental Entity”)). In the event that Lessor elects to transfer the Premises
to an entity other than a Governmental Entity, and such entity lacks substantial real estate operational or ownership
experience, as reasonably determined by Lessee, Lessee shall have a right to purchase the Premises; provided that
Lessee shall notify Lessor within ten (10) Business Days following Lessee’s receipt of Lessor’s transfer notice of
Lessee’s election to potentially acquire the Premises. The parties shall then determine the FMV of the Premises (in
accordance with Sections 5.7.2-5.7.8); provided that the timing set forth in Section 5.7.3 shall be modified as follows:
(@) Lessor shall have thirty (30) days following Lessor’s receipt of Lessee’s notice of election to potentially acquire
the Premises to provide Lessee with an appraisal of the Premises; (b) if Lessee does not agree with the FMV set forth
in Lessor’s appraisal, Lessee shall have an additional thirty (30) days in which to provide Lessor with an appraisal
which complies with the requirements set forth in Section 5.7.3.; (c) thereafter, Lessor and Lessee shall have an
additional thirty (30) days period in which to mutually agree on the FMV of the Premises; and (d) in the event Lessor
and Lessee are unable to agree on the FMV within such 90-day period, the FMV shall be determined as set forth 5.7.4-
5.7.8. Within five (5) Business Days of the determination of the FMV of the Premises in accordance with Sections
5.7.2-5.7.8, Lessee shall notify Lessor in writing whether Lessee elects to acquire the Premises. Lessee’s failure to
timely respond shall be deemed Lessee’s election not to acquire the Premises. If Lessee timely elects to acquire the
Premises, then (a) Lessee shall deposit 5% of the purchase price as earnest money within three (3) Business Days of
Lessee’s election to acquire the Premises, and (b) closing shall occur within ninety (90) days following Lessee’s
written election to acquire the Premises.

44.1.2. Should Lessee, by written notice to Lessor, elect not to exercise the right to purchase, or
should Lessee fail to notify Lessor of its election to purchase within the 30-Day period, then, in either of such events,
Lessor shall be free to consummate the sale of the Premises, or the applicable portion thereof, to the third party
submitting the Offer, provided that the sale is closed and on the same material terms and conditions as are contained
in the Offer, without any substantive modification thereto, except that the closing thereof may occur on or before the
thirtieth (30™") Day subsequent to the closing deadline set forth in the written offer, but provided that the closing must
occur within twelve (12) months following the date of the Offer. Should any such sale be consummated, this First
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Refusal Right shall thereafter be of no further force and effect with respect to the Premises, or applicable portion
thereof, subject to the sale. Should any such sale not be consummated within twelve (12) months following the date
Lessor delivers to Lessee an Offer in accordance with the terms of this Section 44, Lessor shall, in the event Lessor
subsequently receives any modified or new bona fide written offer from any third party to purchase the Premises, or
any portion thereof, again follow the provisions of this Section requiring notice to Lessee and opportunity for Lessee
to purchase the Premises.

44.1.3. Notwithstanding anything in this Section to the contrary, under no circumstances shall a
“bona fide written offer from a third party” be deemed to include nor shall the First Refusal Right be triggered by any
of the following, whether involving the Premises or a co-ownership interest in the Premises: (a) any gift or devise; (b)
transfers to any entity controlling, controlled by or under common control with Lessor; (c) transfers which are deemed
or considered transfers by operation of law; or (d) involuntary transfers, such as transfers in foreclosure or in
condemnation.

44.2.  Exercise of First Refusal Right. To exercise the First Refusal Right, Lessee must not be in Default
under this Lease. Further, Lessee must deliver written notice of its election to exercise the First Refusal Right to
Lessor as provided in this section. Time is of the essence of this First Refusal Right. Upon such notice being given,
this First Refusal Right shall become a contract of purchase and sale subject to the terms contained in this section and
the Parties shall enter into such purchase agreement and/or supplemental escrow instructions as may be reasonably
necessary to effect the purchase (provided there shall be no proration of taxes and other items that pursuant to this
Lease, Lessee is obligated to pay as the lessee hereunder). In the event the First Refusal Right has expired and
terminated, any attempt to exercise the First Refusal Right shall be ineffective.

44.3.  Assignability. The rights arising under this First Refusal Right may be assigned by Lessee only to
the party or parties acquiring the Lessee’s ground leasehold estate in the Premises or any portion thereof permitted
under the terms of this Lease, and provided that (i) the assignee at the time of such assignment agrees in writing to be
bound by all terms and conditions of the First Refusal Right which are applicable to Lessee, and that (ii) such rights
may be assigned to and exercised by only one assignee at any one time with respect to a designated portion of the
Premises or Improvements. Notwithstanding the above, Lessee may also assign its rights under this First Refusal
Right to its Lender with respect to the Lessee’s ground leasehold estate in the Premises.

44.4.  Broker and Broker’s Commission. Lessor and Lessee warrant and represent to the other that such
Party has not employed any broker or agent in connection with this First Refusal Right. Lessee and Lessor covenant
and agree, each to the other, to indemnify the other against any loss, liability, costs, demands, damages, actions, causes
of action, or suits based upon or arising out of the alleged employment or use by the indemnifying party of any real
estate broker or agent.

45, REPRESENTATIONS AND WARRANTIES:
45.1. By Lessor. Lessor represents and warrants to Lessee as follows:

45.1.1. Validity. This Lease has been duly executed and delivered by Lessor and constitutes a
valid, binding and enforceable obligation of Lessor. Lessor has the right, power and authority to enter into this Lease
in accordance with the terms and satisfaction of the conditions of this Lease, to engage in the transaction contemplated
in this Lease and to perform and observe the terms and provisions hereof.

45.1.2. No Breach. The execution and delivery of this Lease by Lessor and the performance by
Lessor of its obligations under this Lease will not result in a breach of, or default under, any contract, agreement,
commitment or other document or instrument to which Lessor is a party or by which Lessor or the Premises is bound,
or a violation of any law, ordinance, regulation or rule of any governmental authority or any judgment, order or decree
of any court or governmental authority that is binding on Lessor or the Premises.

45.1.3. No Action. There is no action, suit, proceeding, inquiry or investigation (including any
eminent domain proceedings) pending, or to the actual knowledge of Lessor, threatened by or before any court or
governmental authority against or affecting the Lessor or the Premises, except litigation in the ordinary course of
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business that, either individually or in the aggregate, will not have a material adverse effect upon Lessor or the
Premises or the ability of Lessor to execute this Lease. Lessee expressly acknowledges that it is aware of the fact that
the Washington Department of Transportation, in conjunction with a pending project to replace the Interstate Bridge,
was considering a condemnation process at or near the Premises.

45.1.4. Ownership. The Lessor is the owner of the Premises and no other person has any
ownership interest in the Premises or any right to acquire an ownership interest in the Premises.

45.1.5. Possessory Interest. Other than the Lessor, no other party has a possessory interest or right
of occupancy in the Premises.

45.1.6. OFAC. Lessor is currently in compliance with and shall at all times during the term of this
Lease remain in compliance with the regulations of the Office of Foreign Asset Control (“OFAC”) of the Department
of the Treasury (including those named on OFAC’s Specially Designated and Blocked Persons List) and any statute,
executive order (including the September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions
with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other governmental actions relating
thereto.

45.1.7. No Mortgage. The Premises are not encumbered by a Mortgage.
45.2. By Lessee. Lessee represents and warrants to Lessor as follows:

45.2.1. Validity. This Lease has been duly executed and delivered by Lessee and constitutes a
valid, binding and enforceable obligation of Lessee.

45.2.2. No Breach. The execution and delivery of this Lease by Lessee and the performance by
Lessee of its obligations under this Lease will not result in a breach of or a default under any contract, agreement,
commitment, or other document or instrument to which Lessee is a party or by which Lessee is bound, or a violation
of any law, ordinance, regulation, or rule of any governmental authority or any judgment, order, or decree of any court
or governmental authority that is binding on Lessee.

45.2.3. No Action. There is no action, suit, proceeding, inquiry, or investigation pending or, to the
actual knowledge of Lessee, threatened by or before any court or governmental authority against or affecting Lessee,
except litigation in the ordinary course of business that, either individually or in the aggregate, will not have a material
adverse effect upon Lessee or the ability of Lessee to effect the execution of the ground lease.

45.2.4. OFAC. Lessee iscurrently in compliance with and shall at all times during the term of this
Lease remain in compliance with the regulations of the Office of Foreign Asset Control (“OFAC”) of the Department
of the Treasury (including those named on OFAC’s Specially Designated and Blocked Persons List) and any statute,
executive order (including the September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions
with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other governmental actions relating
thereto.

46. FORCE MAJEURE: Any prevention, delay, or stoppage due to (i) insurrection; (ii) strikes; (iii) lock-outs;
(iv) riots; (v) floods; (vi) earthquakes; (vii) fires; (viii) unusually severe weather; (ix) casualties; (X) acts of god; (xi)
acts of the public enemy; (xii) acts of the other Party; (xiii) epidemics or pandemics; (xiv) quarantine restrictions; (xv)
freight embargoes; (xvi) litigation (including suits filed by third parties concerning or arising out of this Agreement);
(xvii) inability to secure or the rationing of necessary services, labor, materials, tools, or sources of energy; (xviii)
condemnation; (s) acts or failure to act of any public or governmental agency or entity (other than City as a party to
this Agreement); (xix) the discovery of cultural and archaeological resources at the Premises; or (xx) any other causes
beyond the reasonable and foreseeable control or without the fault of the party obligated to perform shall excuse the
performance by such party for a period equal to any such prevention, delay or stoppage (“Force Majeure Delay”),
except the obligations imposed with regard to Rent and Additional Charges to be paid by Lessee pursuant to this
Lease.
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47.  MEMORANDUM OF LEASE: The parties shall record a memorandum of this Lease in the official records
in the form attached hereto as Exhibit L upon the Term Commencement Date.

48. QUIET ENJOYMENT: So long as Lessee pays all Rent and performs all of its other obligations under this
Lease in a timely manner, Lessee shall peaceably and quietly have, hold and enjoy the Premises, including access to
the Premises from the nearest public right of way, without hindrance, ejection or molestation by Lessor or any person
lawfully claiming through or under Lessor.

49. COMPLETION GUARANTY. Asa material part of the consideration to Lessor for entering into this Lease,
Lessee agrees that, with respect to the initial construction of the Improvements on the Premises, and prior to
commencement of construction of the Improvements, Lessee shall cause the party provided such guaranty to Lessee’s
construction lender to provide a construction completion guaranty in favor of Lessor, the form of which will mirror
the form and substance of the completion guaranty provided to Lessee’s construction lender.

50. NO RECOURSE TO LESSOR. In no event shall any officer, directors, member, manager, shareholder,
commissioner, partners, owner or employee of either Lessor or Lessee have any personal liability to Lessee under this
Lease. This exculpation of personal liability shall be absolute and without any exception whatsoever.

(Remainder of page intentionally left blank;
signatures on following page.)
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IN WITNESS WHEREOF, the parties hereto have signed this Lease as of the Effective Date.

LESSOR: LESSEE:
CITY OF VANCOUVER, a Washington municipal LLC,
corporation a [Delaware] limited liability company
By:
Eric Holmes By:
City Manager Patrick Gilligan

Authorized Signatory

Approved as to form:

By:

, City Attorney

(Notary Acknowledgements are located on the following pages.)
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STATE OF WASHINGTON )

) ss.
County of Clark )
| certify that I know or have satisfactory evidence that are the persons who appeared

before me, and said persons acknowledged that they signed this instrument, on oath stated that they were authorized
to execute the instrument and acknowledged it as the CITY MANAGER for the CITY OF VANCOUVER to be the
free and voluntary act of such party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public

Printed Name:

My Appointment Expires:
{01392393;14} S-2
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State of Oregon )
County of Multnomah )

On , 202__, before me, , @ Notary Public, personally appeared Patrick Gilligan, who
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and that by his signature
on the instrument the person, or the entity upon behalf of which the person acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Oregon that the foregoing paragraph is true
and correct.

WITNESS my hand and official seal.

Signature
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EXHIBIT “A”

DEPICTION OF PREMISES

A-1
{01392393;14}
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EXHIBIT “B”

PREMISES LEGAL DESCRIPTION

[to be attached for applicable Parcel when Lease is finalized]

B-1
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EXHIBIT “C”

GLOSSARY OF TERMS

“Additional Charges” is defined in Section 6.

“Adjacent Real Property” is defined in Section 12.2.
“Adjustment Date” is defined in Section 1.4

“Affiliate” is defined in Section 20.7.1.

“Archaeological Compliance Costs” is defined in Section 12.16.
“Baseline Assessment” is defined in Section 12.2.

“Base Monthly Rent” is defined in Section 1.4.

“Business Days” means any day other than a Saturday, Sunday or legal holiday observed by the state of
Washington.

“Casualty” is defined in Section 18.1.

“CC&Rs” is defined in Section 15.10.5.

“Certificate of Completion” is defined in Section 15.9.
“Certificate of Occupancy” is defined in Section 15.9.

“City Council” means the City of Vancouver’s elected, governing body vested with the authority of the council-
managed form of government for a Washington first class city.

“CMMP” is defined in Section 12.2.

“Commence Construction” and “Commencement of Construction” are defined in Section 15.2.2.

“Completion of Construction” is defined in Section 15.2.2.

“Confidential Information” is defined in Section 39.

“Construction Period” shall mean the time period commencing on Commencement of Construction of the Initial
Improvements at the Premises and continuing through the date Lessee has obtained a Certificate of Occupancy with
respect thereto.

“Contaminated Media” is defined in Section 12.2.

“Days” shall mean calendar days unless otherwise noted. As used herein, the term “Business Day” shall mean a day
that is not a Saturday, Sunday or legal holidays (as recognized by banks in the State of Washington). In the event that
the date for the performance of any covenant or obligation under this Lease shall fall on a Saturday, Sunday or legal
holiday, the date for performance thereof shall be extended to the next Business Day.

“DDA” is defined in Section 1.2 of this Lease.

C1
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“Default” is defined in Section 25 of this Lease.

“Environmental Laws” shall mean any federal, state, or local environmental health, safety, or similar laws, statutes,
rules, regulations, or ordinances presently in effect or which may be promulgated in the future, as such laws, statutes,
rules, regulations, and/or ordinances may be supplemented or amended from time to time, including, but not limited
to, laws regarding the proper and lawful use, transportation, storage, treatment, generation, sale, and disposal of
Hazardous Substances on or in any manner that affects the Premises or the surrounding properties.

“Exit Assessment” is defined in Section 12.14.

“Fair Market Rent” is defined in Section 5.7.1.

“First Leasehold Mortgage” and “First Leasehold Mortgagee” are defined in Section 21.2.

“First Refusal Right” is defined in Section 44.1.

“First Transferee” is defined in Section 21.3.6.10.

“Fixtures” is defined in Section 15.8.

“Force Majeure Delay” is defined in Section 46 of this Lease.

“Foreclosure Purchaser” is defined in Section 21.3.6.10.

“Governmental Entity” is defined in Section 44.1.1.

“Hazardous Substances” shall mean any hazardous, toxic, dangerous, or extremely hazardous substance, material,
or waste, including marine pollutants, marine toxics, petroleum, and air toxics, which is or becomes regulated by the
United State Government, the State of Washington, or any local governmental authority. The term includes, without
limitation, any substance containing contaminants regulated as specified above or under Environmental Laws.
“Improvements” shall mean all changes, additions, improvements, or repairs to, all alterations, reconstructions,
renewals, betterments, replacements, or removals of and all substitutions or replacements for any of the Premises, both
interior and exterior, structural and non-structural, and ordinary and extraordinary. Improvements shall include, but
are not limited to, the erection or removal of buildings, facilities or other improvements upon the Premises or the
permanent surfacing of any outside areas. Notwithstanding the foregoing, it is expressly understood that
“Improvements” shall not include maintenance and repairs to existing Improvements, landscaping, or replacements
of existing Improvements using substantially the same materials and finishes.

“Initial Improvements” shall mean the base shell and core of buildings and related exterior improvements that Lessee
will initially construct on the Premises by the Project Deadline (subject to any Force Majeure Delays). It is understood
that “Initial Improvements” do not include interior improvements or finishes within office, retail or residential spaces.
“Initial Term” is defined in Section 1.3.

“Interest Rate” is defined in Section 5.4.

“Lending Institution” is defined in Section 21.2.

“Lease” shall mean this Ground Lease Agreement, as amended and supplemented from time to time as permitted
hereby.

“Leasehold Excise Tax” shall mean any tax on the leasehold interest created by this Lease or on the Base Monthly

Rent reserved under this Lease, including, without limitation, any leasehold excise taxes due and owing on taxable
rent under RCW Chapter 82.29A, and any subsequent revision and amendments thereto. “Taxable rent” is defined

C-2
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by statute under RCW 82.29A.020(2), and shall include contract rent which is the amount of consideration due as
payment for a leasehold interest, including the total of cash payments made to Lessor, or to any other party for the
benefit of Lessor according to the requirements of this Lease or agreement, including, but not limited to, any payments
paid by a sublessee; expenditures for the protection of Lessor’s interest when required by the terms of this Lease or
agreement; and expenditures for improvements to the property to the extent that such improvements become the
property of Lessor.

“Leasehold Excise Tax Rate” means the applicable rate of Leasehold Excise Tax, currently the rate set forth in
Section 1.5.

“Lessee” is defined in the preamble of this Lease.
“Lessee Indemnitee” and “Lessee Indemnitees” is defined in Section 17.4.
“Lessor” is defined in the preamble of this Lease.

“Lessor Delay” shall mean any actual delay in Lessee’s exercise of rights or performance of obligations under this
Lease, including any failure of Lessee to meet deadlines set forth in this Lease or to achieve operation of the Premises
for the Permitted Uses hereunder to the extent arising out of or resulting from (i) the failure of Lessor to approve or
disapprove any plans or other matters which Lessor is required to approve under this Lease in accordance with the
time periods referenced herein (or in the UDSG if applicable) as such time periods may be extended pursuant to the
operative provision or document, or (ii) interference by Lessor, its agents, employees or contractors. Notwithstanding
the foregoing, with respect only to a Lessor Delay arising out of interference by Lessor, its agents, employees or
contractors as referenced in item (ii) above, it shall not be a Lessor Delay hereunder unless Lessee first notifies Lessor
in writing of the event which constitutes such delay and Lessor fails to cure the actions, inactions or circumstances
described in such notice within five (5) Days after delivery thereof. In such event, the Lessor Delay shall be deemed
to have occurred commencing as of the date such notice is delivered to Lessor and ending as of the date such delay
ends.

“Lessor Indemnitee” and “Lessor Indemnitees” are defined in Section 17.1.

“Lessor’s Interest is defined in Section 19.1 and Section 24.1.

“Loss Payable Endorsement” is defined in Section 21.3.5.
“Maintenance Records” is defined in Section 14.1.
“Makers Alley” is defined in Section 15.10.4.

“Minimum Coverage Amount” is defined in Section 1.11.
“Mortgage” is defined in Section 19.2.

“Mortgagee” is defined in Section 19.2.

“OFAC” is defined in_Section 45.1.6 and Section 45.2.4.

“Offer” is defined in Section Error! Reference source not found..

“Operating Costs” is defined in Section 5.9.
“Option” and “Option Term” are defined in Section 4.2.

“Permit Delays” is defined in Section 1.2.
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“Permits” means governmental permits and any other third party consents or approvals necessary for Lessee’s use of
the Premises and construction of the Project, including, without limitation, building permits, signage permits, and any
conditional use permits.

“Permitted Leasehold Mortgage” and “Permitted Leasehold Mortgagee” are defined in Section 21.2.
“Permitted Use” is defined in Section 1.9 of this Lease.

“Person” shall mean any individual (natural person), partnership, corporation, trust, unincorporated association,
syndicate, joint venture, or other organization or any government or any department or agency thereof or any other
entity.

“Phase I” and “Phase I1” are defined in Section 12.14.

“Premises” is defined in Section 2 and as shown and legally described on Exhibits “A” and “B”.

“Premises Common Areas” shall mean those portions of, and facilities within, the Premises, which are made open
and accessible to the public by Lessee from time to time for the non-exclusive use of Lessee and its Subtenants and
their respective agents, employees, customers, invitees, and licensees thereto.

“Proceeds” is defined in Section 18.2.

“Prohibited Uses” is defined in Section 10.1.

“Project Deadline” is defined in Section 1.2.

“Property Manager” is defined in Section 15.13.

“Qualified Transferee” is defined in Section 20.2(h).

“RCW?” shall mean the Revised Code of Washington, as amended, supplemented, or otherwise modified from time
to time.

“RECSs” is defined in Section 12.14.

“Related Parties” shall mean, with respect to Lessor, its council members, officers, agents, representatives, and
employees and, with respect to Lessee, its officers, directors, employees, shareholders, agents, and representatives.

“Release” shall be defined as provided in 42 U.S.C. § 9601 and RCW 70A.305.020, or successor legislation. In the
event a conflict exists between the two definitions; the broader definition shall apply.

“Relevant Experience” is defined in Section 20.7.5.

“Rent” is defined in Section 1.4 and Section 5.1.

“Rent Abatement Period” is defined in Section 5.2.
“Right of Purchase” is defined in Section 44.1.1.
“Sublease” is defined in Section 20.6.1.
“Subleased Space” is defined in Section 20.6.1.

“Subtenant” is defined in Section 20.6.1.
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“Supplemental Baseline Assessment” is defined in Section 12.2.
“Surrender Condition” is defined in Section 29.
“Tax” and “Taxes” are defined in Section 5.8.1.

“Term?” shall mean the Initial Term together with any Option Term accruing pursuant to Section 4.2, as provided
herein, unless the context otherwise requires.

“Term Commencement Date” is defined in Section 1.3.
“Transfer Fee” is defined in Section 20.5.

“Unit” is defined in Section 20.7.3.

C-5
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EXHIBIT “D”

FORM OF TENANT ENVIRONMENTAL QUESTIONNAIRE

Tenant Environmental Questionnaire

SECTION 1 — Tenant Information

Business Name:
Contact:
Telephone:
E-mail:

SECTION 2 — Site Information

Site Location/Address:
Acreage/Sq Footage Required/Incl.:

SECTION 3 — Hazardous Materials Management

List all chemicals managed at this facility* (including: petroleum products, hazardous materials, batteries,
antifreeze, oil filters, etc.). Attach additional sheet/list if necessary.

Include maximum amounts on site at any given time for each chemical managed. This list will establish a
baseline under the Lease:

Product Trade Name Manufacturer SDS Date Max.
Amount
On Site

*All Safety Data Sheets (SDS) required at this facility under OSHA’s Hazard Communication Standard
(29 CFR 1910.1200) must be provided at the time of assessment.

SECTION 4 — Hazardous/Dangerous Waste

EPA RCRA ID Number (if applicable):
Hazardous Waste Generator Status (large, medium, small or conditionally exempt):

Current Status: Anticipated Future Status:

List recurring and potential hazardous waste streams from this facility other than sanitary sewer waste streams:

{01392393;14} D-1
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SECTION 5 — Pollution Prevention
Will vehicles/equipment be fueled on-site? (list location, type and amount of fuel used):

Will vehicles/equipment have maintenance activities performed on-site? (list location and type of vehicle
maintenance activities):
Describe any pollution control equipment or waste minimization processes you are currently involved in or plan to
initiate on site:

SECTION 6 — Environmental Documents

Name all known and/or potential environmental permits required to operate the facility, if any (e.g., NPDES,
SWCAA, etc.):

SECTION 7 — Miscellaneous Environmental
List and explain any previous environmental violations issued to any other facilities Lessee operates:

This questionnaire completed by:
Position of person completing this questionnaire:
Date questionnaire was completed:
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EXHIBIT “E”
2024 CONTAMINATED MEDIA MANAGEMENT PLAN

[to be attached]
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EXHIBIT “F”

INTENTONALLY DELETED
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EXHIBIT “K”

FORM OF MEMORANDUM OF LEASE

Return Address:

LLC

c/o LPC West, Inc.

1201 Third Avenue, Floor 22
Seattle, WA 98101
Attention: Patrick Gilligan

Document Title(s) (or transactions contained therein):

Memorandum of Ground Lease

Reference Number(s) of Documents assigned or released: N/A
Additional reference #’s on page of document

Grantor(s):

City of Vancouver, a Washington municipal corporation

Grantee(s):

LLC, a [Delaware] limited liability company

Legal description (Abbreviated):

Full legal description is on Exhibit A attached to document.

Assessor’s Property Tax Parcel/Account Number(s):
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MEMORANDUM OF GROUND LEASE

THIS MEMORANDUM OF GROUND LEASE (this "Memorandum") is made and entered into

as of __,202__ (the “Effective Date) by and between CITY OF VANCOUVER, a Washington

municipal corporation (“Lessor”), and LLC, a[Delaware] limited liability company ("Lessee").
RECITALS

A Lessor and Lessee entered into that certain Ground Lease dated _,202_ (as

amended from time to time, the "Lease"). Lessor has leased to Lessee and Lessee has leased from Lessor certain
[unimproved] real property located in the City of Vancouver, Clark County, Washington, as more particularly
described on Exhibit A attached hereto (the “Premises™). All capitalized terms not defined hereunder shall have the
meaning set forth in the Lease.

B. The parties desire to place their interests in the Lease as a matter of record.

NOW, THEREFORE, Lessor and Lessee confirm and agree as follows:

1. Term. Pursuant to the terms of the Lease, the Lease has an Initial Term of fifty (50) years,
commencing as of the , 202__, which date is the Term Commencement Date under the Lease and
expiring on , which is the expiration date of the Initial Term under the Lease.

2. Extension Options. Subject to and in accordance with the terms of the Lease, Lessee has two (2)

options to extend the Initial Term of the Lease for a period of fifteen (15) years each.

3. Right of First Refusal. Lessee has a limited right of first refusal to purchase the Premises, as more
fully provided in the Lease.

4. Miscellaneous. This Memorandum has been prepared to provide notice that the Premises is subject
to the terms and conditions of the Lease, which terms are hereby incorporated into this Memorandum by this reference.
In no event shall the terms of this Memorandum be deemed to modify, amend, limit, or otherwise affect the terms and
conditions of the Lease. In the event of any inconsistency between the terms of this Memorandum and the terms of
the Lease, the terms of the Lease shall control.

5. Counterparts. This Memorandum may be executed in any number of counterparts, each of which
shall be an original, but all of which shall together constitute one and the same document.

[SIGNATURE PAGES FOLLOW)]
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IN WITNESS WHEREOF, Lessor and Lessee have signed this Memorandum as of the day and year first
above written.

LESSOR: LESSEE:
CITY OF VANCOUVER, a Washington municipal LLC,
corporation a [Delaware] limited liability company
By:
- By:
City Manager Patrick Gilligan

Authorized Signatory
Approved as to form:

By:

, City Attorney

[ACKNOWLEDGEMENTS ON FOLLOWING PAGES]
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LESSOR ACKNOWLEDGMENT

STATE OF WASHINGTON )
) ss.
County of Clark )

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

Dated:
Notary Public
Printed Name:
My Appointment Expires:
[LESSEE ACKNOWLEDGEMENT ON NEXT PAGE]
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LESSEE ACKNOWLEDGEMENT

State of Oregon )
County of )
On , before me, , @ Notary Public, personally appeared

, Who proved to me on the basis of satisfactory evidence to be the person whose
name is subscribed to the within instrument and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Oregon that the foregoing paragraph is true
and correct.

WITNESS my hand and official seal.

Signature
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EXHIBIT A

DESCRIPTION OF THE PREMISES
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EXHIBIT “L”

REQUIRED SUBLEASE PROVISIONS

All Subleases to be entered into by Lessee with respect to commercial and retail space within the Improvements shall:
@ be in the form of a written instrument;
(b) permit use of the Subleased Space only for uses permitted under this Lease;
(© prohibit use of the Subleased Space for any Prohibited Uses (as defined in Section 10);

(d) include an acknowledgment that the Sublease is subject and subordinate to the terms and conditions
of this Lease, subject, however, to Lessor’s agreement to recognize the Sublease in accordance with Section 20.6.2;

(e) confirm each Subtenant’s agreement to allow access by Lessor to Sublease Spaces for the purposes
permitted under the Lease, including Sections 12.10 (Environmental Assessments) and 13.1 (Access Rights);

) require the Subtenant to provide sufficient information regarding chemicals that will be managed in
the portion of the Improvements to be subleased, prior to execution of the Sublease to allow Lessee to maintain a
current and complete Tenant Environmental Questionnaire, consistent with Lessee’s obligations to provide updated
Tenant Environmental Questionnaires to Lessor under this Lease; and

(9) notifies the Subtenant that Lessor is entitled to receive payments of Sublease rent directly from
Subtenant in the event of a Default by Lessee under this Lease and, in the event Subtenant receives written notice
from Lessor requesting such direct payment, directs the Subtenant to pay such Sublease rent as directed by Lessor,
without any liability to Lessee or any obligation to confirm the validity of Lessor’s request.

(h) include the following provision, subject to reasonable revision:

“If by reason of a default on the part of [Lessee] as lessee in the performance of the terms of the provisions of the
underlying ground lease [define, as needed, in Sublease], the underlying ground lease and the leasehold estate of
[Lessee] as lessee thereunder are terminated by summary proceedings or otherwise in accordance with the terms of
the underlying ground lease, the [Subtenant] will attorn to [Lessor] and recognize [Lessor] as lessor; provided,
however, [Lessor] agrees that so long as the [Subtenant] is not in default of this Sublease, [Lessor] will provide quiet
enjoyment to Subtenant and be bound by all the terms and conditions of this Sublease (but in no event shall [Lessor]
be liable for actions taken by [Lessee] prior to [Lessor] coming into possession of the Premises).”
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SCHEDULE 16.6

Self Insurance Parameters

Lessor self-insures as follows:

Self-insured retention of up to $1,000,000 for bodily injury and/or property damage to third parties for accidents
stemming from Lessor’s operations.

Excess liability coverage beyond the 1,000,000 self-insured retention totaling $20,000,000.
Auto insurance of up to $10,000,000 for City owned equipment and $250,000 for leased or rented equipment.

Self-insured retention of up to $2,000,000 for Workers’ Compensation with excess Workers’ Compensation
coverage beyond the $2,000,000 in an amount determined by Lessor.

{01392393;14} L-2
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GROUND LEASE

Between

CITY OF VANCOUVER
a Washington municipal corporation

as Lessor

And

LLC
a [Delaware] limited liability company

as Lessee

Execution Date:
Effective Date:
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CITY OF Item #7.

Vancouver

WASHINGTON

U

TO: Mayor and City Council
FROM: Eric Holmes, City Manager

DATE: 4/8/2024

SUBJECT Approval of Claim Vouchers

Action Requested
Approve claim vouchers for April 8, 2024.

ATTACHMENTS:

o Claim Vouchers for April 8, 2024
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We, the undersigned council members of the City of Vancouver, Clark County, Washington, do hereby

VOUCHER APPROVAL

certify that the merchandise or services hereinafter specified have been received and that the vouchers
listed below are approved for payment in the amount of:

1B

11,925,480.65 [this 8th day of April 2024.

MAYOR

Digitally signed by Cyndi A.

Cyndl A, Tu rner tumer

Date: 2024.04.02 09:52:51 -07'00'

AUDITING OFFICER

COUNCILMEMBER

COUNCILMEMBER

DATE INCLUSIVE CHECK NUMBERS CHECK TOTAL
March 25, 2024 - March 31, 2024 Accounts Payable Checks (see attached) $ 7,527,386.90
March 25, 2024 - March 31, 2024 Hansen City Payments (see attached) $ 3,274.27
March 25, 2024 - March 31, 2024 Visa Refunds (see attached) $ 3,014.00
March 25, 2024 - March 31, 2024 Payroll Checks (see attached) $ 4,391,805.48
TOTAL $ 11,925,480.65
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INVOICE PAYMENTS REPORT

Payment Category Payment Type Transaction Payment Date Payment Amount Payment Payee Memo
Reference
Supplier Payment Check 17715 3/25/2024 6,274.19| Aflac
Supplier Payment Check 17716 3/25/2024 5,947.90| AFSCME Local #307
Supplier Payment Check 17717 3/25/2024 334.00| California State
Disbursement Unit
Supplier Payment Check 17718 3/25/2024 1,033.50|Chapter 13 - Trustee
Supplier Payment Check 17719 3/25/2024 491.00Hawaii SDU
Supplier Payment Check 17720 3/25/2024 774.90(IAM Local #1374
Supplier Payment Check 17721 3/25/2024 8,853.23|Life Insurance Company of
North America
Supplier Payment Check 17722 3/25/2024 1,000.00|MFS Service Center Inc
Supplier Payment Check 17723 3/25/2024 200.00|OPEIU Local #11
Supplier Payment Check 17724 3/25/2024 4,332.03|OPEIU Local #11
Supplier Payment Check 17725 3/25/2024 724.50| Teamsters Local #58
Supplier Payment Check 17726 3/25/2024 280.00| UA Local #290
Supplier Payment Check 17727 3/25/2024 3,096.70|Western Conference of
Teamsters
Supplier Payment Check 17728 3/25/2024 997.74|Western Metal Industry
Pension Plan
Ad Hoc Payment Check 17729 3/27/2024 207.92|Bartshe,Patrick Utility Refunds:
0131000172-05
Ad Hoc Payment Check 17730 3/27/2024 128.62 | Estate of Randy Friend Utility Refunds:
0067020574-08
Ad Hoc Payment Check 17731 3/27/2024 270.69|Invest West Management | Utility Refunds:
0019032400-03
Ad Hoc Payment Check 17732 3/27/2024 184.00|Jackson Jr,Lowell E Utility Refunds:
0067022110-07
Ad Hoc Payment Check 17733 3/27/2024 129.43|Jill L or Alan C Addington | Utility Refunds:
0022009000-04
Ad Hoc Payment Check 17734 3/27/2024 51.80|Large,Herbert Utility Refunds:
0114008045-03
Ad Hoc Payment Check 17735 3/27/2024 335.00|Meghan Thompson or Utility Refunds:
Harrison Jones 0004015100-09
Ad Hoc Payment Check 17736 3/27/2024 45.08 | Parker,Robin Utility Refunds:
0093044400-05
Ad Hoc Payment Check 17737 3/27/2024 43.46|Pham,Duong Utility Refunds:
0126001380-03
Ad Hoc Payment Check 17738 3/27/2024 168.76 | Siemer,Katherine Utility Refunds:
0111043220-09
Ad Hoc Payment Check 17739 3/27/2024 48.31|The Estate of Linda L Utility Refunds:
Nelson 0069002100-07
Ad Hoc Payment Check 17740 3/27/2024 106.48 | Valaile,Dominic Utility Refunds:
0000006400-02
Miscellaneous Payment Check 17741 3/27/2024 434.50| Andrew Kennison
Miscellaneous Payment Check 17742 3/27/2024 407.02|Bryson Vance Reissue payroll payment
Miscellaneous Payment Check 17743 3/27/2024 100.00|Burton Ridge 2024 Resource
Neighborhood Association |Conservation Challenge
Miscellaneous Payment Check 17744 3/27/2024 1,764.71|Eric Kim & Sue Kim RES-344115 (jobsite: 9713
SE Everareen Hwy)
Miscellaneous Payment Check 17745 3/27/2024 58.72| Eugene Ellingson and Mary|Refund overpayment of
Ellingson loan #6000502
Miscellaneous Payment Check 17746 3/27/2024 120.00| Fruit Valley Limited Refund of overpayment to
Partnership INV#77059751
Miscellaneous Payment Check 17747 3/27/2024 97.00|Humane Society for Refund of duplicate
Southwest Washington payment to INV#77061730
Miscellaneous Payment Check 17748 3/27/2024 617.52|Katrina Hampton Reissue payroll payment
Miscellaneous Payment Check 17749 3/27/2024 796.50(Luke Debiak Reimbursement for meals
Miscellaneous Payment Check 17750 3/27/2024 434.50(Luke James
Miscellaneous Payment Check 17751 3/27/2024 91.00|M2J - PM TRUST Refund duplicate payment
ACCOUNT to INV#77059948
Miscellaneous Payment Check 17752 3/27/2024 13,196.01|Nate's Plumbing Inc. Bjerg (13607 NE 65th St)
Invoice # 37558
Miscellaneous Payment Check 17753 3/27/2024 76.84|Precision Air LLC MPE-351711 (jobsite: 5101
NE 121st Ave 16)
Miscellaneous Payment Check 17754 3/27/2024 551.52 | Professional Credit Service | Caliber Holdings of
Washington LLC 0001563
Invoice 00035255
Miscellaneous Payment Check 17755 3/27/2024 2,011.10|Sherri Schanze Claim Payment - DOI:
03/09/2024 - Risk
Miscellaneous Payment Check 17756 3/27/2024 21.45|Tyler Butner Reissue payroll payment
Miscellaneous Payment Check 17757 3/27/2024 100.78| Tyler Butner Reissue Payroll Payment
Supplier Payment Check 17758 3/27/2024 73.15]|Airgas, Inc
Supplier Payment Check 17759 3/27/2024 1,109.74|A-Line Asphalt
Maintenance Inc
Supplier Payment Check 17760 3/27/2024 1,680.00(Allegis Group Holdings Inc -|
Remit-To: TekSystems Inc
Atlanta
Supplier Payment Check 17761 3/27/2024 1,065.00| Anna-Michelle Shanti
Kriens
Supplier Payment Check 17762 3/27/2024 296.86 | Aramark Uniform & Career
Apparel LLC - Remit-To:
Aramark - Pasadena
Supplier Payment Check 17763 3/27/2024 53,659.76 | Arborscape Ltd Inc
Supplier Payment Check 17764 3/27/2024 10,064.73|AT & T Mobility Il LLC
Supplier Payment Check 17765 3/27/2024 10,963.75|Berry Dunn McNeil &
Parker LLC
Supplier Payment Check 17766 3/27/2024 3,480.00|Bret M Young
Supplier Payment Check 17767 3/27/2024 10,464.13|Brown & Wilson
Partnership LLC
Supplier Payment Check 17768 3/27/2024 13,800.00|Cascade Inn
Supplier Payment Check 17769 3/27/2024 7,971.64|CECO Inc
Supplier Payment Check 17770 3/27/2024 6,000.00|CFM Strategic
Communications, Inc.
Supplier Payment Check 17771 3/27/2024 108.70| Chicago Title Company of
WA
Supplier Payment Check 17772 3/27/2024 3,884.58| Cintas
Supplier Payment Check 17773 3/27/2024 800.00|Clark County Fire District 5

*Please contact Procurement Services if you would like to review the justification for EMERGENCY procurement.
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Supplier Payment Check 17774 3/27/2024 1,220.95|Clark Public Utility District
No. 1

Supplier Payment Check 17775 3/27/2024 397,666.79 [ Clark Public Utility District
No. 1

Supplier Payment Check 17776 3/27/2024 54,801.72|Clary Longview LLC

Supplier Payment Check 17777 3/27/2024 25,000.00| Columbia River Economic
Development Council Inc

Supplier Payment Check 17778 3/27/2024 121.84|Comcast Holdings
Corporation - Remit-To:
Comcast Business - City of
Industry

Supplier Payment Check 17779 3/27/2024 20,035.00|Consor North America Inc

Supplier Payment Check 17780 3/27/2024 686.53|CUES Inc - Remit-To:
CUES Inc - Cincinnati

Supplier Payment Check 17781 3/27/2024 1,826.16| Cummins-Allison Corp.

Supplier Payment Check 17782 3/27/2024 8,857.10| DKS Associates Inc

Supplier Payment Check 17783 3/27/2024 204.00| Dominic Hunter

Supplier Payment Check 17784 3/27/2024 606.53|Emerald Services Inc -
Remit-To: Emerald -
Pittsburgh

Supplier Payment Check 17785 3/27/2024 1,593.00 | Erickson Structural
Consulting Engineers

Supplier Payment Check 17786 3/27/2024 9,433.47|Esther Short Commons
LLP

Supplier Payment Check 17787 3/27/2024 1,085.91|Ferguson Enterprises -
Remit-To: Ferguson -
Dallas

Supplier Payment Check 17788 3/27/2024 29,040.20|FFA Architecture and
Interiors, Inc

Supplier Payment Check 17789 3/27/2024 326.10| Fidelity National Title Co of
Washington

Supplier Payment Check 17790 3/27/2024 35,148.62| Fourth Plain Forward

Supplier Payment Check 17791 3/27/2024 5,547.50|Groundwater Solutions,
Inc.

Supplier Payment Check 17792 3/27/2024 92,930.38|Herrera Environmental
Consultants Inc

Supplier Payment Check 17793 3/27/2024 8,666.67 | Hispanic Metropolitan
Chamber

Supplier Payment Check 17794 3/27/2024 1,416.85|Industrial Scientific
Corporation - Remit-To:
Industrial Scientific Corp -
Pittsburgh

Supplier Payment Check 17795 3/27/2024 594.43[J-2 Blueprint Supply Co.

Supplier Payment Check 17796 3/27/2024 22,591.03|Janus Youth Programs Inc

Supplier Payment Check 17797 3/27/2024 6,702.98|Kar-Gor Inc

Supplier Payment Check 17798 3/27/2024 5,050.50|Kearns & West Inc

Supplier Payment Check 17799 3/27/2024 577.50|Kelley Connect Co

Supplier Payment Check 17800 3/27/2024 4,382.65|Kennedy Jenks
Consultants - Remit-To:
Kennedy Jenks Consulting

Supplier Payment Check 17801 3/27/2024 2,362.50|Kramer Gehlen &
Associates

Supplier Payment Check 17802 3/27/2024 19,000.56|L.N. Curtis & Sons - Remit-
To: Supplier L.N. Curtis &
Sons

Supplier Payment Check 17803 3/27/2024 1,377.68 | Lakeside Industries Inc -
Remit-To: Lakeside - LB
Seattle

Supplier Payment Check 17804 3/27/2024 293.49|Life Safety Corporation

Supplier Payment Check 17805 3/27/2024 17,886.94| Maul Foster & Alongi Inc

Supplier Payment Check 17806 3/27/2024 4,481.92 | Motorola Solutions Inc

Supplier Payment Check 17807 3/27/2024 3,606.62|Municipal Emergency
Services Inc - Remit-To:
Municipal Emergency
Services - Chicago

Supplier Payment Check 17808 3/27/2024 600.00| Nagra & Atwal Corporation

Supplier Payment Check 17809 3/27/2024 5,204.38|National Park Service -
Remit-To: National Park
Service - Pearson Lease

Supplier Payment Check 17810 3/27/2024 15,377.25|Nelson Nygaard Consulting
Associates Inc - Remit-To:
Nelson Nygaard Consulting
Associates Inc

Supplier Payment Check 17811 3/27/2024 20,423.36|Northwest Natural Gas
Company - Remit-To: NW
Natural - Portland

Supplier Payment Check 17812 3/27/2024 1,775.20 | Northwest Staffing
Resources Inc - Remit-To:
Northwest Staffing
Resources

Supplier Payment Check 17813 3/27/2024 41,990.00|Odyssey Contracting LLC

Supplier Payment Check 17814 3/27/2024 4,839.32|Oldcastle Precast Inc

Supplier Payment Check 17815 3/27/2024 4,649.10| Pallet SPC

Supplier Payment Check 17816 3/27/2024 4,450.54 | Parametrix, Inc

Supplier Payment Check 17817 3/27/2024 9,571.00| Parkeon

Supplier Payment Check 17818 3/27/2024 1,860.00| Public Safety Testing Inc

Supplier Payment Check 17819 3/27/2024 7,145.65|Qwest Corporation - Remit-
To: Owest Corp- Seattle

Supplier Payment Check 17820 3/27/2024 272.50[(R & W Engineering Inc

Supplier Payment Check 17821 3/27/2024 5,553.77|Raimi & Associates, Inc.

Supplier Payment Check 17822 3/27/2024 11,873.50|Rapid Response Bio Clean
Inc.

Supplier Payment Check 17823 3/27/2024 23,855.37|Rexel USA Inc

Supplier Payment Check 17824 3/27/2024 10,750.43| Safe Software

Supplier Payment Check 17825 3/27/2024 10,770.00] Senior Haven LLC

Supplier Payment Check 17826 3/27/2024 2,031.43| Shrums Pest Control

Supplier Payment Check 17827 3/27/2024 6,462.00|Skamania County Sheriff's
Office

*Please contact Procurement Services if you would like to review the justification for EMERGENCY procurement.

Paage 4 of 8




INVOICE PAYMENTS REPORT

Payment Category Payment Type Transaction Payment Date Payment Amount Payment Payee Memo
Reference
Supplier Payment Check 17828 3/27/2024 457.21|Software House
International SHI - Remit-
To: SHI - Dallas
Supplier Payment Check 17829 3/27/2024 4,400.00|Sonar Insights, LLC
Supplier Payment Check 17830 3/27/2024 32,900.00| Southwest Washington
Humane Society
Supplier Payment Check 17831 3/27/2024 6,319.16|SP Plus Corporation
Supplier Payment Check 17832 3/27/2024 1,891.50( Stantec Consulting
Services Inc - Remit-To:
Stantec - Chicago
Supplier Payment Check 17833 3/27/2024 34.60| Stericycle Inc - Remit-To:
Shred-It
Supplier Payment Check 17834 3/27/2024 10,000.00| Steven J. Oliva
Supplier Payment Check 17835 3/27/2024 6,524.25|Sun Badge Company
Supplier Payment Check 17836 3/27/2024 2,273.48|TMG Services Inc
Supplier Payment Check 17837 3/27/2024 6,250.00| Trauma Intervention
Programs
Supplier Payment Check 17838 3/27/2024 1,262.59( Trilogy MedWaste West,
LLC
Supplier Payment Check 17839 3/27/2024 500.00|United States Postal
Service - Remit-To: United
States Postal Service
Caples
Supplier Payment Check 17840 3/27/2024 165.00|Vancouver Granite Works
Inc
Supplier Payment Check 17841 3/27/2024 250.00|Vancouver National
Historic Reserve Trust
Supplier Payment Check 17842 3/27/2024 991.83 | Walter E Nelson Company
Supplier Payment Check 17843 3/27/2024 17,710.24|Waste Connections of
Washington - Remit-To:
Waste Connections -
Vancouver
Supplier Payment Check 17844 3/27/2024 10,817.93|Wire Works LLC
Supplier Payment Check 17845 3/27/2024 73.23|XPO Logistics Enterprise
Services, Inc - Remit-To:
XPO - Portland
Supplier Payment Check 17846 3/28/2024 233,258.57| Odyssey Contracting LLC
Check 1,493,018.96
Expense Payment Direct Deposit EFT-00239713 3/28/2024 3.50[Andrew Ferguson Employee Reimbursement
Expense Payment Direct Deposit EFT-00239714 3/28/2024 130.77|Tiffini Dillard Employee Reimbursement
Expense Payment Direct Deposit EFT-00239715 3/28/2024 1,098.30|Marc Patchin Employee Reimbursement
Expense Payment Direct Deposit EFT-00239716 3/28/2024 75.00|Rick Peterson Employee Reimbursement
Expense Payment Direct Deposit EFT-00239717 3/28/2024 83.25|Alex Zaferis Employee Reimbursement
Expense Payment Direct Deposit EFT-00239718 3/28/2024 34.25|Steve Morehouse Employee Reimbursement
Expense Payment Direct Deposit EFT-00239719 3/28/2024 111.00]|Nicole Vigil Employee Reimbursement
Expense Payment Direct Deposit EFT-00239720 3/28/2024 109.67|Bennie Romiti Employee Reimbursement
Expense Payment Direct Deposit EFT-00239721 3/28/2024 131.00| Taylor Cochran Employee Reimbursement
Expense Payment Direct Deposit EFT-00239722 3/28/2024 227.90[Josh Honomichl Employee Reimbursement
Expense Payment Direct Deposit EFT-00239723 3/28/2024 340.96 [ Natasha Ramras Employee Reimbursement
Expense Payment Direct Deposit EFT-00239724 3/28/2024 8.37|Tanya Wollstein Employee Reimbursement
Expense Payment Direct Deposit EFT-00239725 3/28/2024 28.14|Andrew Nevue Employee Reimbursement
Expense Payment Direct Deposit EFT-00239726 3/28/2024 135.24|Douglas Sweyer Employee Reimbursement
Cash Advance Payment Direct Deposit EFT-00239727 3/28/2024 144.75|Daphine Harris Travel Advance
Cash Advance Payment Direct Deposit EFT-00239728 3/28/2024 59.06 | Eric Holmes Travel Advance
Expense Payment Direct Deposit EFT-00239729 3/28/2024 85.00|Alekz Wokal Employee Reimbursement
Expense Payment Direct Deposit EFT-00239730 3/28/2024 224.25[Anne McEnerny-Ogle Employee Reimbursement
Cash Advance Payment Direct Deposit EFT-00239731 3/28/2024 162.75|Tanya Wollstein Travel Advance
Cash Advance Payment Direct Deposit EFT-00239732 3/28/2024 107.00|Gavin Craig Travel Advance
Cash Advance Payment Direct Deposit EFT-00239733 3/28/2024 107.00|Jared Caldwell Travel Advance
Cash Advance Payment Direct Deposit EFT-00239734 3/28/2024 176.50|Zach Jochim Travel Advance
Cash Advance Payment Direct Deposit EFT-00239735 3/28/2024 271.88[Neil Martin Travel Advance
Cash Advance Payment Direct Deposit EFT-00239736 3/28/2024 196.00|Joseph Muirhead Travel Advance
Cash Advance Payment Direct Deposit EFT-00239737 3/28/2024 176.50|Leo Jochim Travel Advance
Cash Advance Payment Direct Deposit EFT-00239738 3/28/2024 196.00| Pete Adams Travel Advance
Cash Advance Payment Direct Deposit EFT-00239739 3/28/2024 114.75|Heather Abbott Travel Advance
Cash Advance Payment Direct Deposit EFT-00239740 3/28/2024 241.50(Julie Ballou Travel Advance
Direct Deposit 4,780.29
Supplier Payment EFT EFT-00239596 3/25/2024 12,297.29|Vancouver Police Officer
Guild
Supplier Payment EFT EFT-00239597 3/25/2024 16,651.80|Allegiance Benefit Plan
Management Inc
Supplier Payment EFT EFT-00239598 3/25/2024 144.43|Legal Shield
Supplier Payment EFT EFT-00239599 3/25/2024 1,259.64 | Vancouver Command
Guild
Supplier Payment EFT EFT-00239600 3/25/2024 30,287.18|IAFF Local #452
Supplier Payment EFT EFT-00239741 3/28/2024 7,309.00| Sustainability Solutions
Group USA, Inc. - Remit-
To: Sustainability Solutions
Group USA. Inc
Supplier Payment EFT EFT-00239742 3/28/2024 41,427.02|Share Inc
Supplier Payment EFT EFT-00239743 3/28/2024 3,744.54|Bound Tree Medical LLC
Supplier Payment EFT EFT-00239744 3/28/2024 32,382.70|Brown and Caldwell -
Remit-To: Brown &
Caldwell - San Francisco
Supplier Payment EFT EFT-00239745 3/28/2024 10,270.00|Andrews Terry Jeffers LLP
Supplier Payment EFT EFT-00239746 3/28/2024 2,375.00| StreamlineAM LLC
Supplier Payment EFT EFT-00239747 3/28/2024 134,362.81|Outsiderinn.org
Supplier Payment EFT EFT-00239748 3/28/2024 89,413.34| Do Good Multnomah
Supplier Payment EFT EFT-00239749 3/28/2024 3,290.00|Mead and Hunt Inc
Supplier Payment EFT EFT-00239750 3/28/2024 1,483.24|State of Washington
Consolidated Technology
Services
Supplier Payment EFT EFT-00239751 3/28/2024 5,054.55|George Elevator Service
LLC
Supplier Payment EFT EFT-00239752 3/28/2024 11,310.45|Western Water Works
Supply Co Inc
Supplier Payment EFT EFT-00239753 3/28/2024 33,862.92| Council for the Homeless
Supplier Payment EFT EFT-00239754 3/28/2024 69,189.06 | Halme Excavating Inc

*Please contact Procurement Services if you would like to review the justification for EMERGENCY procurement.
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Supplier Payment EFT EFT-00239755 3/28/2024 7,190.51|CivicPlus, LLC
Supplier Payment EFT EFT-00239756 3/28/2024 267,978.00 | Jeffrey D. Barrar, PS
Supplier Payment EFT EFT-00239757 3/28/2024 51,868.75| Alta Planning & Design
Supplier Payment EFT EFT-00239758 3/28/2024 4,723.02|State of Washington
Auditor's Office
Supplier Payment EFT EFT-00239759 3/28/2024 1,418.35|CoStar Reality Information
Inc.
Supplier Payment EFT EFT-00239760 3/28/2024 4,200.00| Coffman Engineers Inc
Supplier Payment EFT EFT-00239761 3/28/2024 7,395.00|Joana Lazaro Filgueiras
LLC
Supplier Payment EFT EFT-00239762 3/28/2024 11,248.87|Clark County Volunteer
Lawyers Program
Supplier Payment EFT EFT-00239763 3/28/2024 1,913.12|Oregon Rifleworks LLC
Supplier Payment EFT EFT-00239764 3/28/2024 172,032.00| Whitney Equipment
Company Inc
Supplier Payment EFT EFT-00239765 3/28/2024 398.43 | Praxair Distribution Inc
Supplier Payment EFT EFT-00239766 3/28/2024 5,000.00| Thrive2Survive
Supplier Payment EFT EFT-00239767 3/28/2024 190.00| T2 Systems Inc - Remit-To:
T2- Atlanta
Supplier Payment EFT EFT-00239768 3/28/2024 40.81|Ziply Fiber
Supplier Payment EFT EFT-00239769 3/28/2024 44,710.29|First Forty Feet LLC
Supplier Payment EFT EFT-00239770 3/28/2024 20,014.66|Live Love Outreach
Supplier Payment EFT EFT-00239771 3/28/2024 300.00|Sharon Rice
Supplier Payment EFT EFT-00239772 3/28/2024 140.00|Brad Piesch Aggressive
Enterprises, Inc
Supplier Payment EFT EFT-00239773 3/28/2024 11,036.32Better Air Northwest, LLC
Supplier Payment EFT EFT-00239774 3/28/2024 792.99|State of Washington
Department of Enterprise
Services
Supplier Payment EFT EFT-00239775 3/28/2024 1,028,985.43|Rotschy Inc
Supplier Payment EFT EFT-00239776 3/28/2024 210.00|Purple Communications
Inc
Supplier Payment EFT EFT-00239777 3/28/2024 34,207.40|EGM, Inc.
Supplier Payment EFT EFT-00239778 3/28/2024 550.75|PBS Engineering and
Environmental Inc
Supplier Payment EFT EFT-00239779 3/28/2024 909.01|Precor Commercial Fitness
Supplier Payment EFT EFT-00239780 3/28/2024 397.84|Waxie's Enterprises Inc
Supplier Payment EFT EFT-00239781 3/28/2024 4,875.00|JCI Jones Chemicals, Inc.
Supplier Payment EFT EFT-00239782 3/28/2024 24,420.00 |Workday Inc
Supplier Payment EFT EFT-00239783 3/28/2024 26,097.52 | MacKay Sposito Inc
Supplier Payment EFT EFT-00239784 3/28/2024 231,970.53 | Consolidated Electrical
Distribution
Supplier Payment EFT EFT-00239785 3/28/2024 10,606.18|Universal Field Services
Inc
Supplier Payment EFT EFT-00239786 3/28/2024 1,000.00 [ Historic Music Preservation
Project
EFT 2.482,935.75
Supplier Payment Manual Wire 3/1/2024 11,427.86 | Athlactron Holding
Supplier Payment Manual Wire 3/22/2024 60,052.34| Paymentus Corporation
Supplier Payment Manual Wire 3/25/2024 31,117.50|Vancouver Firefighters
Union Health & Welfare
Trust
Supplier Payment Manual Wire 3/25/2024 22,225.19|Western States Health &
Welfare Trust
Supplier Payment Manual Wire 3/25/2024 604.00|Oregon SDU
Supplier Payment Manual Wire 3/25/2024 21,300.00|Washington State
Firefighters
Supplier Payment Manual Wire 3/25/2024 331,194.80 | International City
Management Association
Retirement Corporation
Supplier Payment Manual Wire 3/25/2024 6,342.08|Washington SDU
Supplier Payment Manual Wire 3/25/2024 21,421.70|Washington Dental Service
Supplier Payment Manual Wire 3/25/2024 247,204.13Blue Cross Blue Shield of
Oregon
Supplier Payment Manual Wire 3/25/2024 58,881.69|State of Washington
Department of Retirement
Systems (DRS)
Supplier Payment Manual Wire 3/26/2024 1,328,103.90] Internal Revenue Service
Supplier Payment Manual Wire 3/26/2024 399,024.23State of Washington
Department of Revenue
Supplier Payment Manual Wire 3/27/2024 13,523.84|Bank Of America N.A. -
Remit-To: Charlotte NC
Supplier Payment Manual Wire 3/27/2024 946,484.50 [ State of Washington
Department of Retirement
Systems (DRS)
Supplier Payment Manual Wire 3/27/2024 43,460.14 | State of Oregon
Department of Revenue
Supplier Payment Manual Wire 3/29/2024 4,284.00|State of Washington
Department of Licensing -
Remit-To: DOL - Seattle
Remit
Manual Wire 3,546,651.90
Checks 1,493,018.96
Direct Deposit 4,780.29
EFT 2,482,935.75
Posted 03-25-24 to 03-31-
4/1/12024 3,274.27City Payments 24
Hansen Total 3,274.27
Parks Class Refunds FCC
4/1/2024 2,407.00 | Miscellanous 03-25-24 to 03-31-24

*Please contact Procurement Services if you would like to review the justification for EMERGENCY procurement.
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Payment Type
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Reference

Payment Date

Payment Amount

Payment Payee

Memo

Parks Class Refunds MCC

4/1/2024 607.00| Miscellanous 03-25-24 to 03-31-24
VISA Total 3,014.00
Payroll Total 4,391,805.48
GRAND TOTAL 11,925,480.65

*Please contact Procurement Services if you would like to review the justification for EMERGENCY procurement.
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City of Vancouver
Payroll Council Report

March 25, 2024 - March 31, 2024

Check No. Date Explanation Amount
2003 - 2021 03/25/24 March 25th Payroll S 16,749.44
237810 - 239595 03/25/24 March 25th Direct Deposits S 4,319,925.63
2022 -2024 03/29/24 3 2024 Pension Payroll S 5,615.33
239601 - 239644 03/29/24 32024 Pension Payroll Direct Deposits S 49,515.08
$ 4,391,805.48
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