














STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that 1 know or have satisfactory evidence that John Finke is the person who
appeared before me, and said person acknowledged that he signed this instrument, on oath stated
that he was authorized to execute the instrument and acknowledged it as the Vice President of
FYI PROPERTIES, a Washington nonprofit corporation, to be the free and voluntary act of such
party for the uses and purposes mentioned in the instrument.

Given Under My Hand and Official Seal this day of June, 2009.

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)

STATE OF WASHINGTON )
) ss.
COUNTY OF THURSTON )

I certify that I know or have satisfactory evidence that is the person
who appeared before me, and said person acknowledged that [he/she] signed this instrument, on
oath stated that [he/she] was authorized to execute the instrument and acknowledged it as the

of the DEPARTMENT OF INFORMATION SERVICES, STATE OF
WASHINGTON, to be the free and voluntary act of such party for the uses and purposes
mentioned in the instrument.

Given Under My Hand and Official Seal this day of June, 2009.

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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EXHIBIT A

Certain real property situated in Thurston County Washington and more particularly described as
follows:

Parcel A;

Lots 1 through 14 in Block 3 of Pattison’s Subdivision, as recorded in Volume 1 of Plats, page
65. EXCEPTING THEREFROM the right-of-way of the Olympia-14th Avenue-Capitol
Approach.

Parcel B;:

Lots 1 through 4 of Hill’s Sub-division of Lots 1, 2, 15 and 16 in Block 4 of Pattison’s
Subdivision of Lots 9, 10, 11 and 12 in Blocks 57, 62 and 63 of Swan’s Addition to the City of
Olympia, as recorded in Volume 6 of Plats, page 9. EXCEPTING THEREFROM that portion
condemned by the City of Olympia for Lincoln St., now known as Wheeler Ave., by Thurston
County Superior Court Cause No. 4626 dated August 26, 1912.

Parcel C:

Lots 3 through 14 in Block 4 of Pattison’s Subdivision of Lots 9, 10, 11 and 12 in Blocks 57, 62
and 63 of Swan’s Addition to the City of Olympia, as recorded in Volume 1 of Plats, page 65.
EXCEPTING THEREFROM that portion condemned by the City of Olympia for Lincoln St.,
now known as Wheeler Ave., by Thurston County Superior Court Cause No. 4626 dated
August 26, 1912.

Parcel D:

Lots 1 through 8 in Block 5 of Pattison’s Subdivision of Lots 9, 10, 11 and 12 in Blocks 57, 62
and 63 of Swan’s Addition to the City of Olympia, as recorded in Volume 1 of Plats, page 65.
Also Lot 10 of the Northwest Subdivision of Block 64 of Swan’s Subdivision of Blocks 59, 60,
61 and fractional Blocks 64, 65, and 66 of Swan’s Addition to the City of Olympia, as recorded
in Volume 1 of Plats, page 37. Also that portion of Chestnut Street vacated by City of Olympia
Ordinance No. 3212. EXCEPTING THEREFROM that portion of the above described premises
lying Northeasterly of the southwesterly line of Prlmary State Highway No. 1, City of Olympia,
22nd Avenue to Grand Boulevard.

Parcel E:

That portion of the Levi H. Offut Donation Claim No. 56, Township 18 North, Range 2 West,
W.M., described as follows:

Beginning at a point 772.2 feet North of the Southeast corner of the Edmund Sylvester Donation
Claim No. 47, Township 18 North, Range 2 West, W.M., thence East 240 feet, thence South 240
feet, thence West 240 feet, thence North 240 feet to the point of beginning. EXCEPTING
THEREFROM the North 20 feet, as granted to the City of Olympia by instrument recorded
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October 31, 1908 under Auditor’s File No. 41970. ALSO EXCEPTING THEREFROM an alley
10 feet in width, as granted to the City of Olympia by instrument recorded February 24, 1914
under Auditor’s File No. 64889.

Parcel F:

Lots 1 through 8 of Parker’s Addition, as recorded in Volume 4 of Plats, page 7. EXCEPTING
THEREFROM that portion condemned by the City of Olympia for Lincoln Street, now known as
Wheeler Avenue, by Thurston County Superior Court Cause No. 4626. ALSO EXCEPTING the
East 22 feet of Lots 4 and S of said Parker’s Addition for Cherry Street, as granted by instrument
recorded May 8, 1946 under Auditor’s File No. 406477.

Parcel G:

That portion of the Levi H. Offut Donation Claim No. 56, Township 18, North, Range 2 West,
W.M., described as follows:

Beginning at a point 772.2 feet North and 508 feet East of the Southeast corner of the Edmund
Sylvester Donation Claim No. 47, Township 18 North, Range 2 West, W.M.; thence running
South 240 feet, thence East 263 feet, thence North 240 feet, thence West 263 feet to the point of
beginning. EXCEPTING THEREFROM that portion conveyed to Puget Sound Power & Light
Company, a Washington Corporation, by deed recorded December 28, 1971 under Auditor’s File
No. 857209. TOGETHER WITH that portion of 16th Avenue vacated by City of Olympia
Ordinance 3265, recorded March 8, 1978 under Auditor’s File No. 1029459, that attaches by
operation of law.

Parcel H:

That Part of the Northeast quarter of Section 23, Township 18 North, Range 2 West, W.M.
described as follows:

All Streets and alleys vacated by City of Olympia Ordinance No. 6549, as recorded May 23,
2008 under Auditor’s File No. 4012360, bounded by 14th Avenue SE on the North, Jefferson
Street SE on the West, 16th Avenue SE on the South and by the Henderson/14th Avenue SE on-
ramp to 1-5 on the East; EXCEPTING THEREFROM that part of Cherry Street SE lying
Southerly of a line running West from a point 699.2 feet North and 508 feet East of the Southeast
corner of the Edmund Sylvester Donation Claim No. 47, in Township 18 North, Range 2 West.

E‘ 5 P:\20287_CMW\20287_8HK  06/25/09



EXHIBIT F
DISPUTE RESOLUTION PROCEDURE

Landlord and Tenant shall act in good faith and deal fairly in performing their respective
duties under this Lease in order to accomplish their mutual objectives and avoid disputes. If a
dispute arises with respect to design or construction of the Project, the parties agree to utilize the
dispute resolution process contained herein, which will be non-binding but a condition precedent
to having said dispute decided in court by a judge or jury.

1. Mediation. Pursuant to Section 9.6 of this Lease, in the event a dispute arises
between Tenant and Landlord with respect to design and/or construction of the Project the parties
shall proceed in good faith to resolve such dispute as expeditiously as possible and shall
cooperate so that the progress of the design and construction of the Project is not delayed. If,
however, the parties are unable to resolve the dispute within three (3) business days, either party
may refer the dispute to the Mediator named below.

1.1 Mediator. For any dispute which cannot be resolved by the parties, the
mediator hereunder (“Mediator”) shall be a mediator whom Landlord and Tenant have mutually
designated to resolve such dispute. The Mediator is to act impartially and independently in the
consideration of facts and conditions surrounding any dispute presented by Tenant and Landlord,
however, the Mediator’s recommendations concerning any such dispute are advisory only. The
Mediator’s recommendations shall be based on the pertinent Lease provisions, and the facts and
circumstances involved in the dispute. The Mediator’s recommendations shall be furnished in
writing to the parties.

1.2 Tenant Responsibility. Tenant shall furnish the Mediator one copy of all
documents it might have, other than those furnished by the Landlord, which are pertinent to the
performance of the Mediator’s duties hereunder.

1.3 Landlord Responsibility. Landlord shall furnish the Mediator one copy of
all Contract Documents, including but not limited to the Building Design Guidelines, Plans and
Outline Specifications, applicable contracts, interpretative reports, progress schedule and
updates, monthly progress reports, and other documents pertinent to the performance of the
Lease and necessary to the performance of the Mediator’s duties hereunder.

1.4  Term. Following execution of this Lease, the Mediator shall have
authority to act hereunder upon written request from either Landlord or Tenant and such
authority shall terminate upon Final Acceptance, after Final Payment has been made.

1.5  Payment. The fees charged by the Mediator shall be shared equally by the
parties. The Mediator’s compensation shall include compensation for all materials, supplies,
travel, office assistance and support and incidentals necessary to provide the services described
herein. Payment for services rendered by the Mediator will be at the Mediator’s standard hourly
rate as approved by Landlord and Tenant prior to commencement of the dispute resolution
proceeding.
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1.6  Legal Relationship. The Mediator, in the performance of the duties
described herein, is acting in the capacity of an independent agent and not as an employee of
either Tenant or Landlord. The Mediator is absolved of any personal or professional liability
arising from the recommendations made hereunder, unless due to gross negligence or willful
malfeasance.
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EXHIBIT G
PERMITTED EXCEPTIONS
Ground Lease dated as of June _ , 2009 by and between the State of Washington,
Department of General Administration and Landlord, a Memorandum of which shall be
recorded in the real property records of Thurston County, Washington
All exceptions set forth in that certain preliminary commitment for title insurance issued

by Thurston County Title Company under its Order No. 148583 dated May 20, 2009, as
amended from time to time.
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EXHIBIT H
FORM OF NOTICE OF ELECTION OF OPTION TO PURCHASE
[Date]
TO: Landlord

You are hereby notified that the State of Washington, acting through the Department of
Information Services (“Tenant”), has elected to exercise on [date of payment] its option to
purchase the Premises currently leased by the Tenant pursuant to the Lease Agreement (“Lease™)
by and between Tenant and Landlord dated June _ , 2009. This purchase option is being
exercised pursuant to Section 31 of the Lease. Tenant is now, and on the date set forth above for
payment will be, in full compliance with all terms and conditions of the Lease. In accordance
with Section 31 of the Lease, Tenant shall purchase the Premises for a price set forth in
Section 6.01 of the Indenture. On or prior to the date set forth above, Tenant shall also pay any
Additional Rent then due and owing under the Lease.

APPROVED AS TO FORM: TENANT:
STATE OF WASHINGTON,
Acting through the Department of Information
Services

By By

Name: Name:

Title: Assistant Attorney General Title:

Date: Date:
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EXHIBIT 1

MINIMUM INSURANCE REQUIREMENTS FOR DEVELOPER

Coverage:
Coverage shall be at least as broad as:

(1) General Liability: Insurance Services Office form  number
(CG 00011001 form or its equivalent) covering Commercial General Liability, including
coverage for completed operations/products liability and contractual liability with a limit of not
less than $10,000,000 combined single limit per occurrence, $10,000,000 aggregate. Developer
shall maintain such Commercial General Liability Insurance Policy for at least one (1) year after
Final Acceptance.

(1)  Automobile Liability: Insurance Services Office form number (CA 00 01)
covering Business Automobile Coverage, symbol 1 “any auto”; or the combination of symbols 2,
8, and 9, with a limit of not less than $1,000,000 combined single limit per occurrence.

(i)  Workers’ Compensation: Workers’ Compensation coverage, as required
by the Industrial Insurance Act of the State of Washington, statutory limits.

(iv)  Emplover’s Liability or *“‘Stop Gap”: The protection provided by the

Workers’ Compensation Policy, Part 2 (Employer’s Liability) or, in states with monopolistic
state funds, the protection provided by the “Stop Gap” endorsement to the General Liability
Policy in the amount of at least $1,000,000.

During the period of construction, Developer as construction manager shall also provide:

(v)  Builder’s Risk Insurance: Builder’s All Risk Coverage Form, including
earth movement to agreed upon limits, covering 100% of the replacement cost of the Project and
consistent with the requirements of the Development Agreement. Developer shall keep the
Builder’s Risk Insurance in place from the commencement of construction of the Project until
the Commencement Date defined in this Lease.

Deductibles and Self-Insured Retentions:

Any deductibles or self-insured retentions must be declared to and approved by Landlord
and Tenant. The deductible and/or self-insured retention of the policies shall be the sole
responsibility of Developer.

Other Insurance Provisions:

The insurance policies required under the Development Agreement are to contain or be
endorsed to contain the following provisions where applicable:

I‘ 1 P:\20287_CMW\20287_8HK  06/25/09



(A) Liability Policies:

@) Landlord, Tenant and Trustee and their officers, officials, employees and
agents are to be covered as additional insureds as respects: liability arising out of activities
performed by or on behalf of Developer in connection with the Development Agreement.

(i)  Developer’s insurance coverage shall be primary insurance as respects
Landlord, Tenant and Trustee, their officers, officials, employees and agents and shall include a
severability of interests (cross liability). Any insurance and/or self-insurance maintained by
Landlord and/or Tenant, their officers, officials, employees and/agents shall not contribute with
Developer’s insurance or benefit Developer in any way.

(iii)  Developer’s insurance shall apply separately to each insured against
whom a claim is made and/or lawsuit is brought, except with respect to the limits of the insurer’s
liability.

(B)  All Policies.

Coverage shall not be canceled until after forty-five (45) days’ (10 days for non-
payment of premiums) prior written notice has been given to Landlord, Trustee and Tenant.

(C)  Acceptability of Insurers.

Unless otherwise approved by Landlord and Tenant, insurance is to be placed
with insurers with a Best’s rating of no less than A:VIII, or, if not rated by Best’s, with minimum
surpluses the equivalent of Best’s surplus size VIIL

If, at anytime, any of the foregoing policies shall fail to meet the above minimum
standards, Developer shall, upon notice to that effect from Landlord promptly obtain a new
policy, and shall submit the same to Landlord, with certificates and endorsements, for approval.

(D)  Verification of Coverage.

Developer shall furnish Landlord with certificates of insurance and endorsements
required by the Development Agreement. The certificates and endorsements for each policy are
to be signed by a person authorized by that insurer. The certificates are to be on standard
insurance industry ACORD form 25-S or equivalent with required endorsements attached and
are to be received and approved by Landlord and Tenant prior to the commencement of activities
associated with the Development Agreement. Landlord and Tenant reserve the right to require
Developer to request and deliver complete certified copies of all required policies at any time.

(E)  Subcontractors.

Developer shall include all subcontractors as insureds under its policies, or shall
furnish separate certificates of insurance and policy endorsements from each subcontractor.
Insurance coverages provided by subcontractors as evidence of compliance with the insurance
requirements of the Development Agreement shall be subject to all of the requirements stated
herein.
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For All Coverages:

(A)  Each insurance policy shall be written on an “occurrence” form, excepting that
insurance for professional liability, errors and omissions, when required, may be acceptable on a
“claims made” form.

(B)  If coverage is approved (if such approval is required above) and purchased on a
“claims made” basis, Developer warrants continuation of coverage, either through policy
renewals or the purchase of an extended discovery period, if such extended coverage is available,
for not less than three years from the date of completion of the work which is subject to said
insurance.

(C) By requiring such minimum insurance, Landlord and/or Tenant shall not be
deemed to, or construed to, have assessed the risks that may be applicable to Developer
associated with the Development Agreement. Developer shall assess its own risks and, if it
deems appropriate and/or prudent, maintain greater limits or broader coverage.

(D) Nothing contained within these insurance requirements shall be deemed to limit
the scope, application and/or limits of coverage afforded, which coverage will apply to each
insured to the full extent provided by the terms and conditions of the policy(ies). Nothing
contained within this provision shall affect and/or alter the application of any other provision
contained within the Lease Agreement.
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EXHIBIT J
MINIMUM INSURANCE REQUIREMENTS FOR GENERAL CONTRACTOR

Nothing contained within these insurance requirements shall be deemed to limit the
scope, application and/or limits of coverage afforded, which coverage will apply to each insured
to the full extent provided by the terms and conditions of the policy(ies). Nothing contained
within these provisions shall affect and/or alter the application of any other provision contained
within General Construction Contract.

Scope and Limits of Insurance:
Coverage shall be at least as broad as:

(1) General Liability: Insurance Services Office form number (CG00 001)
covering Commercial General Liability, with a limit of not less than: $10,000,000 combined
single limit per occurrence, $10,000,000 aggregate. General Contractor shall maintain such
General Contractor Liability Insurance for at least one (1) year after Final Acceptance.

The policy shall include but not be limited to:
(a) coverage for premises and operations;

(b) contractual liability (including specifically liability assumed in the
General Construction Contract);

(©) products and completed operations and
(d) Employers Liability or “Stop-Gap” coverage.
The policy shall not exclude:

(a) coverage for lateral support, underground, explosion or collapse
hazards

(i) Automobile Liability: Insurance Services Office form number (CA 00 01)
covering Business Automobile Coverage, symbol 1 “any auto”; or the combination of symbols 2,
8, and 9, for a limit of not less than $1,000,000 combined single limit per occurrence.

(iii)  Workers’ Compensation: Workers’ Compensation coverage, as required
by the Industrial Insurance Act of the State of Washington, statutory limits.

(iv) Emplover’s Liability or “Stop Gap”: The protection provided by the
Workers’ Compensation Policy, Part 2 (Employer’s Liability) or, in states with monopolistic
state funds, the protection provided by the “Stop Gap” endorsement to the General Liability
Policy in the amount of at least $1,000,000.
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Deductibles and Self-Insured Retentions:

Any deductibles or self-insured retentions must be declared to and approved by Landlord
and Tenant. The deductible and/or self-insured retention of the policies shall not limit or apply
to Landlord, Tenant or Developer and shall be the sole responsibility of the General Contractor.

Other Insurance Provisions:

The insurance policies required by the General Construction Contract are to contain or be
endorsed to contain the following provisions where applicable:

(A) Liability Policies:

@) Landlord, Tenant and Trustee and Developer, their officers, officials,
employees and agents are to be covered as additional insureds as respects: liability arising out of
activities performed by or on behalf of the General Contractor in connection with the General
Construction Contract.

(ii) The General Contractor’s insurance coverage shall be primary insurance
as respects Landlord, Tenant, Trustee and Developer, their officers, officials, employees and
agents (but not necessarily as respects the General Contractor). Any insurance and/or self-
insurance maintained by Landlord, Tenant and Developer, their officers, officials, employees
and/agents shall not contribute with the General Contractor’s insurance or benefit the General
Contractor in any way.

(i)  General Contractor’s insurance shall apply separately to each insured
against whom a claim is made and/or lawsuit is brought, except with respect to the limits of the
insurer’s liability.

(B)  All Policies.

Coverage shall not be suspended, voided, canceled, reduced in coverage or in
limits except by the reduction of the applicable aggregate limit by claims paid, until after forty-
five (45) days’ (10 days for non-payment of premiums) prior written notice has been given to
Landlord, the Trustee and Tenant.

(C)  Acceptability of Insurers.
Unless otherwise approved by Landlord and Tenant:

Insurance is to be placed with insurers with a Best’s rating of no less than A: VIII,
or, if not rated by Best’s, with minimum surpluses the equivalent of Best’s surplus size VIII.

If at any time any of the foregoing policies fail to meet the above minimum
standards, the General Contractor shall, upon notice to that effect from Landlord, promptly
obtain a new policy, and shall submit the same to Landlord, with certificates and endorsements,
for approval.
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(D)  Verification of Coverage.

The Contractor shall furnish Landlord with certificates of insurance and
endorsements required by this Agreement and the General Construction Contract. The
certificates are to be on standard insurance industry ACORD form 25-S with required
endorsements attached and are to be received and approved by Landlord and Tenant prior to the
commencement of activities associated with the General Construction Contract. Landlord and
Tenant reserve the right to require complete certified copies of all required policies at any time.

(E) Subcontractors.

Contractor may include all subcontractors as insureds under its policies, or may
furnish separate certificates of insurance and policy endorsements from each subcontractor. The
limits of liability required to be carried by any subcontractor shall be determined by the General
Contractor, subject to the approval of Landlord, Tenant and Developer.

Contractors Indemnification:

Within the General Construction Contract between Landlord and the General
Contractor, Landlord shall include the following General Contractor’s indemnification provision:

Contractor shall protect, defend, indemnify and save harmless Landlord, Tenant
and Developer, their officers, officials, employees and agents, from any and all claims, demands,
suits, penalties, losses, damages, judgments or costs of any kind whatsoever, (hereinafter
“claims™), arising out of or in any way resulting from the General Contractor, its officers,
employees agents and/or subcontractors of all tiers, acts or omissions, performance or failure to
perform the General Construction Contract, to the maximum extent permitted by law or as
defined by RCW 4.24.115, as now enacted or as hereinafter amended.

Contractor agrees that it is fully responsible for the acts and omissions of its own
subcontractors, their employees and agents, acting within the scope of their employment as such,
as it is for the acts and omissions of its own employees and agents. The General Contractor’s
obligations under this section shall include, but not be limited to:

(a) the duty to promptly accept tender of defense and provide defense to
Landlord, Tenant and Developer at the General Contractor’s own expense.

(b) the duty to indemnify and defend Landlord, Tenant and Developer from
any claim, demand, and/or cause of action brought by or on behalf of any of its employees, or
agents. The foregoing duty is specifically and expressly intended to constitute a waiver of the
General Contractor’s immunity under Washington’s Industrial Insurance Act, RCW Title 51, as
respects Landlord, Tenant and Developer only, and only to the extent necessary to provide
Landlord, Tenant and Developer with a full and complete indemnity and defense of claims made
by the General Contractor’s employees. The parties acknowledge that these provisions were
mutually negotiated and agreed upon by them.
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(c) To the maximum extent permitted by law, the General Contractor shall
indemnify and defend Landlord, Tenant and Developer from and be liable for all damages and
injury which shall be caused to owners of property on or in the vicinity of the work or which
shall occur to any person or persons or property whatsoever arising out of the performance of the
General Construction Contract, whether or not such injury or damage is caused by negligence of
the General Contractor or caused by the inherent nature of the work specified.

In case any suit or legal proceedings is brought against Landlord, Tenant and/or
Developer or any of their officers, officials, employees or agents, on account of loss or damage
sustained by any person or property as a result of the performance of the General Construction
Contract, whether or not such injury or damage is due to the negligence of the General
Contractor and whether or not such injury or damage is caused by the inherent nature of the work
specified, the General Contractor agrees to assume the defense thereof and to pay all expenses
connected therewith on behalf of Landlord, tenant and/or Developer, their officers, officials,
employees and agents.

Landlord may, in its sole discretion, (1) withhold amounts sufficient to pay the
amount of any property damage or bodily injury claim (claim for injury) and/or (2) pay any
property damage claim (for injury) of which Landlord may have knowledge, regardless of the
formalities of notice of such claim, arising out of the performance of the General Construction
Contract.

An amount withheld will be held until the General Contractor secures a written
release from the claimant, obtains a court decision that such claim is without merit, or satisfies
any judgment on such claim. In addition, the General Contractor shall reimburse and otherwise
be liable for claims costs incurred by Landlord, Tenant and/or Developer including without
limitation costs for claims adjusting services, attorneys, engineering and administration. In the
event Landlord, Tenant or Developer incurs any judgment, award and/or costs arising therefrom,
including attorney’s fees to enforce the provisions of this article, all such fees, expenses and
costs shall be recoverable from Developer.
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Rob McKenna

ATTORNEY GENERAL OF WASHINGTON

7141 Cleanwater Drive SW * PO Box 40108 » Olympia WA 98504-0108

MEMORANDUM
DATE: June 26, 2009
TO: JIM ALBERT, Interim Director

FROM:

SUBJECT:

I am approving the subject Lease Agreement as to form only. This approval acknowledges that
the Lease Agreement contains those elements essential to a legally binding contract, is of legally

Department of Information Services
MS: 42445

e

- -
SUZANNE SHA VW, As§stant
Office of the Att

MS: 40108

Approval as to Form, Lease Agreement Between FYI Properties and the
State of Washington acting through Department of Information Services

dated June 26, 2009 (Wheeler Block Financing Lease)

sufficient form, and does not contain obvious errors of law.

I trust this information will assist you. Please let me know of any questions.

SJS:ca



