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FIRST AMENDED AND RESTATED
INTERLOCAL AGREEMENT
FOR DEVELOPMENT OF THE LYNNWOOD CONVENTION CENTER

This First Amended and Restated Interlocal Agreement (“Agreement”) is entered into
this | ) day of D¢ e, 2002, among the City of Lynnwood, a city duly organized and
existing under and by virtue of the laws of the state of Washington (the “City”); the Snohomish
County Public Facilities District, a municipal corporation duly organized and existing under
the laws of the state of Washington (the “County PFD”), Snohomish County, a political
subdivision of and duly organized and existing under the laws of the state of Washington and the
charter of Snohomish County (the “County”); and the South Snohomish County Public
Facilities District, a municipal corporation duly organized and existing under and by virtue of
the laws of the state of Washington, established by the City of Lynnwood (the “City PFD”) and
supersedes the previous Interlocal Agreement between the City and City PFD executed
December 17, 2001, as of the effective date hereof.

RECITALS

WHEREAS, the City Council of the City (the “City Council”), by Ordinance No. 2266,
effective August 24, 1999, established the City PFD for City purposes, pursuant to chapter 35.57
RCW, to acquire, design, construct, own, finance, operate and maintain a regional center defined
under RCW 35.57.020 (a “Regional Center”) as a convention, conference, or special convention
center, -or any combination of such facilities, and related parking facilities serving a regional
population at a development cost of at least Ten Million Dollars (§10,000,000) ; and

WHEREAS, the City PFD has determined to proceed with the development of a
convention center within the City of Lynnwood (the “Convention Center”) that would provide
convention and conference services to the City, the County, the County PFD and the entire state,
as well as providing important services for arts, cultural and community use; and

WHEREAS, the City PFD has, under the authority of RCW 82.14.390, imposed a Sales
and Use Tax at the rate of 0.033 percent of the selling price or value of any article sold or used
~within the corporate limits of the City to support the development of the Convention Center; and

WHEREAS, the Snohomish County Council (the “County Council”), by amended
Ordinance No. 01-041, adopted June 27, 2001, established the County PFD, pursuant to chapter
36.100 RCW, for the purpose of exploring, with city or town public facilities districts located
within the County, the joint acquisition, construction, operation, and/or financing of one or more
Regional Centers to serve the County; and

WHEREAS, the County PFD has imposed a Sales and Use Tax under the authority of
RCW 82.14.390 at the rate of 0.033 percent of the selling price or value of any article sold or
used in the County (recognizing that amounts collected in those incorporated areas which have
formed a city PFD will be credited by the State Department of Revenue against the County
PFD’s collections) to support the development of one or more regional centers determined by the
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County PFD to be viable projects in accordance with amended Ordinance No, 01-041 of the
County Council and the County PFD’s Charter; and

WHEREAS, money received by the City PFD or the County PFD under the authority of
RCW 82.14.390(4) must be used for the acquisition, financing, design, construction, operation
and maintenance of a Regional Center and related parking facilities as defined by RCW
35.57.020 and must be matched with an amount, from other public or private sources, equal to 33
percent of the amount collected by the City PFD or the County PFD under RCW 82.14.390; and

- WHEREAS, the City has previously retained the consulting firm of PKF Consulting to
conduct a feasibility study, including a market analysis, a site analysis and a financial analysis,
for a proposed convention center complex to be located in the City of Lynnwood; and

WHEREAS, the demographic and statistical market analysis of the City and the
surrounding Snohomish County, Island County, and Skagit County areas completed in June 2000
by PKF Consulting, entitled “Report on the Potential Market Demand for a Meeting Facility To
Be Located in Lynnwood Washington,” demonstrates that the area studied"has the capability to
support a successful convention center facility in Lynnwood; and

WHEREAS, the analysis conducted by PKF Consulting was revised and updated in their
report dated August 7, 2001 confirming the earlier conclusions with respect to a specific site and
building configuration; and

WHEREAS, further review of the feasibility for the convention center was conducted by
Columbia Hospitality in a report to the City PFD entitled “A Market Review and Operational
and Layout Assessment For A Conference Center in Lynnwood”, dated August 17, 2001, also
confirmed the feasibility of the Convention Center; and

WHEREAS, .on January 28, 2002, the City PFD issued $8,600,000 in Limited Tax
General Obligation Bond Anticipation Notes (Taxable Commercial Paper), Series 1A, to finance
the acquisition of property known as the “Alderwood Village Site”; and

WHEREAS, on January 31, 2002, the City purchased the Al_derwood Village Site and is
proceeding with design work on a Convention Center to be located thereon; and

WHEREAS, the City, the County, the City PFD and the County PFD have the authority
to enter into interlocal agreements under chapter 39.34 RCW and chapter 35.59 for joint and
cooperative action, including provisions to finance joint or cooperative undertakings, multi-
purpose community centers, regional centers and other facilities and to provide for services to be
provided by one government to another; and

WHEREAS, the City, the City PFD, the County and the County PFD have the authority,
pursuant to applicable provisions of state law, including chapters 35.57 RCW 36.100 RCW and
RCW 82.14.390, to acquire, design, construct, own, remodel, maintain, equip, re-equip, repair,
finance and operate a Regional Center, including related parking facilities; and these agencies
propose to use one or more interlocal agreements to make effective and efficient use of the
powers and authorities granted to them to construct, own and operate convention and other
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tourism-related facilities such as the Convention Center to serve the City, the County and
adjacent regional areas; and

WHEREAS, the City, the City PFD, the County and the County PFD have each
determined that the development of the Convention Center will benefit their respective
jurisdictions and desire that the PFD Parties develop the Convention Center in order to provide
convention, conference, arts, cultural and community services to the City and to the County as
well as to a wider regional community; and

WHEREAS, the initial version of this Agreement was executed by the City and the City
PFD on December 17, 2001, and certain financial institutions, the County PFD and the County
have requested that modifications be made in the Agreement before it is executed by the County
PFD; and '

WHEREAS, the City, the City PFD and the County PFD desire to make ongoing project

payments to the City PFD to contribute to the cost of the joint constructlon and operation of the
Convention Center;

NOW, THEREFORE, the City, the City PFD, the County and the County PFD enter into
this Agreement which outlines the responsibilities and commitments of each Party in the
development of the Convention Center:

A. DEFINITIONS

For the purposes of this Agreement the terms defined in this Section shall have the
following meanings:

Agreement is this Interlocal Agreement entered into among the City, the City PFD, the
County and the County PFD under the authority of chapter 39.34 RCW for the development of
the Convention Center as a Regional Center.

City is the city of Lynnwood, a municipal corporation of the state of Washington.

City PFD is the South Snohomish County Public Facilities District, a municipal
corporatlon established by the City of Lynnwood by Ordinance No. 2266, adopted by the City
Council pursuant to the authority of chapter 35.57 RCW.

Contributing Parties.are fhe City PF D, the City, and the County PFD.

Consulting Party is the County.

County is Snohémish County, a political subdivision of the state of Washington.

County PFD is the Snohomish County Public Facilities District, a municipal corporation

established by amended Ordinance No. 041, adopted by the County Council on June 27, 2001,
pursuant to the authority of chapter 36.100 RCW.
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Convention Center is the Convention Center to be located in Lynnwood as a Regional
Center and a tourism-related facility as defined in RCW 67.28.080, developed by the City PFD
to serve the City PFD, the City, the County, the County PFD and the state, consistent with
chapter 35.57 RCW and chapter 67.28 RCW.

Develop or Development includes any one or more of the following: acquisition of,
construction of, ownership of, remodeling, maintaining, equipping, re-equipping, repairing,
financing, and operating the Convention Center as specified herein and undertaken by the
Contributing Parties as agreed to in this Agreement according to the powers conferred upon the
PFD Parties under chapter 35.57 and 36.100 RCW and RCW 82.14.390.

Hotel- Motel Taxes are taxes imposed, received and apphed by the City and by the County
pursuant to- the authority of chapter 67.28 RCW.

Joint Board means the Joint Board established in Section D of this Agreement to assist in
the administration of the joint and cooperative undertaking of ﬁnancmg, constructing and
operating the Convention Center.

- Local Match is the amount of money or in-kind contributions derived from public or
private sources required by RCW 82.14.390(4) to match the amount of Sales and Use Taxes
received and utilized by the City PFD or the County PFD for the development of a Reglonal
Center.

Parties means the following four parties to this Agreement: the: City, the City PFD, the
County and the County PFD. :

PFD Parties means the County PFD and the City PFD.

Regional Center is a convention center, as defined in RCW 35.57.020, providing
facilities for convention, conference and special event uses at a total cost of more than Ten
Million Dollars ($10,000,000).

Sales and Use Tax(es) are the taxes imposed, received and applied by the City PFD or the
County PFD pursuant to the authority of RCW 82.14.390 for the development of one or more
Regional Centers.

B. DEVELOPMENT OF THE CONVENTION CENTER

The Contributing Parties intend to jointly develop the Convention Center, in accordance
with this Agreement, as a multipurpose regional, tourism-related facility, meeting the definition
.of a regional center under RCW 35.57.020, a multi-purpose community center under RCW
35.59.010 and a tourism-related facility under RCW 67.28.080. The Convention Center is
intended to directly serve the City, the County, the County PFD, the City PFD and their
respective residents, as well as serving a broader population in the region and the state.

The PFD Parties, on their own behalf and on behalf of the Contributing Parties, shall
commence construction of the Convention Center as a “regional center” prior to January 1, 2004.
The City PFD shall, on behalf of itself and the other Contributing Parties to this Agreement, be
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the agency with the primary responsibility for the development of the Convention Center as a
regional center, as defined by RCW 35.57.020, and shall finance, acquire, design, construct,
own, operate and maintain the Convention Center, and otherwise administer its development and
operation for the benefit of and in cooperation with the City, County, and County PFD, all
subject to the limitations set forth herein. The County’s cooperation shall consist of the
provision of $10.00 (receipt of which is acknowledged by the City PFD on behalf of the
Contributing Parties) and other good and valuable consideration to the Convention Center
project.

B.1. Project Description.

The Convention Center shall be developed as a conference and convention facility of
approximately 50,000 square feet, and related parking facilities, to be later expanded over
multiple phases. The Convention Center project, including a description of the land, and
buildings included therein is described in Exhibit C.

B.2. Timeline for Development o.f Convention Center. A

The PFD Parties, on their own behalf and on behalf of the City, intend to carry out the
demolition of certain existing structures and construction of an access road by September 15,
2002, and opening of the Convention Center on or before December 1, 2004. An estimated

timeline for financing and construction of the Convention Center is set forth in Exhibit A.

The Parties acknowledge that the dates set forth in Exhibit “A” are target dates for action
by each agency; however, certain dates are critical to achieving the development-schedule for the
construction of the Convention Center.

The failure of the PFD Parties to meet the dates set forth in the timeline for Financing and
Construction of the Convention Center shall have no effect on the other provisions of this

Agreement, provided that construction of the Convention Center commences before January 1,
2004.

B.3. Site Acquisition, Development and Ownership.

a. The City and the City PFD agree to acquire, on behalf of the- Contrlbutmg
Parties, all real property necessary to serve as a site for the Convention Center and the City
agrees to exercise its eminent domain authority, if necessary, to acquire that real property. Title
to Convention Center property shall be in the City PFD, which shall hold that property on behalf
of and for the benefit of the Contributing Parties. For purposes of eminent domain and related
real estate proceedings, this Agreement shall serve as a joint defense agreement and the
Contributing Parties and their attorneys may jointly share confidential mformation which shall be
nondisclosable to others.

b. The City PFD shall, on behalf of the Contributing Parties, acquire the

approvals necessary and shall take such other actions as may be required to enable the site to be
suitable for use as a Convention Center.
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c. The City PFD shall develop the Convention Center, and shall own and
operate the Convention Center for and on behalf of the Contributing Parties. Each of the non—
City PFD Contributing Parties’ respective ownership interests in the Convention Center shall
terminate and revert to the City PFD upon the redemption or defeasance of the bonds described
in Section C and the termination of each respective Contributing Party’s obligation to make
project payments to the City PFD. The City PFD’s ownership interests in the Convention Center
shall be transferred to the City if the City PFD ceases to exist; provided that all City PFD and all
County PFD obligations with respect to the Convention Center shall have been retired or fully
provided for, or, if not, that the City shall assume all remaining obligations of the City PFD and
of the County PFD related to the Convention Center.

d. At least 1% of the construction budget of the Convention Center will be
utilized for “public art”. The City PFD, in consultation with the City of Lynnwood Arts
Commission, shall determine how the money identified for public art shall be utilized in the
Convention Center.

B.4. Joint Board Review of Convention Center.

a. As a part of the plan for the joint development of the Convention Center,
the Joint Board created in Section D of this Agreement may, within the proposed schedule for
Development of the Convention Center, review and comment on the proposed design process
and performance specifications of the Convention Center during the assessment and design
phases. The City PFD shall periodically provide reports to the Joint Board on the design,
construction and operation of the Convention Center, at such times and in such form as the Joint
Board may require. ' '

b. Unanimous approval of the three voting members of the Joint Board
established in Section D of this Agreement, shall be required to proceed at a future time with
Development of additions to or subsequent phases of the Convention Center. If some or all of
the Parties agree to participate in the development of such additions, the respective Parties may
enter into an addendum to this Agreement governing the rights and obligations of those Parties
with respect to the design, construction and operation of the additional improvements. If all
Contributing Parties participate in the expansion, with either the participation or the approval of
the Consulting Party, the Development and operation of the expanded project shall be subject to
oversight by the Joint Board in the same manner as for the original project, except as the
Contributing Parties (and the Consulting Party, as applicable) may otherwise agree. So long as
the Bonds described in Section C below are outstanding, if the Convention Center generates
surplus revenue after payment of operating and maintenance expenses, debt service on
obligations and reasonable reserves for operation, repair and replacement, that surplus revenue
shall be spent on costs relating to the Convention Center or for the retirement of bonds and for no
other purpose unless the Parties agree.

B.5. Convention Center Operation.

The City PFD shall operate the Convention Center in a businesslike manner and provide
a level of service equivalent to or better than the services provided by comparable public
facilities in the state. The Convention Center shall be available for use by the general public at

J
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rates established by the City PFD. The City PFD shall also make Convention Center facilities
available for use by governmental and nonprofit entities at special rates, recognizing that such
special rates may be available only at certain specified times.

C. FINANCING OF THE CONVENTION CENTER

C.1. General Obligations and Revenue Obligations.

a. The City PFD shall issue short-term and/or long-term obligations, and/or
shall receive transfers from the Contributing Parties and other entities, in amounts sufficient to
provide for the design and construction of the Convention Center. The total cost of design and
- construction of the Convention Center is expected to be approximately Thirty-one Million Three
Hundred Thousand Dollars ($31,300,000). Long-term obligations may be issued up to the
maximum term allowed by law. The obligations issued by the City PFD for the development of
the Convention Center may be in one or more series and may be tax-backed general obligations,
revenue obligations or a combination thereof.

b. As part of those obligations, the City PFD has already issued or provided
for the issuance of at least $8,600,000 in general obligations payable from Sales and Use Taxes
imposed by the City PFD. Those general obligations may be payable from the Sales and Use
Tax imposed by the City PFD and from any other taxes imposed and received by the City PFD
consistent with applicable law. Those City PFD general obligations, and any disclosure
documents accompanying the sale of such obligations to the public, shall contain a statement to
the effect that they are obligations of the City PFD, payable solely from the specified tax sources
and other money of the City PFD legally available therefor, and that they are not obligations of
the City, the County or the County PFD. City PFD general obligations shall not be payable from
intergovernmental project payments from the City, the County PFD or the County.

c. City PFD revenue obligations shall be repaid from net operating revenues
of the City PFD (i.e., operating revenues after operations, maintenance, rehabilitation and other
‘reserves), and from intergovernmental project payments to the City PFD from the City and the
County PFD. Such intergovernmental project payments shall be made from Sales and Use Tax
revenues imposed by the County PFD and allocated to the Convention Center, from Hotel-Motel
Taxes imposed by the City, and from other money legally available therefor. The Consulting
Party may, if it later so chooses, agree to make intergovernmental project payments to the C1ty
PFD or to otherwise contribute to the costs of the Convention Center.

d. The City and the County PFD each find that the Convention Center is a

viable project that is likely to commence construction before January 1, 2003. The City and the

County PFD agree to assist the City PFD, in the design, construction and acquisition of the

 improvements necessary for the development of the Convention Center. The City PFD agrees to

provide, through the Convention Center, convention and conference services to each of the
Parties.

€. The City PFD and the County PFD have each imposed the Sales and Use
Taxes authorized by RCW 82.14.390 to finance, among other things, the joint design,
construction, operation and maintenance of the Convention Center. The City has imposed the
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Hotel-Motel Taxes to finance, among other things, the joint design, construction, operation and
maintenance of the Convention Center.

f. The County PFD (subject to the adjustments, if any, pursuant to Section
C.5 below) and the City shall each make project payments to the City PFD in the amounts and
from the sources set forth in Exhibits B-1 and B-2, respectively. The City PFD shall collect and
apply all the funds received from the imposition of the above-referenced sales and use tax (in the
maximum amount authorized by statute), in the expected amounts shown on Exhibit B-3, to the
Development of the Convention Center and to City PFD administrative and operations expenses.
The County is not undertaking to make any project payments under this Agreement, but reserves
the ability to commit to make project payments under a separate agreement. The Contributing
Parties acknowledge that they are each making their respective payments set forth in said
Exhibits B-1 and B-2 to assist the City PFD in the long-term revenue financing of the
Convention Center, regardless of the actual cost of borrowing. The Contributing Parties shall
remit the intergovernmental project payments on a monthly basis; except that the County PFD
payments shall not commence until the City PFD gives notice to the County PFD that the City
PFD on behalf of the PFD Parties has commenced construction of the Convention Center,
accompanied by a written opinion of counsel to the City PFD addressed to the County PFD that
the commencement of construction on behalf of the PFD Parties is within the meaning of the
term “commences construction of a new regional ¢center” as contained in RCW 82.14.390. The
obligation of the Parties to pay the amounts set forth in Exhibits B-1 and B-2, respectively, to the
City PFD shall be payable solely from the sources identified therein and from other money
legally available therefor; except that the County PFD’s obligation shall be limited exclusively to
the Sales and Use Taxes lawfully collected under RCW 82.14.390 and available after satisfaction
of the County PFD’s obligations under the Interlocal Agreement For the Development of The
~Everett Events Center, dated December20, 2001 and recorded under Recording
No. 200201160349 of the official records of Snohomish County, Washington. The Parties
reserve the right to make, or to agree to make, additional payments or transfers among
themselves with respect to the Convention Center, so long as such agreements and/or payments -
are consistent with the terms of this Agreement.

_ g. Project payments by the County PFD shall be allocated solely to
Convention Center costs that are appropriate costs of design, construction, operation and
maintenance of a Regional Center as defined in RCW 35.57.020. Project payments by the City
shall be allocated solely to Convention Center costs that are appropriate costs for the expenditure
of Hotel-Motel Taxes under chapter 67.28 RCW. Prior to the issuance of obligations payable
from the intergovernmental project payments from the County PFD, the City PFD shall provide
the County PFD, the City and/or the County, as applicable, a certificate (i) describing the use of
the proceeds of the obligations, and (ii) certifying that use of proceeds will conform to the
requirements of RCW 35.57.020 or Chapter 67.28 RCW, as applicable.

C.2. Local Match.

The City PFD will provide for the contribution of 33 percent Local Match, as required by
RCW 82.14.390(4), with respect to the Sales and Use Taxes levied and received by the City PFD
and the Sales and Use Taxes levied by the County PFD and contributed to the City PFD pursuant
to this Agreement. It is anticipated that such match will be provided by Hotel-Motel Tax

/
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contributions from the City and the County (if the County later agrees), revenues from the
operation of facilities and rental of adjoining parcels, and cash and in-kind contributions from
public or private sector partners. Current committed Sales and Use Taxes total an estimated $25
million from the City PFD and $16.8 million from the County PFD, for a total of $41.8 million.
Current committed Hotel-Motel Taxes from the City total an estimated $12.4 million. Current
estimates of rent revenues from City PFD-owned buildings adjoining the Convention Center will
total an estimated $10 million. Accordingly, the total local match available over 25 years (not
including an estimated $104 million in operating revenue from the Convention Center) is
estimated at $22.4 million, or 53.6% of the total Sales and Use Taxes estimated to be collected
during that 25 year period.

C.3. Pledge of Revenue in Support of Bonds.

The Contributing Parties acknowledge and agree that the City PFD will pledge this
Agreement, as well as all Sales and Use Tax and Hotel-Motel Tax revenues comprising the
intergovernmental project payments received from the City and the County PFD to the City PFD,
to the payment of bonds, short-term notes or other obligations issued to finance the Convention
_ Center. Such pledge will be material to the offer and sale of the bonds, and will be disclosed to
potential purchasers and purchasers of the bonds. The Contributing .Parties consider this
Agreement to be a binding contract and acknowledge that lenders to the City PFD, including
bondowners, holders of short-term notes and financial institutions providing credit support for
such bonds or other obligations, will rely on the terms of this Agreement, including the pledge by
each of the Contributing Parties to make the monthly payments described in Section C.1.f and
Exhibit B (to the extent amounts from the identified sources are actually received at the time the
payments are due or when and if the payments are later received), in deciding to make loans to
the City PFD or in purchasing bonds or short-term notes for the funding of the development of
the Convention Center, or in providing credit support for such bonds, notes or other obligations.
Each of the Contributing Parties acknowledges that its commitment under this agreement
constitutes a valid and binding enforceable, contractual commitment by that Party. The County
PFD’s obligation to make project payments is subordinate to its obligation to make similar
payments with respect to the Everett Special Events Center under the Interlocal Agreement
executed on December 20, 2001. The Parties recognize and agree that the amounts set forth on
Exhibits B-1, B-2, and B-3 are approximate allocations and disbursements, and that the actual
amounts received by the City and the County PFD and disbursed to the City PFD may differ
from those estimated amounts.

In the event that the Convention Center as described in Exhibit C of this Agreement
(exclusive of subsequent phases of development as described in the last paragraph of Exhibit C)
fails to be developed as planned or is abandoned, then, at that time, all revenue, assets, property
‘and income of every kind of the City PFD (including but not limited to City PFD bonding
capacity that becomes available as general obligation bonds are paid down, rental income from
City PFD real property, all City PFD equity in real property) will be pledged to the retirement of
City PFD revenue obligations with respect to which any County PFD tax revenues have been
pledged as contemplated under subsection C.1. of the Agreement, and for no other purpose
unless the Contributing Parties unanimously agree.
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Revenue obligations issued by the City PFD, and disclosure documents related thereto,
shall contain a statement to the effect that those bonds are special revenue obligations of the City
PFD, payable solely from project payments from the City and the County PFD and from other
money of the City PFD (other than City PFD taxes) legally available therefor, and that those
bonds are not obligations of the City, the County or the County PFD. Such disclosure documents
shall also contain the following statement: “The City of Lynnwood, Snohomish County and the
Snohomish County Public Facilities District are political subdivisions of the state of Washington
that are separate from the City PFD. All liabilities incurred by the South Snohomish County
Public Facilities District shall be satisfied exclusively from the assets, credit, and property of the
City PFD and no creditor or other person shall have any right of action against or recourse to
Snohomish County, the City of Lynnwood, the Shohomish County PFD or any of their
respective assets, credit, or services on account of any debts, obligations, liabilities, or omissions
of the City PFD.” Such disclosure documents shall also contain the following statement: “The
County PFD is a municipal corporation organized under RCW 36.100.010 and amended
Ordinance No. 01-041 of Snohomish County. Amended Ordinance No. 01-041 expressly
provides: ‘All liabilities incurred by the District [the ‘County PFD]] shall be satisfied
exclusively from the assets, credit, and property of the District and no creditor or other person
shall have any right of action against or recourse to the County, its assets, credit, or services on
account of any debts, obligations, liabilities, or omissions of the District.””

C.4. Limitation on Additional Participants.

So long as the County PFD is providing any funds for the Development of the
Convention Center pursuant to this Agreement, then without the County PFD’s written
concurrence, no other public facility district (not including the City PFD) shall provide funding
for the Development of the Convention Center and no city other than Lynnwood, Washington,
shall be included within the City PFD.

C.5 Annexation Adjustments.

In the event that the City annexes territory which, at the time this Agreement is entered
into, is located within the County (the "Annexed Territory"), while any obligations of the County
PFD, under this Agreement, remain outstanding, then, and in that event, the County PFD's
obligations hereunder and the amounts allocated to the Convention Center as set forth on Exhibit
B-1 shall be reduced, dollar-for-dollar, by the amount of the sales and use taxes collected by the
City PFD from transactions occurring within the Annexed Territory.

D. ADMINISTRATION

Subject to Joint Board direction, as hereafter provided, the City PFD shall be the administrator
(within the meaning of RCW 39.34.030(4)) of this cooperative undertaking of des‘ig'ning,
building and operating the Convention Center as provided for in this Agreement. There is
hereby established a Joint Board consisting of one representative of each of the Parties, to advise
the City PFD with respect to the design, construction, operation and development of the
Convention Center. During construction, the City PFD shall periodically report on progress to
the Joint Board, either in writing or in meetings, at such times and in such manner as the Joint
Board may require; however, in any event, the City PFD shall provide each of the Parties with a
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written construction progress report at least monthly. Thereafter, the City PFD shall provide an
annual report to the Joint Board and such other reports as the Joint Board may require, however,
in any event, the City PFD shall provide each of the other Parties with written financial
statements (including an income statement, the balance sheet, and the funds flow statement) at
least quarterly. A Joint Board meeting may be called by any of the Parties at any time.upon
reasonable notice to the other Parties. Each of the Parties (except the Consulting Party) shall
have one vote on the Joint Board. Any decision to proceed with Subsequent phases of
Development of the Project as described in the last paragraph of Exliibit C shall require three
affirmative votes. All other actions of the Joint Board shall require two affirmative votes. If the
City PFD decides to use the supplemental alternative public works procedure (design-build) as
authorized by chapter 39.10 RCW, the City PFD shall report to the Joint Board and shall
consider the review considerations advanced by the Joint Board. However, except as otherwise
determined by the affirmative vote of the Joint Board, the City PFD shall have the responsibility,
power and authority to make all final decisions on behalf of the Contributing Parties regarding
the design, construction and operation of the Convention Center.

E. NATURE OF OBLIGATIONS b

It is understood and agreed. by all Parties that each of the Contributing Parties’
-obligations to make the intergovernmental project payments set forth in Exhibit B to the City
PFD, is solely an obligation of that Contributing Party and is limited to the sources described in
Exhibits B-1 and B-2, respectively. The City' PFD agrees not to seek to collect such amounts
from any Party other than the Party responsible for the payment described in Exhibits B-1 and
B-2, respectively. Neither the City nor the County PFD shall have any liability to fund revenue -
shortfalls or have any other financial commitments other than the respective payments to the City
PFD in the amounts, at the times and from (and to the extent of funds available from) the sources
set forth in Exhibits B-1 and B-2, respectively. The obligations of each of the Contributing
Parties to the City PFD is not and shall not be deemed a general obligation or debt of any other
party. None of the Parties shall have any obligation for, nor shall they be liable for, the payment
of amounts due to the City PFD from any other Party. The County (i.e., the Consulting Party)
shall have no obligation for, and shall not be liable for, the payment of amounts due from the
County PFD. Neither the City PFD nor any other Contributing Party shall seek to collect such
amounts from the County. Except for indemnification. pursuant to Section F, below, neither the
City, the County nor the County PED shall have any claim on the revenue of the City PFD.

The County PFD is a municipal corporation organized under RCW 36.100.010 and”
amended Ordinance No. 01-041 of the Snohomish County Council. Amended Ordinance No.
01-041 expressly provides: “All liabilities incurred by the District [the County PFD] shall be
satisfied exclusively from the assets, credit, and property of the District and no creditor or other
person shall have any right of action against or recourse to the County, its assets, credit, or -
services on account of any debts, obligations, liabilities, or omissions of the District.”

F.  INDEMNIFICATION

F.1. City PFD Indemnification of Other Parties.




To the extent permitted by law, the City PFD shall indemnify, defend and hold harmless
the City, the County and the County PFD and, respectively, their officials, officers, employees,
and agents (except that the City PFD shall not be considered an agent of the County PFD for the
purposes of this Section) when acting within such designated capacity (collectively, the “Section
F.1 Indemnified Parties”), from all claims, losses, suits, actions, legal or administrative
proceedings, costs, attorneys’ fees, litigation costs, expenses, damages, penalties, fines,
judgments or decrees by reason of any death, injury or disability to or of any person or party,
including employees, and/or damage to any property or business, including loss of use
(collectively “damages”) caused by any negligent act, error or omission of the City PFD or its
officials, officers, employees, agents, contractors or subcontractors, when acting within such
designated capacity (collectively, the “City PFD’s Functionaries™), arising out of the
development, financing, acquisition, design, construction, ownership, operation, or maintenance
of the Convention Center.

The City PFD’s obligation shall include, but not be limited to, defending all claims
alleging damages from any negligent action, error or omission or breach of any common law,
statutory or other delegated duty by the City PFD, and the City PFD’s Functionaries. The City,
the County and the County PFD each have a direct interest in any settlement agreement that the
City PFD may obtain while defending under this hold harmless and indemnity. The City PFD
grants to the City, the County and the County PFD veto authority regarding any settlement
proposal. However, if the City PFD agrees to a settlement proposal and any of the City, the
County or the County PFD vetoes the proposal, then the vetoing Party shall, immediately after
vetoing the settlement proposal, assume the defense including the cost of the City PFD’s
personnel time at then current billing rates in support of the defense and any cost of judgment or
settlement in excess of payments and terms provided in the settlement proposal. The City PFD
will provide information to the City, the County and the County PFD regarding all claims.

, The City PFD’s obligation to indemnify, defend, and hold harmless shall apply except
and to the extent where caused by the sole or concurrent negligence and/or willful misconduct of
any of the Section F.1 Indemnified Parties. If the claim, suit, or action for injuries, death, or
damages as provided for in this Section F.1 is caused by or results from the concurrent
negligence of (i) any of the Section F.1 Indemnified Parties; and (ii) the City PFD or the City
PFD’s Functionaries, the indemnity provisions provided for in this paragraph of this Section F.1
shall be valid and enforceable only to the extent of the negligence of the City PFD or the City
PFD’s Functionaries. '

The City PFD agrees to acquire and maintain insurance in form and amounts as are
approved by the Joint Board and that are consistent with the coverage of comparable Convention
Center facilities and undertakings related to said facilities as contemplated under this Agreement
and to name the County, the County PFD and the City as additional named insureds.

F2.__ City Indemnification of County PFD.

To the extent permitted by law, the City shall indemnify, defend and hold harmless the
County PFD and its officials, officers, employees, and agents when acting within such
designated capacity (collectively, the “Section F.2 Indemnified Parties”), from all claims, losses,
suits, actions, legal or administrative proceedings, costs, attorneys’ fees, . litigation costs,
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expenses, damages, penalties, fines, judgments or decrees by reason of any death, injury or
disability to or of any person or party, including employees, and/or damage to any property or
business, including loss of use (collectively “damages™) caused by any negligent act, error or
omission of the City or its officials, officers, employees, agents, contractors or subcontractors,
when acting within such designated capacity (collectively, the “City Functionaries™), arising out
of the development, financing, acquisition, design, construction, ownership, operation, or
maintenance of the Convention Center.

The City’s obligation shall include, but not be limited to, defending all claims alleging
damages from any negligent action, error or omission or breach of any common law, statutory or
other delegated duty by the City and the City’s Functionaries. The County PFD has a direct
interest in any settlement agreement that the City may obtain while defending under this hold
harmless and indentnity. The City grants to the County PFD veto authority regarding any
settlement proposal. However, if the City agrees to a settlement proposal and the County PFD
vetoes the proposal, then the County PFD shall, immediately after vetoing the settlement
proposal, assume the defense including the cost of the City’s personnel time at then current
billing rates in support of the defense and any cost of judgment or setilement in excess of
payments and terms provided in the settlement proposal.. The City will provide information to
the County PFD regarding all claims.

The City’s obligation to indemnify, defend, and hold harmless shall apply except and to

the extent where caused by the sole or concurrent negligence and/or willful misconduct of any of

the Section F.2 Indemnified Parties. If the claim, suit, or action for injuries, death, or damages as

- provided for in this Section F.2 is caused by or results from the concurrent negligence of (i) any

of the Section F.2 Indemnified Parties; and (i1)the City or the City’s. Functionaries, the

indemnity provisions provided for in this paragraph of this Section F shall be valid and
enforceable only to the extent of the negligence of the City or the City’s Functionaries.

F.3. County PFD Indemnification of City.

To the extent permitted by law, and subject to the limitations set forth herein, the County
PFD shall indemnify, defend and hold harmless the City and its officials, officers, employees,
and agents when acting within such designated capacity (collectively, the “Section F.3
Indemnified Parties”), from all claims, losses, suits, actions, legal or administrative proceedings,
costs, attorneys’ fees, litigation costs, expenses, damages, penalties, fines, judgments or decrees
by reason of any death, injury or disability to or of any person or party, including employees,
and/or damage to any property or business, including loss of use (collectively “damages”) caused
by any negligent act, error or omission of the County PFD or its officials, officers, employees,
agents, contractors or subcontractors, when acting within such designated capacity (collectively,
the “County PFD’s Functionaries™), arising out of the development, financing, acquisition,
design, construction, ownership, operation, or maintenance of the Convention Center.

The County PFD’s obligation shall include, but not be limited to, defending all claims
. alleging damages from any negligent action, error or omission or breach of any common law,
statutory or other delegated duty by the County PFD, and the County PFD’s Functionaries;
Provided the County PFD's total financial obligation and liability, under these Section F.3
indemnity provisions, for damages (as defined above) and for compliance with any judgments or -
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decrees, to the extent not covered and paid by the County PFD's insurance carrier, shall be
limited to and deducted from the amounts otherwise available, to the City PFD from the County
PFD under this Interlocal  Agreement (as set forth on Exhibit B-1) as of the time such
indemnification is required hereunder. The City has a direct interest in any settlement agreement
that the County PFD may obtain while defending under this hold harmless and indemnity. The
County PFD grants to the City veto authority regarding any settlement proposal. However, if the
County PFD agrees to a settlement proposal and the City vetoes the proposal, then the City shall,
immediately after vetoing the settlement proposal, assume the defense including the cost of the
County PFD’s personnel time at then current billing rates in support of the defense and any cost
of judgment or settlement in excess of payments and terms provided in the settlement proposal.
The County PFD will provide information to the City regarding all claims.

The County PFD’s obligation to 1ndemn1fy, defend, and hold harmless shall apply except
and to the extent where caused by the sole or concurrent negligence and/or willful misconduct of
any of the Section F.3 Indemnified Parties. If the claim, suit, or action for injuries, death, or
damages as provided for in this Section F.3 is caused by or results from the concurrent
negligence of (i) any of the Section F.3 Indemnified Parties; and (ii) the County PFD or the
County PFD’s Functionaries, the indemnity provisions provided for in this paragraph of this
Section F.3 shall be valid and enforceable only to the extent of the negligence of the County PFD-
or the County PFD’s Functionaries.

The Clty PFD expressly agrees and consents to the deductions from funds otherwise
available to it from the County PFD if and as necessary to give full effect to the
indemnification(s) required under this Section F.3.

G. SUPPLEMENTAL DOCUMENTS

The Contributing Parties agree to complete and execute all supplemental documents
necessary or appropriate to fully implement the terms of this Agreement.

H. DURATION OF AGREEMENT

This Agreement shall continue in full force and effect until such time as all bonds, short-
term notes and other obligations issued by the City PFD for the construction of the Convention
Center are fully paid and redeemed.

I EFFECTIVE DATE; FILING WITH COUNTY AUDITOR
This First Amended and Restated Interlocal Agreement shall be effective upon such

execution and filing with the Snohomish County Auditor as required by the provisions of RCW
39.34.040.

IN WITNESS WHEREOF, the Parties have executed this Agreement by their duly
authorized officers and representatives as of the day indicated below.
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EXHIBIT A

TIMELINE FOR FINANCING AND CONSTRUCTION
OF THE CONVENTION CENTER

AS OF May 10, 2002

In order to meet the strict statutory requirements for commencement of construction of

the Convention Center, the following timeline should be achieved by the City PFD, the City, the

September, 2002

County PFD and the County:
Date Action to be Completed

August 1, 2000 City PFD authorized to recéive Sales and Use Tax revenues.

June 30, 2001 County éstablishes County PFD and appoints members to the
: PFD Board. ‘

July 16, 2001 County PFD imposes Sales and Use Tax.

January, 2002 City PFD secures short-term financing for Convention Center.
“April, 2002 County PFD confirms Convention Center as viable project

eligible for funding from County Sales and Use Taxes.
City, City PFD and County PFD execute Agreement.

City PFD selects demolition contractor.

October 2002 Construction begins with demolition of buildings
April 2003 City PFD selects site-work and utilities contractor.
June 2003 - City PFD selects construction contractor for Convention Center.

November 1, 2004

December 1, 2004

o

\'-».-&" :

Convention Center “substantially completed”

Convention Center construction complcfed and ready for events.
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EXHIBIT B

B-1
SNOHOMISH COUNTY PUBLIC FACILITIES DISTRICT
ALLOCATION OF SALES TAX TO THE SOUTH SNOHOMISH
COUNTY PUBLIC FACILITIES DISTRICT FOR THE

CONVENTION CENTER:
Monthly
Date Annual Allocation Disbursement
12/1/02 344912 28,743
12/1/03 366,360 30,530
12/1/04 388,458 32,372
12/1/05 411,227 34,269
12/1/06 434,687 36,224
12/1/07 458,859 38,238~
12/1/08 483,764 40,314
12/1/09 ' 509,425 42,452
12/1/10 ' 535,863 44,655
12/1/11 563,104 46,925-
12/1/12 . 591,170 - 49,264
12/1/13 620,088 51,674
12/1/14 649,880 54,157
12/1/15 680,579 56,715
12/1/16 712,207 59,351
12/1/17 744,793 62,066
12/1/18 - 778,367 64,864
12/1/19 812,958 67,747
12/1/20 848,597 70,716
12/1/21 885,315 73,776
12/1/22 923,146 76,929
12/1/23 962,123 80,177
. 12/1724 1,002,280 83,523
12/1/25 1,043,654 86,971

12/1/26 1,074,964 89,580

 The foregoing allocations are subject to adjustment pursuant to the provisions of Section
C.5 of the First Amended and Restated Interlocal Agreement to which this Exhibit B-1 is
attached. ' ‘ :

5.4
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B-2

CITY OF LYNNWOOD ALLOCATION OF HOTEL-MOTEL TAX TO
THE SOUTH SNOHOMISH COUNTY PUBLIC FACILITIES DISTRICT:
$1,200,000 INITIAL PAYMENT IN 2002 PLUS $309,000 PER YEAR,
INCREASED AT 3% PER YEAR

Monthly
Date Annual Allecation Disbursement
12/1/02 309,000 25,750
12/1/03 318,270 26,523
12/1/04 327,818 27,318
12/1/05 337,653 28,138
12/1/06 347,782 ' 28,982
12/1/07 358,216 29,851
12/1/08 368,962 30,747 >
12/1/09 380,031 31,669
12/1/10 391,432 32,619
12/1/11 403,175 33,598
12/1/12 415,270 34,606
12/1/13 427,728 35,644
12/1/14 440,560 36,713
12/1/15 453,777 - 37,815
12/1/16 467,390 - 38,949
12/1/17 » 481,412 ‘ 40,118
12/1/18 495,854 41,321
12/1/19 510,730 42,561
12/1/20 526,052 43,838
12/1/21 541,833 45,153
12/1/22 558,088 46,507
12/1/23 574,831 47,903
12/1/24 592,076 49,340
12/1/25 609,838 50,820
12/1/26 628,133 52,344
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B-3

SOUTH SNOHOMISH COUNTY PUBLIC FACILITIES DISTRICT EXPENDITURE OF
SPECIAL SALES AND USE TAX TO CONVENTION CENTER DEVELOPMENT
FINANCING COSTS AND ADMINISTRATIVE AND OPERATIONS COSTS

ay
Y

1

Date Annual Allocation
12/1/2002 582,000
12/1/2003 605,280
12/1/2004 629,491
12/1/2005 654,671
12/1/2006 680,858
12/1/2007 708,092
12/1/2008 736,416
12/1/2009 765,872
12/1/2010 796,507
12/1/2011 828,367
12/1/2012 861,502
12/1/2013 895,962
12/1/2014 931,801
12/1/2015 969,073
12/1/2016 1,007,836
12/1/2017 11,048,149
12/1/2018 11,090,075
12/1/2019 1,133,678
12/1/2020 1,179,025
12/1/2021 1,226,186
12/1/2022 1,275,234
12/1/2023 1,326,243
12/1/2024 1,379,293
12/1/2025 1,434,464
12/1/2026 1,491,843
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EXHIBIT C

PROJECT DESCRIPTION

The first project to be undertaken by the South Snohomish County Public Facilities District is a
Convention Center located on the on the Northwest corner of 196™ Street SW and 37" Avenue
West in Lynnwood, Washington.

The facility will be approximately 50,000 square feet, with full kitchen facilities, two pre-
function concourses, an outdoor plaza on the second floor, a 13,500 square foot exhibit
hall/ballroom which can be configured into three smaller sizes, and a 5,600 square foot meeting
room configurable into four smaller sizes and eight break-out meeting rooms of 600 square feet
each, which can also be configured into 1,200 square foot rooms.

The facility will be able to accommodate the following events:
Multiple day events for up to 400 attendees with exhibits, 500 without exhibits.
Single event banquets for up to 900

Auditorium seating for 1125

Subsequent phases of Development of the Project may include the improvement or expansion of
the facility on the same site and adjoining properties for Regional Center purposes.

o
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