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INTERLOCAL AGREEMENT REGARDING TRANSFER AND APPLICATION OF
SNOHOMISH COUNTY HOTEL-MOTEL TAX PROCEEDS
TO FUND MULTIJURISDICTIONAL CONVENTION CENTER FACILITY

THIS INTERLOCAL AGREEMENT (this “Agreement”) is dated as of the I6UHay of

L1, 2003 and is made by and between THE CITY OF LYNNWOOD, WASHINGTON

(the “City”), and SOUTH SNOHOMISH COUNTY PUBLIC FACILITIES DISTRICT,
SNOHOMISH COUNTY, WASHINGTON (the “District”);

RECITALS

WHEREAS, chapter 35.57.020 of the Revised Code of Washington (“RCW”) provides
that a public facilities district (“PFD”’) may acquire, construct, own, remodel, maintain, equip,
repair, finance, and operate one or more “regional centers”; and

WHEREAS, the City has determined that the acquisition and operation of such a regional
center is in the interest of the City, and by Ordinance No. 2266 in 1999 established the South
Snohomish County Public Facilities District (the “City PFD”) pursuant to Chapter 35.57 RCW,
to acquire, design, construct, own, finance, operate and maintain a regional center defined under
RCW 35.57.020 as a convention, conference, or special convention center, or any combination of
such facilities, and related parking facilities serving a regional population (the “Convention
Center”); and

WHEREAS, the Washington Interlocal Cooperation Act (chapter 39.34 RCW) authorizes
a PFD to contract with any other public agency of this state to perform any governmental
service, activity or undertaking which each entity is authorized to perform; and

WHEREAS, the City, the City PFD, the Snohomish County Public Facilities District (the
“District”) and Snohomish County (the “County”) have entered into a “First Amended and
Restated Interlocal Agreement for Development of the Lynnwood Convention Center” ("Four
Party Agreement") that provides for joint acquisition and development of the Convention Center
by the City, the City PFD and the District and in which the City commits hotel-motel taxes
imposed and collected by the City under Chapter 67.28 RCW and the County is a non-
contributing party; and

WHEREAS, the City and the County have entered into an “Interlocal Agreement to Fund
Multijurisdictional Convention Center Facility” (“Two Party Agreement”) in which the County
commits to pay to the City a specified portion of the hotel-motel taxes imposed and collected by
the County over a period of years to fund the acquisition of the Convention Center in
consideration for the City operating the Convention Center, or causing it to be operated, as a
tourism-related facility for the benefit of the City and the County; and

WHEREAS, the City and the District have entered into an “Interlocal Agreement Regarding
the Financing, Development and Operation of a Regional Center Facility” dated) 2001,
(“City-District Agreement No. 1”°) under which the District commits to construct, deVelop, own



and operate the Convention Center and the City commits to provide financial and other
assistance; and

WHEREAS, the District is willing to undertake certain additional responsibilities under
this Agreement (“City-District Agreement No. 2) to induce the City to transfer the funds
received by the County under the Two Party Agreement to the District to fund a portion of the
Convention Center;

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained, the
parties hereto covenant and agree as follows.

Section 1. Definitions. Capitalized terms used but not defined in this Agreement
(including the Recitals) shall have the meanings assigned to those terms in the Two Party
Agreement.

Section 2. Responsibilities of City. The City shall transfer all funds received by it
from the County under the Two Party Agreement (the “County Funds”) to the District at its
earliest convenience, but within no more than 30 days of receipt.

Section 3. Responsibilities of the District.

3.1 Application of County Funds. The District shall apply the County Funds in the
acquisition and construction of the Convention Center as a Tourism-Related Facility in
compliance with all applicable provisions of Title 67.28 RCW and consistent with all applicable
requirements of the Two Party Agreement, including without limitation the requirements of
Section B.1 of the Two Party Agreement.

3.2 Operation of Convention Center. The District shall operate and maintain the
Convention Center as a Tourism Related Facility in compliance with all applicable requirements
the Two Party Agreement, including without limitation the requirements of Section B.2. of the
Two Party Agreement. The District shall allow the City access to and provide the City with
copies of all district financial records requested by the City in order to enable the City to
maintain and provide access to the County of records required by Subsection B.2.b of the Two
Party Agreement. The District shall defend, hold harmless and indemnify the City for any claim
by the County for project payments made by the City to the District alleged by the County to
have been spent in violation of the Two Party Agreement.

3.3  Use of Funds. The District shall ensure that all County funds received by the
District from the City under the Two Party Agreement are used solely for the limited purposes
authorized by subsection C.3. of the Two Party Agreement.

3.4  Disclosure Documents. The District shall ensure that any obligation bonds issued
to finance acquisition of the Convention Center, the underlying real property, and/or future
improvement or expansion of the Convention Center, and any disclosure documents
accompanying the sale of such obligations to the public, contain a statement to the effect that




they are obligations of the District or other issuer, payable solely from the specified tax sources
and other money of the issuer legally available therefore, and that they are not obligations of the
City or the County or payable from City or County funds.

Section 4. Indemnification and Insurance.

4.1 District Indemnification of City.

To the extent permitted by law, the District shall indemnify, defend and hold harmless the
City and its officials, officers, employees, and agents when acting within such designated
capacity (collectively, the “Indemnified Parties™), from all claims, losses, suits, actions, legal or
administrative proceedings, costs, attorneys’ fees, litigation costs, expenses, damages, penalties,
fines, judgments or decrees of any nature whatsoever (collectively “damages”) (i) arising out of
the City’s performance of its obligations under the Two Party Agreement, or (ii) caused by any
negligent act, error or omission and/or willful misconduct of the District or its officials, officers,
employees, agents, contractors or subcontractors (collectively, the "District Functionaries")
arising out of the performance or breach of any obligation under this Agreement.

The District’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 District or District Functionaries, and defending and indemnifying
against claims to which it would otherwise be immune from suit under Title 51 RCW or other
applicable law. The City has a direct interest in any settlement agreement that the District may
obtain while defending under this hold harmless and indemnity. The District grants to the City
veto authority regarding any settlement proposal. However, if the District 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 District’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 District will provide
information to the City regarding all claims. :

The District’s obligation to indemnify 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
Indemnified Parties. If the claim, suit, or action for injuries, death, or damages as provided for in
this paragraph (a) is caused by or results from the concurrent negligence of (i) any of the
Indemnified Parties; and (ii) and the District or District Functionaries, the indemnity provisions
provided for in this paragraph (a) shall be valid and enforceable only to the extent of the
negligence or willful misconduct attributable to the District or District Functionaries.

4.2 District to Provide Insurance. The District shall obtain and maintain, or cause to
obtained and maintained, insurance of the types and amounts required to be provided under
Section E.2 of the Two Party Agreement.




Section 5. Miscellaneous.

5.1  Termination. Either party may terminate this Agreement without cause prior to
the acquisition and construction of the Project by providing the other party with three months’
prior written notice, provided, that no termination shall be effective if it would result in the
impairment of contracts entered into by either the City or the District.

52  Governing Law; Venue. This Agreement is governed by and shall be construed in
accordance with the laws of the State of Washington and shall be liberally construed to carry out
the purposes hereof. Except as otherwise required by applicable law, any legal action under this
Agreement shall be brought in the Superior Court of the State of Washington in and for
Snohomish County.

53  Administrator. The Board of the District and the Lynnwood City Council shall
each designate a person to jointly administer this Agreement. There shall be no joint board with
respect to this Agreement.

5.4  Notices. Except as otherwise provided herein, all notices, consents or other
communications required hereunder shall be in writing, delivered as follows:

To the City:

Mayor

City of Lynnwood

19100 — 44™ Ave. W.

P.O. Box 5008

Lynnwood, WA 98046-5008

To the District:

Chair, Board of Directors
c/o Executive Director
38141196" Street S.
Lynnwood, WA 98036

5.5  Binding Effect. This Agreement shall inure to the benefit of and shall be binding
upon the City and the District and their successors.

5.6 Severability. In the event any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

5.7  Amendments. This Agreement may not be effectively amended, changed,
modified, altered or terminated except by an instrument in writing duly executed by the City and
the District (or their successors in title).



5.8  No Rights Created in Third Parties. The terms of this Agreement are not intended
to establish nor to create any rights in any persons or entities other than the City and the District
and the respective successors and assigns of each.

5.9  Effective Date/Filing. This Agreement shall be come effective upon its full
execution and its filing with the Snohomish County Auditor. All actions previously taken by the
City and the District, and their respective officers and employees, consistent with this
Agreement, are ratified and confirmed.

IN WITNESS WHEREOF, the City and the District have caused this Agreement to be
executed by their duly authorized officers.

(U
DATED this_| St day ofMﬁ{%)H, 2003.

CITY OF LYNNWOOD SOUTH SNOHOMISH COUNTY
PL PUBLIC FACILITIES DISTRIC;
By M ‘{11 ‘WW By \/\A \A_Q\‘{,\Q
Mayor Chair

Approved as to Form:

D). S

Greg Rubstew City Attorney Hugh Bpitzer, General Cohsel

Apprqved as to Form:

ATTEST:

Q0 &, O

Michael Bailey, Admin. ervices Director




