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Ring Road Project Financing and Future Connection
Interlocal Agreement between Lynnwood Public Facilities District and City of Lynnwood

This Interlocal Agreement (“Agreement” or “ILA”) is entered by and between the Lynnwood
Public Facilities District, a Washington municipal corporation (“District™), and the City of Lynnwood,
a Washington municipal corporation (“City”). The District and the City are each a “Party” and
collectively the “Parties” to this Agreement.

RECITALS

A. The District owns approximately 13.04 acres of real property, commonly known as the
Lynnwood Event Center (“Property”), located at 3711 and 3819 196th Street SW, as more
fully described in and depicted in that certain Development Agreement between the District
and the City (“Development Agreement”), approved by the City under Ordinance No. 3491.

B. As described in the Development Agreement, the District intends to redevelop the Property
with a mix of land uses, including but not limited to, expansion of the existing event center to
accommodate larger conventions and events therein, such as indoor/outdoor concerts and other
entertainment, construction of a plaza and open space, a structured parking garage, multifamily
housing units, hotel, retail, restaurant, office uses, new public rights-of-way, private interior
roads, and other necessary infrastructure to support redevelopment of the balance of the
Property (“District’s Project).

C. The conceptual master plan to develop the District’s Project over time (“Master Plan”™), is
depicted in Exhibits C-1 through C-38 to the Development Agreement.

D. The Master Plan incorporates two new public rights-of-way on the Property, the eastern
extension of 194th Street SW (“194th Street”) and 38th Avenue W (“38th Avenue”) and
related infrastructure, including but not limited to, public stormwater and public water lines,
retaining walls north of 194th Street, and a traffic signal at the intersection of 194th Street and
36th Avenue (collectively, “Ring Road Project), ringing the perimeter of the District’s
Project.

E. For more than 20 years, the City’s City Center Subarea Plans have included creating a new
cast-west street — 194th Street - between 40th Avenue W. and 36th Avenue W.

F. The Master Plan has been designed to accommodate 194th Street in an east-west alignment
along and within the northern border of the Property, turning 90-degrees along the west of the
Property where it would intersect with the future 38th Avenue that runs north-south along the
west side of the Property, as shown in Exhibit A to this Agreement.

G. The extension of 194th Street has already been identified as a project in the City’s Capital
Facility Plan, and the City intends to add 38th Avenue and the remaining portion of the Ring
Road Project to the Capital Facility Plan.

H. As of the Effective Date of this Agreement (as defined in Section 28), the City anticipates the
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cost of the Ring Road Project to be Eighteen Million Dollars and No/100 ($18,000,000.00).

I. The City established a Tax Increment Financing Program (“TIF”) pursuant to Ordinance No.
3479 for the purpose of financing designated City-owned public improvements and designated
the Ring Road Project as one of the TIF-funded projects.

J. The City has not yet secured all the funding necessary for the Ring Road Project.

K. To enable the City to more rapidly proceed with design of the Ring Road Project, the District
is willing to contribute a portion of the preliminary design costs for the Ring Road Project,
subject to reimbursement by the City.

L. Additionally, should the District elect to proceed with the modified phasing plan, as described
and depicted in Section 2.4.1 and Exhibit C-6 of the Development Agreement (“Modified
Phasing Plan”), and initiate development of the Master Plan before the City would otherwise
be able or willing to construct the Ring Road Project, the District is willing to construct the
portion of the Ring Road Project described in the Modified Phasing Plan, which represents a
portion of 194th Street and public utilities underlying the same (“Half-Street Improvements™)
subject to reimbursement by the City.

M. The Parties wish to memorialize their understanding of the scope of financing for design and
construction of the Ring Road Project, including the terms of financial contributions from the
District, and the Parties’ respective responsibilities regarding such contributions.

N. In addition to the Ring Road Project, the Parties have contemplated that the western extension
of 194th Street between 38th Avenue and 40th Avenue W. (“Western Extension of 194th
Street”) would likely be constructed later than the Ring Road Project and on an adjacent site
west of the Property that is under private ownership and fully developed; however, the future
timing, exact location, and alignment of the Western Extension of 194th Street is unknown.

0. The Western Extension of 194th Street is anticipated to intersect with 38th Avenue on the
Property (“Future 194th/38th Intersection” or “Future Intersection™), and as a result, the
location of the Future Intersection could affect the Master Plan, in particular, the proposed
event parking garage and its access.

P. The future alignment for the Western Extension of 194th Street could change depending on the
adjacent site’s access needs and the City’s future planning, which creates potential uncertainty
for both the City and the District.

Q. The City and the District have worked collaboratively to identify the range of locations within
the Property for the Future Intersection and how the Future Intersection could be installed in a
manner to least disrupt the District’s future operations, as described in “Lynnwood Public
Facilities District Master Plan: Letter of Concurrence No. 3” dated July 23, 2025 and executed
by the City’s Development & Business Services Director and the District’s Executive Director.

R. The City studied a northern route and southern route for the Western Extension of 194th Street
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that intersects with the Property within an approximately 300-foot portion of 38th Avenue, as
shown in Exhibit A to this Agreement (“194th Street SW - Northern Option” and the “194th
Street SW - Southern Option™), and several intersection alignment options that could operate
at Level of Service D or better with a full build out of the District’s Project during a large event.

S. The Parties wish to cooperate and collaborate on the Western Extension of 194th Street and the
Future Intersection to advance the street and traffic control infrastructure needed to support
growth for 2044 scenarios.

T. In discussing how best to cooperate and collaborate, the Parties have recognized the timing
challenge given that construction of the District’s Project will likely occur ahead of the City’s
readiness to make a final decision on routing of the Western Extension of 194th Street and the
location of the Future 194th/38th Intersection.

U. The City has not completed all analyses and evaluations that may be necessary to make a final
selection of a route for the Western Extension of 194th Street and the Future Intersection.

V. The Parties understand that it may be years in the future before the City secures funding and
the conditions to commence construction on the Western Extension of 194th Street and the
Future Intersection.

W. The City and the District will continue to work collaboratively to identify the final location of
both the event parking garage within the Master Plan and the Future Intersection based on the
understandings set forth in this Agreement.

X. The Parties wish to memorialize the terms guiding their continued communication,
consultation, coordination, and collaboration on the District’s Project, including the event
center parking garage, Western Extension of 194th Street, and the Future Intersection.

NOW, THEREFORE, pursuant to Chapter 39.34 RCW, the above recitals that are incorporated
herein as if fully set forth below, and in consideration of the terms and conditions contained herein,
incorporated and made a part hereof, the Parties agree as follows:

TERMS

1. Term.

This Agreement shall be in full force and effect for a period commencing on the Effective Date
and shall remain in effect until completion of both the Ring Road Project and Future 194th/38th
Intersection, subject to earlier termination as provided for in Section 18.

2. Contract Administration; No Joint Ownership of Real or Personal Property.
By this Agreement, the Parties do not create any separate legal or administrative entity. The

Parties do not intend to create a joint board. The District and the City shall each be responsible for
working with each other to administer the terms of this Agreement. The Parties do not intend to jointly
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own any real or personal property as part of this undertaking. The Parties will cooperatively work
together to further the intent and purpose of this Agreement.

3. Administrators.

Each Party to this Agreement shall designate an individual (“Administrator”), who may be
designated by title or position, to oversee and administer such Party’s participation in this Agreement.
The City’s Administrator shall be the Development & Business Services Director and the District’s
Administrator shall be the Executive Director. The Parties’ initial Administrators shall be the following
individuals:

City’s Initial Administrator: Ben Wolters
Development & Business Services Director
20816 44th Ave W, Suite 230
Lynnwood, WA 98036
Email: bwolters@Lynnwoodwa.gov

District’s Initial Administrator: Janet Pope
Executive Director
3815 196th Street SW, Suite #136
Lynnwood, WA 98036
Email: jpope@lynnwoodpfd.com

4, City Application for Transportation Improvement Board Grant.

The City will prepare and submit a grant application(s) to the Washington State Transportation
Improvement Board for funding of the Ring Road Project (“TIB Grant”). The City will act as the lead
agency for the TIB Grant application(s) but will collaborate with the District on such application(s).
The TIB Grant application is estimated to be Five Million Dollars and No/100 ($5,000,000.00).
Applications are generally due in August and grant award announcements are made the following
December. The City and the District anticipate the first TIB Grant application would be submitted in
August 2026. If a TIB Grant is not awarded to the City in the first application cycle, the City will
continue to submit applications for a TIB Grant in subsequent funding cycles as long as the application
is reasonably likely to result in financing for the Ring Road Project.

S. City Tax Increment Financing.

The City has estimated that Ten Million Dollars and No/100 ($10,000,000.00) from TIF could
be used to support a portion of the total cost of the Ring Road Project. As set forth in City Ordinance
No. 3479, the City intends to incur general indebtedness and issue limited tax general obligation bonds
(“TIF Bonds™) with a term of approximately 25 years to finance public improvements in the Tax
Increment Area (“TIA”) to include three identified projects, among them the Ring Road Project, with
the estimated maximum principal amount of bonds subject to change based upon the final timing,
specifications, and features of the public improvement and the final public improvements of the three
projects .
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6. District Financing to 30% Design for Ring Road Project.

The District agrees to provide financing to the City for fifty percent (50%) of the cost (“District
Share™) to complete the 30% design of the Ring Road Project (“30% Design™). The City estimates
the 30% Design will cost between $500,000.00 to $800,000.00. The total District Share for the 30%
Design shall not exceed Four Hundred Thousand Dollars and No/100 ($400,000.00). The City will
reimburse the District for the District Share three months after sale of bonds, or December 31, 2030,
whichever is earlier.

7. City to authorize contract for 30% Design.

The City shall authorize a contract with an engineering firm to prepare the 30% Design. The
contract with the engineering firm shall specify a deadline of six (6) months from execution of the
contract with the City for the 30% Design. The Parties agree that time is of the essence for
authorization of the contract.

8. Invoicing for District Share of 30% Design costs.

The City shall invoice the District for the District Share of the 30% Design costs on a monthly
basis. The District Share invoices shall include copies of the engineering firm’s invoices and any other
documentation required by the District.

9. Mutual consultation on design progress.

Throughout the duration of 30% Design, the Administrators, or their designated
representatives, shall meet monthly (or as otherwise mutually agreed to by the parties) to discuss design
progress. Following completion of the 30% Design, the designated representatives for the City and
the District shall continue to meet monthly (or as otherwise mutually agreed to by the parties) to discuss
design progress while the Ring Road Project is under design through the construction bid stage. The
City will obtain concurrence on the design of the Ring Road Project at the 30% Design and 90% Design
stage.

10. Engineer’s Estimate at 30% Design and Handling of Potential Funding Gap.

Upon completion of the 30% Design and the City’s receipt of the engineer’s estimate to
complete design and construction of the Ring Road Project (“Engineer’s Estimate™), the City and
District shall meet to review and discuss the Engineer’s Estimate. As of the Effective Date of this
Agreement, the City has identified potential funding for the Ring Road Project in the following
amounts: (i) $5,000,000.00 - TIB Grant; (ii) $10,000,000.00 — TIF Bonds; and (iii) $3,000,000.00 other
city funds (including utility funds) (collectively, “City Funding™). The steps for how the City and the
District will handle a gap between the Engineer’s Estimate and the City Funding are described as
follows:

10.1. If the Engineer’s Estimate is less than the City Funding, the City will proceed to the
90% design phase for the Ring Road Project (“90% Design™).
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10.2. If the Engineer’s Estimate exceeds the City Funding, the Parties will initiate
discussions to identify funding options to bridge the gap between the Engineer’s
Estimate and the City Funding (“Funding Gap”). Options may include, but are not
limited to, reducing the scope of the Ring Road Project. The District acknowledges that
the City will not be obligated to continue with design or construction of the Ring Road
Project until the City has identified additional funds to satisfy the Funding Gap, which
could include additional financial contribution by the District.

10.3. Regardless of whether the City identifies additional funds to satisfy the Funding Gap,
the District shall be reimbursed by the City for the 30% Design of the Ring Road
Project.

11. Engineer’s Estimate at 90% Design and Handling of Potential Funding Gap.

Upon completion of the 90% Design, the Parties will repeat the process set forth in Section 10
before proceeding to request public bids for construction. The Parties will also repeat the process set
forth in Section 10 within ten (10) days of the bid opening for construction of the Ring Road Project.

12. District’s Election of Modified Phasing Plan.

Should the District elect the Modified Phasing Plan, following completion of the 30% Design
and provided the Parties do not identify a Funding Gap, the City will direct the engineering firm to
proceed with the 90% Design for the Half-Street Improvements to be constructed by the District, as
contemplated in the preliminary terms for the future Cooperative Construction Agreement described
in Section 9.4.4 and Exhibit D to the Development Agreement (“Cooperative Construction
Agreement”). The District shall be responsible to reimburse the City for any documented engineering
fees to design the Half-Street Improvements that would not have been incurred but for the District
pursuing the Modified Phasing Plan instead of the Baseline Phasing Plan described and depicted in
Section 2.4 and Exhibit C-5 of the Development Agreement (“Baseline Phasing Plan™). The decision
to proceed with construction of the Modified Phasing Plan shall be in the sole discretion of the District.
The Modified Phasing Plan shall include construction of the Half-Street Improvements unless
otherwise agreed to by the Parties.

13. Reimbursement for Half-Street Improvements.

The City shall reimburse the District for the Half-Street Improvements upon dedication of the
Half-Street Improvements to the City in accordance with the terms of the future Cooperative
Construction Agreement contemplated in the Development Agreement, subject to satisfaction of the
following conditions:

13.1. The City has secured appropriations of funds for the entire Ring Road Project or for a
reduced scope of the Ring Road Project subject to City Council determination that
either changed conditions or costs substantially in excess of the amount of bond
proceeds or tax allocation revenues makes it impractical to deliver the Ring Road
Project as contemplated in Ordinance No. 3479; and
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13.2.  The amount of reimbursement is based on records evidencing the District’s payment
of invoices; and

13.3. The amount of reimbursement is consistent with an engineer’s estimate of cost for the
Half-Street Improvements that was reviewed and approved by the City.

14. Coordination on Future Intersection.

As set forth in the Development Agreement, the District will provide a report to the City not
less than once per year regarding the District’s Project status and potential timeline for build-out of the
District’s Project-phases, including but not limited to the event parking garage. The City will similarly
keep the District apprised, not less than once per year, about and decision-making on a route for the
Western Extension of 194th Street and the location of the Future 194th/38th Intersection and its plans
and processes for obtaining approvals of the same. The Parties intend that the Administrators, or their
designated representatives, will regularly discuss respective plans for the Project and the Western
Extension of 194th Street at more frequent intervals as appropriate.

15. Location of Future Intersection.

Unless otherwise agreed to by the Parties, the Future 194th/38th Intersection will be located
within an approximately 300-foot portion of 38th Avenue, shown in Exhibit A as the area between the
194th Street SW - Northern Option and the 194th Street SW - Southern Option. Before the City
finalizes the location of the Western Extension of 194th Street and the Future 194th/38th Intersection,
the City will coordinate with the District to minimize impacts to the Property and operation of the
District’s Project, and if necessary, identify appropriate design alternatives or mitigation measures to
avoid such impacts. The Parties acknowledge that the 194th/38th Future Intersection should be
controlled by an all-way or two-way stop, rather than a roundabout, to minimize disruption to the
Master Plan.

15.1. If the Ring Road Project has been constructed prior to the Future 194th/38th
Intersection, the City will be responsible for any modifications that are needed to 38th
Avenue and 194th Street to construct the Future 194th/38th Intersection. The City will
use best efforts to design and construct the Future 194th/38th Intersection to preserve
the permanent features of the Ring Road Project so as to not negatively affect the
operation of the Master Plan. Permanent features may include, but are not limited to,
sidewalks, driveways, pedestrian access points, landscaping, street lighting, and other
utilities.

15.2. If the City provides the District with written confirmation of the final location of the
Western Extension of 194th Street and the Future 194th/38th Intersection before the
District submits development applications to the City to construct the event parking
garage for the District’s Project, the District will adjust the design of the event parking
garage depicted in the Master Plan if necessary to accommodate the Future
Intersection.

15.3. If the District submits development applications and proceeds with construction of the
event parking garage for the District’s Project before the City provides the District with
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written confirmation of the final location of the Western Extension of 194th Street
and/or Future 194th/38th Intersection, and provided the District constructs the parking
garage driveway in alignment with the 194th Street SW - Southern Option as shown in
Exhibit A, the City agrees to construct the Future 194th/38th Intersection that, based
on its location, lane configuration and traffic control will not necessitate prohibiting
any turning movements to or from the garage or would cause unacceptable level of
service or queuing for any of the garage movements (“Acceptable Operations™). For
purposes of this section, Acceptable Operations means that queues from the Future
194th/38th Intersection would not block the event parking garage driveway more than
five percent (5%) of the time during a typical PM peak hour based on the following
analysis: the City and the District shall evaluate operations during the design process
for the Future 194th/38th Intersection using a future horizon year (at least 5-years from
analysis date) that accounts for through traffic on 194th Street between 36th Avenue
and 40th Avenue and trips generated by the District’s Allowable Development Capacity
for Alternative A described in Section 2.1.1 of the Development Agreement. If the
garage driveway must be realigned or modified to achieve Acceptable Operations
based on the aforementioned evaluation, the City will be responsible for all impacts to
the Property that would be compensable under eminent domain law as a result of the
Future 194th/38th Intersection (including, but not limited to, modifications to re-align
the event parking garage).

16. Indemnification.

Except as otherwise specifically provided elsewhere in this Agreement and any exhibits hereto,
each Party shall protect, defend, indemnify and hold harmless the other Party and their officers, agents,
and employees, or any of them, from and against any and all claims, actions, suits, liability, loss, costs,
expenses, and damages of any nature whatsoever (“Claim™), which are caused by or result from any
negligent act or omission of the Party’s own officers, agents, and employees in performing services
pursuant to this Agreement. In the event of concurrent negligence, each Party shall indemnify, defend,
and hold the other Party harmless only to the extent of the indemnifying Party’s negligence. The
indemnification to the City contained in this section shall be for the benefit of the City as an entity, and
not for members of the general public.

In the event that any suit based upon a Claim is brought against a Party, the Party whose sole
negligent actions or omissions gave rise to the Claim shall defend the other Party at the indemnifying
Party’s sole cost and expense; and if final judgment is rendered against the other Party and its officers,
agents, and employees or is rendered jointly against the Parties and their respective officers, agents,
and employees, the Party whose sole negligent actions or omissions gave rise to the Claim shall satisfy
the same.

As between the Parties and solely for purposes of this section, each Party expressly waives any
immunity, defense or protection that may be granted to it under the Washington State Industrial
Insurance Act, Title 51 RCW, or any other industrial insurance, workers' compensation or similar laws
of the State of Washington to the fullest extent permitted by applicable law. This Section 16 shall not
be interpreted or construed as a waiver of each Party’s right to assert such immunity, defense or
protection directly against any of its own employees or any such employee's estate or other
representatives. This section has been mutually negotiated by the Parties and shall survive the
expiration or termination of this Agreement.
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17.

18.

19.

Audits/Records.

All records in support of costs incurred, paid, or reimbursed pursuant to this Agreement for the
Ring Road Project, as well as records relevant to documenting costs that could be incurred related to
the Future Intersection, shall be maintained by the Parties for a period of six (6) years after the
termination of this Agreement. Each Party shall have full access to and the right to examine such
records, during normal business hours, and as often as it deems necessary. The Parties agree that
records relating to the matters covered by this Agreement are subject to an audit by either or both
Parties and/or their designated representatives, and/or the federal/state government.

Extension/Termination.

18.1.

18.2.

18.3.

18.4.

The Parties may mutually agree by written amendment to extend the term or to earlier
termination of this Agreement.

Either Party may terminate this Agreement prior to completion of the Ring Road
Project and Future 194th/38th Intersection if the Development Agreement has expired
and the District has not yet constructed the event parking garage contemplated in the
Master Plan.

The City may terminate its obligations under Sections 4, 5, 7, 9, 10, 11, 12, and/or 13
subject to the following conditions: (1) the City has identified a Funding Gap described
in Sections 10.2 and 11; or (2) absent a Funding Gap, the City has not secured the
requisite City Funding within three years of the Effective Date. Prior to termination by
the City under this Section 18.3, the Parties shall first meet and confer for a period of
at least 180 days in an attempt to identify additional funds to satisfy the Funding Gap
or lack of City Funding for the Ring Road Project.

Notwithstanding the foregoing, the City’s obligation to reimburse the District set forth
in Section 6 shall survive termination of the Agreement.

Dispute Resolution.

19.1.

19.2.

Disputes and Coordination Issues. Whenever any dispute arises between the Parties
under this Agreement ("Dispute"), including any default, controversy or Claim arising
out of, or relating to, this Agreement, or any breach thereof, which are not resolved by
routine meetings or communications, the provisions of this Section 19 shall apply. Any
Party shall have the right to commence a resolution process by issuing a written request
to the other Parties, which request shall contain brief details of the Dispute ("Dispute
Notice"), excepting only those Disputes subject to Section 19.5, which shall not require
a Dispute Notice.

Cooperative Discussions. The Administrators or authorized representatives of the
Parties shall seek in good faith to resolve any such dispute or concern within ten (10)
days after the date of the Dispute Notice. The Administrators or authorized
representatives shall meet within five (5) days after the date of the Dispute Notice, and
shall continue to meet thereafter, as reasonably requested by a Party, in an attempt to
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19.3.

19.4.

resolve the Dispute. If the Dispute is resolved by the Administrators or authorized
representatives, the resolution shall be recorded in writing and signed by the
Administrators or authorized representatives of each Party and that resolution shall be
final and binding on both Parties. If the Parties are unable to resolve the Dispute
through cooperative discussions within ten (10) days after the date of the Dispute
Notice, then except as specifically provided in Section 19.4 for binding arbitration of
monetary Disputes less than $250,000.00, the Parties may immediately pursue any
remedies available under Washington law, and may commence litigation prior to, and
without regard to, the provisions of Section 19.3 and 19.4, which shall be deemed
entirely voluntary and discretionary.

Mediation. If the Parties are unable to resolve a Dispute in accordance with the
provisions Section 19.2, the Parties may consider the use of voluntary non-binding
mediation. In the event that non-binding mediation is agreed upon, the site of the
proceedings shall be Lynnwood, Washington, unless otherwise agreed in writing by the
Parties. The rules for mediation, the selection of the mediator, and the timetable and
procedures for mediation, shall be determined by mutual agreement of the Parties. The
mediator shall be skilled in the legal and business aspects of the subject matter of this
Agreement. The mediation shall be conducted without prejudice to any Party and in
strict confidence. Each Party shall share equally in the costs of the mediation except
that each Party shall bear its discretionary costs, including, but not limited to, its
attorneys' fees and expenses. If the Dispute is settled through mediation, the terms of
the settlement shall be recorded in writing and signed by the Administrators or
authorized representatives of the Parties. Unless otherwise mutually agreed by the
Parties in writing, the mediator shall not be utilized in any subsequent proceeding to
provide evidence in any way relating to the Dispute, nor shall the mediator be entitled
to act as a fact or expert witness to any Party in any subsequent proceeding. If within
forty-five (45) days after the date of the Dispute Notice, the mediation has not resulted
in settlement of the Dispute, then the mediation shall, unless otherwise mutually agreed
in writing by the Parties, be terminated. If any Party withdraws from the mediation at
any time, the mediation shall be terminated.

Arbitration. If the Parties are unable to resolve a Dispute in accordance with the
provisions of Section 19.3, the Parties may consider the use of voluntary binding
arbitration; provided, however, that binding arbitration shall be required for any strictly
monetary Dispute, the value or potential financial impact of which is agreed by the
Parties to be less than $250,000.00. In the event that binding arbitration is required, or
mutually agreed upon, and unless otherwise mutually agreed by the Parties in writing,
the site of the proceedings shall be Lynnwood, Washington, and Washington law shall
govern the arbitration proceedings. Upon completion of the cooperative discussions set
forth in Section 19.3, the arbitration process shall commence immediately. The Parties
shall determine by mutual agreement the rules for arbitration, the selection of the
arbitrator, and the timetable and procedures for arbitration, including, but not limited
to: (i) the extent, form, and time limits applying to any documentary or oral evidence
of the Parties to be submitted to arbitration; (ii) site visits or inspections; (iii) meetings
with the Parties; and (iv) appointment of experts; provided, however, that in the event
the Parties are unable to agree within twenty-five (25) days after the date of the Dispute
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19.5.

19.6.

Notice, then the Rules of the Judicial Arbitration and Mediation Service, Seattle office,
shall apply. The arbitrator shall be skilled in the legal and business aspects of the subject
matter of this Agreement. The arbitration shall be conducted without prejudice to any
Party and in strict confidence. The arbitrator shall decide the Dispute acting impartially
and in good faith. The arbitrator shall reach a decision and communicate the decision
in writing to the Parties, providing the basis for the decision. The arbitrator's decision
shall be final and binding on the Parties. The Parties shall implement the arbitrator's
decision without delay. The arbitrator's fees and expenses, the other costs of arbitration,
and the Parties' reasonable attorneys' fees and costs shall be borne by the Parties as the
arbitrator shall specify in his decision; provided, however, that the "substantially
prevailing" Party shall be entitled to recover its arbitration expenses and reasonable
attorneys' fees and costs in preparation for, and during, the arbitration process. Unless
otherwise mutually agreed by the Parties in writing, the arbitrator shall render a final
decision on the Dispute within sixty (60) days after the date of the Dispute Notice. The
arbitrator shall not be utilized in any subsequent proceeding to provide evidence in any
way relating to the Dispute, nor shall the arbitrator be entitled to act as a fact or expert
witness to either Party in any subsequent proceeding.

Litigation. If the Parties are not required, or do not mutually agree, to submit a Dispute
to mediation under Section 19.3, or arbitration under Section 19.4, then after the time
period set forth in Section 19.2 for cooperative discussion, either Party shall have the
right and authority to commence litigation immediately, and primary jurisdiction for
the resolution of any Dispute relating to, or arising out of, this Agreement shall reside
in the Washington State Superior Court, Snohomish County, Washington. The Parties
shall have all rights and remedies, whether at law or in equity, under Washington law,
including, but not limited to, specific performance, damages and injunctive relief.

Equitable Proceedings

19.6.1. In the event a Party desires to seek interim relief, whether affirmative or
prohibitive, in the form of a temporary restraining order, preliminary
injunction, or other interim equitable relief with respect to a Dispute either
before or after the initiation of a dispute resolution proceeding, that Party may
initiate the proceeding necessary to obtain such relief ("Equitable
Proceeding"). Nothing in this Section 19.6 shall be construed to suspend or
terminate the obligation of the Parties to comply with the provisions of Sections
19.2, and 19.3 and 19.4 with respect to the Dispute that is the subject of such
Equitable Proceeding while such Equitable Proceeding is pending, including
any appeal or review.

19.6.2. Notwithstanding the decision of an arbitrator or mediator, as may be applicable,
any interim relief granted by such Equitable Proceeding shall not be reversed
or modified by the arbitrator's or mediator's determination, and any factual or
legal determination made in such Equitable Proceeding shall be binding upon
the Parties in the Dispute before any arbitrator or mediator.
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20. Assignment.

This Agreement may be assigned only upon prior written consent of the other Party, which
consent shall not be unreasonably withheld, conditioned or delayed.

21. Entire Agreement.

This Agreement contains the entire agreement between the parties hereto, and no other
agreements, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to exist
or bind any of the parties hereto. Notwithstanding the foregoing, the Parties agree that this Agreement
should be harmonized with the terms of the Development Agreement and letters of concurrence
executed by the Parties in connection with the Development Agreement. In the event of conflicting
terms with the Development Agreement and the letters of concurrence, this Agreement shall control.
Either party may request changes to the Agreement. Proposed changes which are mutually agreed
upon shall be incorporated by written amendments to this Agreement, signed by both parties.

22. Applicable Law; Venue; Attorney’s Fees.

This Agreement shall be governed by and construed in accordance with the laws of the State
of Washington. In the event any suit, or other proceeding is instituted to enforce any term of this
Agreement, the Parties specifically understand and agree that venue shall be properly and exclusively
in Snohomish County, Washington. The prevailing Party in any such action shall be entitled to its
costs of suit, including attorneys’ fees and expert witness fees.

23. Severability.

If any section, sentence, clause or phrase of this Agreement is held to be invalid or
unconstitutional by a court of competent jurisdiction, the portion declared invalid or unconstitutional
shall be severed, and the provisions not so declared shall remain in full force.

24. No Joint Venture.

Nothing contained in this Agreement shall constitute or be deemed or construed to create a
partnership, joint venture or any agency relationship between the City and the District.

25. No Waiver.

A Party’s forbearance or delay in exercising any right or remedy with respect to a default
(“Default”) by the other Party under this Agreement shall not constitute a waiver of the Default at
issue. Nor shall a waiver by either party of any particular Default constitute a waiver of any other
Default or any similar future Default.

26. Interpretation.

This Agreement and each of its terms and provisions are deemed to have been explicitly
negotiated by the Parties, and the language in all parts of this Agreement shall, in all cases, be construed
according to its fair meaning and not strictly for or against either of the Parties. The captions and
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headings in this Agreement are used only for convenience and are not intended to affect the
interpretation of the provisions of this Agreement.

27. Recording.

A copy of this Agreement shall be filed with the Office of the Snohomish County Auditor
and/or posted on the Parties’ respective websites.

28. Execution in Counterparts and Effective Date.

This Agreement may be executed in two or more counterparts, each of which shall constitute
an original and all of which shall constitute one and the same agreement. This Agreement shall become
effective on the date on which it has been executed by all the Parties, as indicated by the last date of
signature below (the “Effective Date”).

29. Notices.

All notices which may be or are requested to be given, pursuant to this Agreement, shall be
deemed given when hand delivered, delivered by email, or within three (3) business days of when it is
deposited as certified mail with the United States Postal Service, postage prepaid, and marked
registered or certified mail, return receipt requested, and addressed to the Parties at the following

addresses:
To the City: City of Lynnwood
Attn: Development & Business Services Director
20816 44th Ave W, Ste 230
Lynnwood, WA 98036
To the District: Lynnwood Public Facilities District

Attn: Executive Director
3815 196th Street SW, Suite #136
Lynnwood, WA 98036

[Signatures on Following Pages)|
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In Witness whereof, the Parties hereto have executed this Agreement as of the date last written

below.
CITY OF LYNNWOOD:
W/ Date: ///%/%Z'é/
ne Frizz a)%r / /

Approved as to Form:

Signed by:
‘ Lisa Marslall
City ome_v?"'

STATE OF Wa;lu‘ng ous

COUNTY OF _ Snohowmjsh

This record was acknowledged before me on Oml‘l) ber 20,2025 by Christine
Frizzell as Mayor of the City of Lynnwood, a Washington municipal corporation.

(Slgnature of notary public)
Execuhvy Hssi'siant 1o Hapr
(Title of office)

My Commission Expires: 3,/ 7/ 2
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DISTRICT:
LYNNWOOD PUBLIC FACILITIES DISTRICT.
a Washington municipal corporation

By: L///;Z(f/f“&/

Edpe Execufive 15111.ct0r

/C )/ 7// 02~

Date:

Lol etz

STATE OF
COUNTY OF __ SWodsmuct

by Janet Pope as

TART fd»ﬂd

This record was acknowledged before me on
Executive Director of the Lynnwood Public Facilities District, a Washington municipal corporation

(Signature of notary public)

\\\‘““““'u P P
oTH< Y Beic

SLeW R ig
e .“’o ! .
(Title of office)
My Commission Expires: & ./ HI/ eep
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EXHIBIT A
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