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COUNCIL ACTION MEMORANDUM

RE: CONVENTION CENTER EXPANSION ITEMS: RESOLUTION 03-74,
ORDINANCE C33279, AND RESOLUTION 03-75

During the Spokane City Council 6 p.m. Legislative Session held Monday, July 21, 2003,
upon Council’'s consideration of the Convention Center Expansion items (Resolution 03-
74, Ordinance C33279, and Resolution 03-75), City Attorney Mike Connelly
supplemented the record with the following documents (and filed them with the City
Clerk):

1. “List of Contacts with the City Council RE: Convention Center Expansion
Project;”

2. “City of Spokane Convention Center Expansion Project — Memorandum and
Attachments for Interlocal and Transfer Agreements,” dated December 18, 2002;

3. “City of Spokane Convention Center Expansion Project — Draft Interlocal
and Property Transfer Agreements with attachments,” dated January 15, 2003;

4. “Financing of the Spokane Convention Center Expansion Project - Draft
Documents,” dated April 3, 2003; and

5. “City of Spokane Convention Center Expansion Project Documents,”
dated July 1, 2003.

Mr. Connelly then advised the Council of an amendment to the Interlocal Agreement
wherein on Page 10, Section 6.3, last sentence of the second paragraph, the “not to
exceed the sum of blank dollars” was deleted. He noted this was deleted as he is not
positive that all final bills from bond counsel have been received.

Chief Financial Officer Gavin Cooley provided a presentation on the financial aspects of
the Convention Center Expansion and responded to Council inquiries. Subsequent to
public testimony, Council comment and inquiry, and response by Public Facilities District
Board Member Shaun Cross, the following actions were taken:

Upon 6-1 Roll Call Vote (Council Member Rodgers voting “no”), the
Spokane City Council adopted Resolution 03-74 providing for the
Intergovernmental Transfer of the Spokane Convention Center, Spokane
Opera House, Washington State Agricultural Trade Center and Spokane
Center Parking Lots.




Council Action Memorandum Page 2 July 29, 2003
. RE: Convention Center Expansion

Upon 6-1 Roll Call Vote (Council Member Rodgers voting “no”), the
Spokane City Council passed Final Reading Ordinance C33279
approving certain appropriations relative to the Spokane Public Facilities
District’s acquisition, expansion and operation of the Convention Center,
Opera House and Washington State Agricultural Trade Center, together
with contiguous parking facilities.

Upon 6-1 Roll Call Vote (Council Member Rodgers voting “no”), the
Spokane City Council adopted Resolution 03-75 approving certain
agreements providing for, among other things: (1) the Spokane Public
Facilities District's acquisition of certain ownership and leasehold
interests in the Convention Center, Opera House and Washington State
Agricultural Trade Center, together with contiguous parking facilities; (2)
the District’'s operation of said facilities; (3) the District’'s expansion of the
Convention Center; (4) the City's transfer to the District of certain
admission taxes and lodging taxes; and (5) for certain operating
payments to the District to cover operational losses related to the
District’'s operation of said facilities.

Following a five-minute recess, the following action was taken subsequent to Council
discussion:

. Motion by Council Member French, seconded by Council Member
Corker, to have the Public Works Committee and the Finance Committee
bring forward a councilmanic bond proposal to fund street repair in the
amount of no less than seven and a half million dollars to be serviced by
the revenue that was derived from the savings as presented by the Chief
Financial Officer in the amount of $511,000 annually (resulting from the
transfer of assets to the Public Facilities District) carried unanimously.

Terri L. Prister, CMC ~ /|
Spokane City Clerk  {

c: Entertainment Facilities Public Facilities District Accounting
Finance Mayor/Administrator Legal
Roger Flint, PW&U
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COUNCIL ACTION MEMORANDUM

RE: CONVENTION CENTER EXPANSION ITEMS: RESOLUTION 03-74,
ORDINANCE C33279, AND RESOLUTION 03-75

During the Spokane City Council 6 p.m. Legislative Session held Monday, July 14, 2003,
City Attorney Mike Connelly and Public Facilities District Board Member Shaun Cross
reported on the following Convention Center Expansion items and responded to Council
inquiries:

e Resolution 03-74 providing for the Intergovernmental Transfer of the Spokane
Convention Center, Spokane Opera House, Washington State Agricultural Trade
Center and Spokane Center Parking Lots.

‘ e First Reading Ordinance C33279 approving certain appropriations relative to the
Spokane Public Facilities District's acquisition, expansion and operation of the
Convention Center, Opera House and Washington State Agricultural Trade
Center, together with contiguous parking facilities.

e Resolution 03-75 approving certain agreements providing for, among other
things: (1) the Spokane Public Facilities District’s acquisition of certain
ownership and leasehold interests in the Convention Center, Opera House and
Washington State Agricultural Trade Center, together with contiguous parking
facilities; (2) the District's operation of said facilities; (3) the District's expansion
of the Convention Center; (4) the City's transfer to the District of certain
admission taxes and lodging taxes; and (5) for certain operating payments to the
District to cover operational losses related to the District's operation of said
facilities.

Subsequent to public testimony, the matters were deferred to July 21, 2003, for final
action.

Terri L. Pfister, CMG =
Spokane City Clerk

. c. Entertainment Facilities Public Facilities District Accounting
Finance Mayor/Administrator Legal
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AGENDA SHEET FOR COUNGIL MEETING OF: llll\l}‘LI!lellli

Submitting Dept. Contact Person Phone No.
Office of the Mayor Jack Lynch 625-6268
ADMINISTRATIVE SESSION LEGISLATIVE SESSION  CITY PRIORITY
o Contract o Emergency Ord O Communications CLERK'S FILE
o Report o Resolution O Economic Development RENEWS
o Claims o Final Reading Ord O Growth Management CROSS REF
o First Reading Ord O Human Services ENG
STANDING COMMITTEES X Special Consideration O Neighborhoods BID
(Date of Notification) o Hearing O Public Safety REQUISITION
o Finance o Public Safety X Quality Service Delivery Neighborhood/Commission/Committee Notified:
o Neighborhoods o Public Works O Racial Equity/CulturalDiversity
o Planning/Community & Econ Dev O Rebuild/Maintain
Infrastructure Action Taken:
AGENDA AN ORDINANCE APPROVING CERTAIN APPROPRIATIONS RELATIVE TO THE SPOKANE
WORDING: PUBLIC FACILITIES DISTRICT'S ACQUISITION, EXPANSION, AND OPERATION OF THE

CONVENTION CENTER, OPERA HOUSE, AND WASHINGTON STATE AGRICULTURAL TRADE
CENTER, TOGETHER WITH CONTIGUOUS PARKING FACILITIES.

(Altach additional By Resolution 01-095, the City Council endorsed plans to expand the City's convention facilities,

sheetif necessary)  generally consistent with recommendations of the Facilities 2000 Working Group. Among the
Working Group’s recommendations, was a transfer of the City's convention facilities to the Spokane
Public Facilities District. Thereafter, on May 21, 2002, a majority of Spokane County voters
authorized the District to acquire and operate the City's convention facilities, and to significantly
renovate and expand the facilities. Since the election, representatives of the City and the District
have been negotiating the terms of an Interlocal Cooperation Agreement, Property Transfer
Agreement, and Lease. The Interlocal Agreement provides for the transfer by the City to the District
of certain Arena Admission Taxes, Center Admission Taxes, and Lodging Taxes collected by the
City, and also provides for operating payments from the City to the District under certain
circumstances.

RECOMMENDATION: Approve. Fiscal Impact: o Budget Account: o
o Expenditure: $ #
o Revenue: § #
o_Budget Neutral
ATTACHMENTS: include in Packets: Ordinance C - , with attached agreements.
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ORDINANCE NO.C33279

AN ORDINANCE APPROVING CERTAIN APPROPRIATIONS RELATIVE TO
THE SPOKANE PUBLIC FACILITIES DISTRICT’S ACQUISITION, EXPANSION,
AND OPERATION OF THE CONVENTION CENTER, OPERA HOUSE, AND
WASHINGTON STATE AGRICULTURAL TRADE CENTER, TOGETHER WITH
CONTIGUOUS PARKING FACILITIES.

WHEREAS, the City owns the Spokane Convention Center, the Spokane
Opera House, the Washington State International Agricultural Trade Center,
and associated parking facilities (“Existing Center Facilities”).

WHEREAS, Chapter 39.34 RCW authorizes the Spokane Public Facilities
District (“District”) and the City to enter into agreements for joint or cooperative
action to exercise any power or powers, privileges, or authority exercised or
capable of exercise by either the District or the City.

WHEREAS, Chapter 35.59 RCW authorizes the City, either individually
or jointly with any other municipality such as the District, to acquire and to
construct, install, add to, improve, replace, repair, maintain, operate and
regulate the use of multi-purpose community centers located within the City,
and to pay for any investigations and any engineering, planning, financial, legal
and professional services incident to the development and operation of such
multi-purposes community centers, and further authorizes the City to
appropriate and/or expend any public moneys available for carrying out such
purposes.

WHEREAS, Chapter 67.28 RCW authorizes the City to convey or lease
any lands, properties or facilities to any other municipality for the development
by such other municipality of tourism-related facilities, or to participate in the
financing of all or any part of the public facilities on such terms as may be
fixed by agreement between the respective legislative bodies.

WHEREAS, the District and the City have negotiated various agreements
providing for the District’s acquisition and operation of the Existing Center
Facilities by the District, and the expansion and improvement of the Spokane
Convention Center, namely an Interlocal Cooperation Agreement and a
Property Transfer Agreement, in form and content as set forth in Exhibits “A”
and “B” to Resolution 02-7%5" (“Project Agreements”).

WHEREAS, the Project Agreements provide for the transfer by the City to
the District of certain tax revenues levied by the City pursuant to RCW
35.21.280 and City of Spokane Ordinances C25958 and C32337, and collected
from persons who pay an admission charge to the Existing Convention
Facilities (“Center Admission Tax”).



WHEREAS, the Project Agreements provide for the transfer by the City to
the District of certain tax revenues levied by the City pursuant to RCW
35.21.280 and City Ordinances C25958 and C32337, and collected from
persons who pay an admission charge to the Spokane Veterans Memorial
Arena (“Arena Admission Tax”).

WHEREAS, the Project Agreements provide for the transfer by the City to
the District of certain taxes imposed by the City pursuant to RCW 67.28.181
and City of Spokane Ordinance C24847 on the sale or charges for furnishing of
lodging that is subject to tax under Chapter 82.08 RCW (“Lodging Tax”).

WHEREAS, the Project Agreements call for the City to reimburse the
District for certain operational losses experienced by the District in its
operation of the Existing Center Facilities during and after expansion of the
same (“City Operating Payment”).

WHEREAS, historically, the City has supported operation, maintenance,
and capital improvements of the Existing Center Facilities with the Center
Admission Tax, Arena Admission Tax, and the Lodging Tax.

WHEREAS, historically, the City has further supported the financial
needs of the Existing Center Facilities with payments from the City’s General
Fund.

NOW, THEREFORE, The City of Spokane does ordain:

Section 1. The City hereby finds and determines that the Project
Agreements, and the provisions calling for the appropriation of the Center
Admissions Tax, the Arena Admissions Tax, the Lodging Tax, and the City
Operating Payment are mutually fair and advantageous to the District and the
City.

Section 2. Approving Appropriations of Center Admission Tax. The Mayor
is authorized to execute agreements providing for the appropriation of the Center
Admission Tax, including without limitation the Project Agreements, consistent
with the terms of the Project Agreements and subject to such further actions as
are required by state and local budgeting rules and requirements.

Section 3.  Approving Appropriations of Arena Admission Tax. The Mayor
i1s authorized to execute agreements providing for the appropriation of the Arena
Admission Tax, including without limitation the Project Agreements, consistent
with the terms of the Project Agreements and subject to such further actions as
are required by state and local budgeting rules and requirements.

Section 4. Approving Appropriations of Lodging Tax. The Mayor is

authorized to execute agreements providing for the appropriation of the Lodging
Tax, including without limitation the Project Agreements, consistent with the

c33279



terms of the Project Agreements and subject to such further actions as are
required by state and local budgeting rules and requirements.

Section 5.  Approving City Operating Payment. The Mayor is authorized
to execute agreements providing for the appropriation of the City Operating
Payment, including without limitation the Project Agreements, consistent with
the terms of the Project Agreements and subject to such further actions as are
required by state and local budgeting rules and requirements.

PASSED by the Spokane City Council this K£lsgt day of
July , 2003.

_08-24-02 O [ -
FFFECTIVE DATE /c@ / &;{%M

Rob Higgins, C/o ncil President

Attest: /)
\{W a4 ' ﬂ/-’:/ZC;"?’/«- GT o 0725 03
City Clerk // /Mayor John T, Powers{Jr. Date

Approved as to form:

o

Assistant City Attorney

C33279
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AGENDA SHEET FOR COUNCIL MEETING OF: llllv}?. 2003.

AgS ht07-03-2001

Submitting Dept. Contact Person Phone No.
Office of the Mayor Jack Lynch 625-6268
ADMINISTRATIVE SESSION LEGISLATIVE SESSION  CITY PRIORITY
o Contract o Emergency Ord o Communications CLERK'S FILE
o Report o Resolution o Economic Development
o Claims o Final Reading Ord o Growth Management RENEWS

o First Reading Ord o Human Services CROSS REF

0 Special Consideration o Neighborhoods

0 Hearing o Public Safety ENG
Neighborhood/Commission/Committee Notified: o Quality Service Delivery BID

o Racial Equity/Cultural Diversity REQUISITION

Action Taken: o Rebuild/Maintain Infrastructure

BACKGROUND:
(Attach additional
sheet if necessary)

RECOMMENDATION: Approve.

A Resolution providing for the Intergovernmental Transfer of the Spokane Convention Center,
Spokane Opera House, Washington State Agricuitural Trade Center, and Spokane Center Parking
Lots.

By Resolution 01-095, the City Council endorsed plans to expand the City's convention facilities,
generally consistent with recommendations of the Facilities 2000 Working Group. Among the
Working Group’s recommendations, was a transfer of the City’s convention facilities to the Spokane
Public Facilities District. Thereafter, on May 21, 2002, a majority of Spokane County voters
authorized the District to acquire and operate the City's convention facilities, and to significantly
renovate and expand the facilities. Since the election, representatives of the City and the District
have been negotiating the terms of an Interlocal Cooperation Agreement, a Property Transfer
Agreement, and a Lease, each of which is scheduled for the Council’s consideration per Ordinance
c-_ %3279 along with this Resolution. Those agreements provide for the transfer to
the District of certain ownership and leasehold interests in the City’s convention facilities, and the
District’s assumption of ownership and operational responsibility for the same, and further provide
for the District undertaking a significant expansion of the Convention Center.

"Fiscal [mpact: "~ Butlget Account:
o Expenditure: $ i L #

o Revenue: . $ .
0 Budget Neutral

ATTACHMENTS: Include in Packets: Resolution P
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RESOLUTION

A RESOLUTION PROVIDING FOR THE INTERGOVERNMENTAL
TRANSFER OF THE SPOKANE CONVENTION CENTER, SPOKANE OPERA
HOUSE, WASHINGTON STATE AGRICULTURAL TRADE CENTER, AND
SPOKANE CENTER PARKING LOTS.

WHEREAS, the City of Spokane is the owner of certain property commonly
known the Spokane Convention Center, the Spokane Opera House, and the
Washington State Agricultural Trade Center, situated in the City and County of
Spokane, State of Washington, and shown on Exhibit “A” hereto (“Existing
Convention Facilities”); and :

WHEREAS, the City of Spokane is the owner of other properties situated
in the vicinity of the Existing Convention Facilities, which properties are
presently used for Spokane Center Parking, and are legally described in Exhibit
“B” hereto (“Center Parking Lots”); and

WHEREAS, Chapter 36.100 RCW authorizes the creation of public
facilities districts to carry out certain objectives of local municipalities,
including acquisition, construction, ownership, remodeling, maintenance,
repair and operation of convention facilities, together with contiguous parking
facilities; and

WHEREAS, consistent with Chapter 36.100 RCW, the City and County of
Spokane created the Spokane Public Facilities District (“District”) to carry out
certain objectives of the City, the County, and their citizenry, including
acquisition, construction, and operation of certain public facilities; and

WHEREAS, a majority of Spokane County voters have authorized the
District to acquire and operate the Existing Convention Facilities, and to
expand and improve the Spokane Convention Center; and

WHEREAS, by Resolution 01-095, the City of Spokane expressed its
support for expansion and improvement of the Spokane Convention Center,
generally consistent with the conclusions and recommendations of the
Facilities 2000 Working Group; and

WHEREAS, by a certain Interlocal Cooperation Agreement, Property
Transfer Agreement, and Lease, the City and the District have provided for the
City’s transfer to the District of certain leasehold and ownership interests and
operational responsibility for the Existing Convention Facilities and Center
Parking Lots, consistent with the provisions and intent of Chapter 36.100
RCW; and

WHEREAS, with the City having agreed to transfer to the District and the

ves GOMY
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District having agreed to assume certain leasehold and ownership interests and
operational responsibility for the Existing Convention Facilities and Center
Parking Lots, the City of Spokane finds that the facilities will no longer be needed
by the City and are hereby declared to be surplus to the City’s needs, as of the
date of Closing, as set forth in the Property Transfer Agreement; and

WHEREAS, RCW 35.22.280(3) authorizes the City to dispose of surplus
property and RCW 36.100.010(7) authorizes the City to transfer property to the
Spokane Public Facilities District; and

WHEREAS, RCW 39.33.020 provides the method for disposing of surplus
City property with an estimated value in excess of fifty thousand dollars
($50,000.00); and

WHEREAS, on December 12, 2002, on April 15, 2003, and again on July
1, 2003, the City caused to be published in the Spokesman Review, a newspaper
of general circulation, notice of reasonable size in display advertising form,
setting for the date, time, and place of the Council’s hearing on this Resolution,
copies of which are attached to this resolution.

NOW, THEREFORE - - it is hereby resolved by the Spokane City Council;

1. The Existing Convention Facilities and Center Parking Lots are
hereby declared to be surplus to the City’s existing and foreseeable needs, as of
the date of Closing (as set forth in the Property Transfer Agreement), and no
longer needed as of such date for the present and foreseeable public uses of the
City of Spokane, as the District shall have assumed responsibility for the public
purpose of owning, leasing and operating the facilities as of the date of Closing.

2. City staff are authorized to execute documents necessary to convey
to the District certain leasehold and ownership interests in the Existing
Convention Facilities and Center Parking Lots, consistent with the terms of City
Resolution _ © 3-75" , and its attached Interlocal Cooperation
Agreement, Property Transfer Agreement, and Lease, of even date herewith.

3. The City finds that, pursuant to Resolution Q3- 78 , the
City is receiving adequate value from the District in exchange for the City’s
transfer of certain leasehold and ownership interests in the Existing Convention
Facilities and Center Parking Lots.
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EXHIBIT A

ATTACHMENT 1.14
SPOKANE CENTER
PROPERTY TRANSFER AGREEMENT
EXISTING CENTER REAL PROPERTY

The real property that the City will lease with purchase option to the District (“Real Property”)
includes the site on which the Spokane Opera House, the Spokane Convention Center, and the
Washington State Agricultural Trade Center are located, and also five parcels which the City
presently is using for parking purposes. The Real Property is described in more detail below,
and the Real Property legal descriptions are set forth in the attached Supplemental Report No. 1
from First American Title Company of Spokane dated February 20, 2003, Order No. 283495-CB
(“Title Report™).

Parcel A:

Parcel A consists of the land on which the Spokane Opera House, the Spokane
Convention Center, and the Washington State Agricultural Trade Center are located, as
shown on the attached drawing, titled “Boundary Line Adjustment”. Parcel A recently
was the subject of City of Spokane Boundary Line Adjustment #Z03B0036. Parcel A
formerly was part of Spokane County Assessor Tax Parcel No. 35185.0070. The City
will apply for a tax parcel segregation including a new tax parcel number for Parcel A.
This description of Parcel A may be amended to include the new tax parcel number when
a new number is assigned to Parcel A.

The legal description for Parcel A is the same property described as “Parcel 17 in the
Title Report.

Parcel B:
Parcel B consists of:
1. A parking area located at the NE corner of the Main Avenue and Washington Street
Intersection, with a street address of 204 N. Washington Street, Tax Parcel No.

35184.2107.

2. A parking area located on the North side of Main avenue, with a street address of 330
W. Main Avenue, Tax Parcel No. 35184.2108.

3. A parking area located on the North side of Main avenue, with a street address of 334
W. Main Avenue, North Side, Parcel 35184.2109.

4. A parking area located on the North side of Main avenue, with a street address of 316
W. Main Avenue, Tax Parcel 35184.2112.

The legal description for Parcel B is the same property described as “Parcel D” in the
Title Report.

1
WSPOKANENVOL2\SPOKANE PUBLIC FACILITIES DIST\CENTER RP LEGAL DOC
7/2/03



Parcel C:

Parcel C is a parking area located on the North side of Spokane Falls Boulevard to the
east of Spokane Falls Court, with an unknown street address, Parcel No. 35184.0412.

The legal description for Parcel C is the same property described as “Parcel E” in the
Title Report.

2
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FIRST AMERICAN TITLE COMPANY OF SPOKANE

1020 NORTH WASHINGTON STREET, SPOKANE, WASHINGTON 99201
PHONE (509) 838-5281 FAX (509) 838-3028

SUPPLEMENTAL REPORT NO. 1

TO: LUKINS & ANNIS, B.S. OUR ORDER NO. 283495-CB
717 WEST SPRAGUE, SUITE 1600 -
SPOKANE, WA, 99204 LOAN NO.: OPERA HOUSE

ATTN: TED STILES
CC: TAYLOR ENGINEERING/RICK

XX THE PROPERTY COVERED BY OUR PENDING COMMITMENT HAS NOT BEEN REEXAMINED AND THIS
SUPPLEMENTAL REPORT DOES NOT EXTEND THE EFFECTIVE DATE OF THE COMMITMENT, OR ANY
SUPPLEMENTAL REPORTS TO THE COMMITMENT.

THERE HAVE BEEN NO CHANGES IN THE TITLE TO THE PROPERTY COVERED BY OUR PRELIMINARY
COMMITMENT SINCE OUR LAST REPORT EXCEPT AS FOLLOWS:

.THE LEGAL DESCRIPTION IS HEREBY AMENDED TO READ: SEE ATTACHED

DATED: FEBRUARY 20, 2003 AT 7:30 A.M.

//4/5'9.;/

BY:



LEGAL DESCRIPTION

ORDER NO. 283495-CB-
PARCEL 1:

A PORTION OF HAVERMALE'S SECOND ADDITION, ACCORDING TO PLAT RECORDED IN VOLUME
"A" OF PLATS, PAGE 148, AND A PORTION OF THE SOUTHEAST QUARTER OF SECTION 18,
TOWNSHIP 25 NORTH, RANGE 43 EAST, WM, CITY OF SPOKANE, SPOKANE COUNTY,
WASHINGTON, DESCRIBED, AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET
AND THE NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05°15" EAST, ALONG THE NORTH LINE OF SAID SPOKANE FALLS BOULEVARD,
712.00 FEET TO THE SOUTHWEST CORNER OF SPOKANE FALLS COURT;

THENCE NORTH 02°50°49" WEST, ALONG THE WEST LINE OF SAID SPOKANE FALLS COURT AND
PARALLEL WITH THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET, 157.95 FEET (REC.
158.00 FEET);

THENCE NORTH 87°05’15" EAST, ALONG THE NORTH LINE OF SPOKANE FALLS COURT AND
PARALLEL TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD, 32.51 FEET (REC.32.50 FEET);
THENCE NORTH 10°19°39" WEST, 10.14 FEET (REC. 10.08 FEET);

THENCE NORTH 12°34°07" WEST, 10.14 FEET;

THENCE NORTH 14°30°20" WEST, 10.21 FEET;

THENCE NORTH 15°36°04" WEST, 10.25 FEET;

THENCE NORTH 16°24°59" WEST, 10.23 FEET;

THENCE NORTH 18°01°49" WEST, 10.36 FEET;

THENCE NORTH 20°55'29" WEST, 10.51 FEET;

THENCE NORTH 25°56746" WEST, 10.87 FEET;

THENCE NORTH 24°58°06" WEST, 3.82 FEET;

THENCE NORTH 02°50°49" WEST, PARALLEL WITH THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET, 48.01 FEET (REC. 47.95 FEET);

THENCE NORTH 35°58722" EAST, 10.24 FEET TO THE BEGINNING OF A CURVE TO THE RIGHT, THE
RADIUS OF WHICH BEARS SOUTH 33°45°06" EAST, A DISTANCE OF 25.00 FEET;

THENCE ALONG SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 30°08°53", AN ARC
DISTANCE OF 13.15 FEET TO A POINT 742.00 FEET EAST OF THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET AND 301.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF
SPOKANE FALLS BOULEVARD; .

THENCE NORTH 02°5049" WEST, 12.00 FEET;

THENCE NORTH 35°58'22" EAST, 67.76 FEET;

THENCE NORTH 42°07°28" EAST, 40.45 FEET;

THENCE NORTH 56°26’07" EAST, 68.56 FEET;

THENCE SOUTH 31°58'44" EAST, 47.24 FEET (REC. 47.23) FEET TO A POINT 895.01 FEET EAST OF
THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET AND 388.00 FEET NORTH OF THE
NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05'15" EAST, 730.36 FEET (REC. 730.38 FEET) TO THE WEST RIGHT OF WAY
LINE OF DIVISION STREET;

Page 2



THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE 77.03 FEET TO THE
BEGINNING OF A CURVE TO THE LEFT THE RADIUS OF WHICH BEARS SOUTH 03°05°15" EAST, A
DISTANCE OF 195.00 FEET;

THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 31°23’12", AN ARC
DISTANCE OF 106.82 FEET TO THE BEGINNING OF A REVERSE CURVE THE RADIUS OF WHICH
BEARS NORTH 34°28'27" WEST, A DISTANCE OF 150.00 FEET;

THENCE ALONG SAID REVERSE CURVE, THROUGH A CENTRAL ANGLE OF 18°18'01", AN ARC
DISTANCE OF 47.91 FEET TO A POINT 145.71 FEET WEST OF THE WEST RIGHT OF WAY LINE OF
DIVISION STREET AND 418.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF SPOKANE
FALLS BOULEVARD; “

THENCE SOUTH 87°05'15" WEST, PARALLEL WITH SAID NORTH RIGHT OF WAY LINE, 251.29 FEET
TO A POINT 397.00 FEET WEST OF THE WEST RIGHT OF WAY LINE OF DIVISION STREET; :
THENCE NORTH 03°05°15" WEST, PARALLEL WITH SAID WEST RIGHT OF WAY LINE, 130.46 FEET; -
THENCE NORTH 80°44°15" EAST, 84.09 FEET;

THENCE NORTH 84°21°00" EAST, 176.33 FEET;

THENCE NORTH 80°36°00" EAST, 86.86 FEET;

THENCE NORTH $2°33'30" EAST, 51.06 FEET (REC. 51.05 FEET) TO THE WEST RIGHT OF WAY LINE
OF DIVISION STREET;

THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE, 26.40 FEET;
THENCE SOUTH 73°18’46" WEST, 19.39 FEET;

THENCE SOUTH 63°12’14" WEST, 32.63 FEET,

THENCE SOUTH 72°13'24" WEST, 20.32 FEET;

THENCE SOUTH 82°06’10" WEST, 21.05 FEET;

THENCE SOUTH 85°05'30" WEST, 53.94 FEET;

THENCE SOUTH 85°36°01" WEST, 37.38 FEET;

THENCE SOUTH 81°27°48" WEST, 91.18 FEET;

THENCE SOUTH 81°28’18" WEST, 27.40 FEET;

THENCE SOUTH 81°39°06" WEST, 28.26 FEET;

THENCE SQUTH 81°22°21" WEST, 31.57 FEET;

THENCE SOUTH 82°48°52" WEST, 24.37 FEET;

THENCE SOUTH 79°50°33" WEST, 22.96 FEET;,

THENCE SOUTH 81°13°51 WEST, 9.30 FEET;

THENCE SQUTH 83°01'55" WEST, 74.81 FEET;

THENCE SQUTH 82°41'31" WEST, 46,90 FEET;

THENCE SOUTH 82°54'44" WEST, 68.90 FEET;

THENCE SOUTH 86°30'10" WEST, 50.81 FEET;

THENCE SOUTH 88°24'39" WEST, 51.00 FEET;

THENCE NORTH 89°55°42" WEST, 31.12 FEET; -

THENCE SOUTH 89°19°43" WEST, 29.16 FEET;

THENCE SOUTH 87°35’15" WEST, 28.09 FEET;

THENCE SOUTH 82°33'35" WEST, 29.40 FEET;

THENCE SQUTH 72°57°28" WEST, 5.64 FEET;

THENCE SOUTH 63°30°04" WEST, 4.49 FEET;

THENCE SOUTH 62°26’42" WEST, 23.20 FEET;

THENCE SOUTH 62°23°20" WEST, 27.23 FEET;

THENCE SOUTH 76°42°03" WEST, 41.02 FEET;

THENCE SOUTH 71°49'34" WEST, 46.60 FEET;

THENCE SOUTH 41°58°06" WEST, 41.14 FEET;
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THENCE SOUTH 42°05'55" WEST, 101.61 FEET;
THENCE SOUTH 42°02°23" WEST, 50.88 FEET;

THENCE SOUTH 42°06°30" WEST, 62.27 FEET;
THENCE SOUTH 60°16'28" WEST, 2.58 FEET,

THENCE SOUTH 42°00'29" WEST, 42.09 FEET;

THENCE SOUTH 41°59°51"-WEST, 83.72 FEET,

THENCE SOUTH 87°05°09" WEST, 50.65 FEET;

THENCE SOUTH 86°58°38" WEST, 109.39 FEET;

THENCE SOUTH 87°06°04" WEST, 138.61 FEET;

THENCE NORTH 69°30°57" WEST, 15.06 FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO
THE LEFT THE RADIUS OF WHICH BEARS SOUTH 79°07°08" WEST, A DISTANCE OF 14.93 FEET;

THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 232°50°37", AN ARC
DISTANCE OF 60.68 FEET;

THENCE SOUTH 03°07°55" EAST, 19.91 FEET;

THENCE SOUTH 00°46°51" WEST, 3.96 FEET;

THENCE SOUTH 42°06°21" WEST, 75.74 FEET TO THE EAST RIGHT OF WAY LINE OF WASHINGTON
STREET;

THENCE SOUTH 02°50°49" EAST, ALONG SAID EAST RIGHT OF WAY LINE, 141.20 FEET TO THE
POINT OF BEGINNING.

EXCEPT ANY PORTION OF DEEDED TO STATE OF WASHINGTON ON MARCH 13, 1990, RECORDED
APRIL 9, 1990 UNDER AUDITOR’S FILE NO. 9004090075, IN SPOKANE COUNTY, WASHINGTON, FOR
STATE ROUTE #2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

AND EXCEPT ALL THAT PORTION CONDEMNED BY CAUSE NO. 91201392-1, SUPERIOR COURT OF
THE STATE OF WASHINGTON, IN AND FOR SPOKANE COUNTY, WASHINGTON FOR STATE ROUTE
#2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

PARCEL D:

ALL OF LOTS 6, 7 AND 10, AND LOT 9, EXCEPT THE WEST 47 FEET THEREOF, BLOCK 8,
RESURVEY AND ADDITION TO SPOKANE FALLS, ACCORDING TO PLAT RECORDED IN VOLUME
"A" OF PLATS, PAGE 1, IN THE CITY OF SPOKANE, SPOKANE COUNTY, WASHINGTON;

ALSO A STRIP OR PARCEL OF LAND ADJOINING ON THE EAST THEREOF, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 10, AND RUNNING THENCE EAST 13.8
FEET, MORE OR LESS, TO THE WEST LINE OF BLOCK 7, HAVERMALE’S ADDITION;

THENCE SOUTH ALONG THE WEST LINE OF SAID BLOCK 7 TO THE NORTH LINE OF MAIN
AVENUE;

THENCE WEST ALONG THE NORTH LINE OF MAIN AVENUE, 13.8 FEET, MORE OR LESS, TO THE
SOUTHEAST CORNER OF SAID LOT 10;

THENCE NORTH ALONG THE EAST LINE THEREOF TO THE PLACE OF BEGINNING.
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PARCEL E:

ALL THAT PORTION OF BLOCK 2 OF HAVERMALE’S SECOND ADDITION, AS PER PLAT THEREOF
RECORDED IN VOLUME "A" OF PLATS, PAGE 148, INCLUDING VACATED ALLEY AND VACATED
MCCLELLAN STREET (ORIGINALLY CENTER STREET), LYING WITHIN, DEFINED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST LINE OF SPOKANE FALLS COURT AND THE
NORTH LINE OF SPOKANE FALLS BOULEVARD; .

THENCE EAST ALONG THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE EAST LINE OF
VACATED MCCLELLAN STREET:

THENCE NORTH ALONG THE EAST LINE OF VACATED MCCLELLAN STREET 158 FEET TO A POINT;
THENCE WEST ALONG A LINE 158 FEET NORTH OF AND PARALLEL TO THE NORTH LINE OF
SPOKANE FALLS BOULEVARD TO A POINT 744.50 FEET EAST OF THE EAST LINE OF WASHINGTON
STREET;

THENCE SOUTHEASTERLY ALONG A STRAIGHT LINE TO A POINT THAT IS 747 F EET EAST OF THE
EAST LINE OF WASHINGTON STREET AND 116 FEET NORTH OF THE NORTH LINE OF SPOKANE
FALLS BOULEVARD; '

THENCE EAST ALONG A LINE 116 FEET NORTH OF AND PARALLEL TO THE NORTH LINE OF
SPOKANE FALLS BOULEVARD 45 FEET TO A POINT; :

THENCE SOUTH ALONG A LINE 792 FEET EAST OF AND PARALLEL TO THE EAST LINE OF
WASHINGTON STREET TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD AND THE POINT
OF BEGINNING;

EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 747 FEET EAST OF THE EAST LINE OF WASHINGTON STREET AND 116
FEET NORTH OF THE NORTH LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH IN A STRAIGHT LINE TO A POINT 744.5 FEET EAST OF THE EAST LINE OF
WASHINGTON STREET AND 158 FEET NORTH OF THE NORTH LINE OF SPOKANE FALLS
BOULEVARD;

THENCE EAST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE EAST
LINE OF VACATED MCCLELLAN STREET;

THENCE SOUTH ALONG THE EAST LINE OF MCCLELLAN STREET A DISTANCE OF 20 FEET;
THENCE WEST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE
WEST LINE OF VACATED MCCLELLAN STREET;

THENCE SOUTHWESTERLY TO A POINT 116 FEET NORTH OF THE NORTH LINE OF SPOKANE
FALLS BOULEVARD AND 792 FEET EAST OF THE EAST LINE OF WASHINGTON STREET;
THENCE WEST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE
POINT OF BEGINNING.
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BOUNDARY LINE ADJUSTMENT

A PORTION OF THE SOUTHEAST 1/4 OF SECTICH 18, T.25N. RA43E, WA,
CITY OF SPOKANE, SPOKANE COUNTY, WASHINGTON
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AGENDA SHEET FOR COUNCIL MEETING OF: July 21,2003 SPOKANE
Submitting Dept. Contact Person Phone No. ’ ‘
. Office of the Mayor Jack Lynch 625-6268 WYY
- BERRER R
ADMINISTRATIVE SESSION  LEGISLATIVE SESSION  CITY PRIORITY
o Contract o Emergency Ord o Communications CLERK'S FILE
o Report o Resolution o Economic Development RENEWS
o Claims o Final Reading Ord o Growth Management CROSS REF
o First Reading Ord o Human Services ENG
STANDING COMMITTEES | x Special Consideration o Neighborhoods BID
(Date of Notification) o Hearing o Public Safety REQUISITION
o Finance o Public Safety X Quality Service Delivery Neighborhood/Commission/Committee Notified:
0 Neighborhoods o Public Works O Racial Equity/CulturalDiversity
o Planning/Community & Econ Dev O Rebuild/Maintain
Infrastructure Action Taken:
AGENDA A RESOLUTION APPROVING CERTAIN AGREEMENTS PROVIDING FOR, AMONG OTHER
WORDINE: THINGS, (1) THE SPOKANE PUBLIC FACILITIES DISTRICT'S ACQUISITION OF CERTAIN

OWNERSHIP AND LLEASEHOLD INTERESTS IN THE CONVENTION CENTER, OPERA HOUSE,
AND WASHINGTON STATE AGRICULTURAL TRADE CENTER, TOGETHER WITH
CONTIGUOUS PARKING FACILITIES; (2) THE DISTRICT'S OPERATION OF SAID FACILITIES;
(3) THE DISTRICT'S EXPANSION OF THE CONVENTION CENTER,; (4) THE CITY’S TRANSFER
TO THE DISTRICT OF CERTAIN ADMISSION TAXES AND LODGING TAXES; AND (5) FOR
CERTAIN OPERATING PAYMENTS TO THE DISTRICT TO COVER OPERATIONAL LOSSES
RELATED TO THE DISTRICT'S OPERATION OF SAID FACILITIES.

{Attach additional By Resolution 01-095, the City Council endorsed plans to expand the City's convention facilities,
sheet if necessary)  generally consistent with recommendations of the Facilities 2000 Working Group. Among the
Working Group’s recommendations, was a transfer of the City's convention facilities to the Spokane
Public Facilities District. Thereafter, on May 21, 2002, a majority of Spokane County voters
. authorized the District to acquire and operate the City’s convention facilities, and to significantly
renovate and expand the facilities. Since the election, representatives of the City and the District
have been negotiating the terms of an Interlocal Cooperation Agreement, Property Transfer
Agreement, and Lease. The Property Transfer Agreement provides for the City's transfer to the
District of certain ownership and leasehold interests in the City's convention facilities, and the
District’s assumption of certain obligations associated with ownership and operation of the Spokane
Center and related parking lots. The Interlocal Agreement sets forth the terms of the continuing
relationship between the City and the District with respect to (1) the District's acquisition of the
convention facilities; (2) the District’s operation and expansion of the same; (3) the City’s transfer of
certain tax revenues to the District; and (4) for operating payments from the City to the District
under certain circumstances.

RECOMMENDATION: Approve. Fiscal Impact: o Budget Account: o
0o Expenditure: $ #
o Revenue: § #
0 _Budget Neutral
ATTACHMENTS: Inciude in Packets: Resolution , with attached agreements.
On file for Review in Office of City Clerk:
NATURES:
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RESOLUTION

A RESOLUTION APPROVING CERTAIN AGREEMENTS PROVIDING FOR,
AMONG OTHER THINGS, (1) THE SPOKANE PUBLIC FACILITIES DISTRICT’S
ACQUISITION OF CERTAIN OWNERSHIP AND LEASEHOLD INTERESTS IN
THE CONVENTION CENTER, OPERA HOUSE, AND WASHINGTON STATE
AGRICULTURAL TRADE CENTER, TOGETHER WITH CONTIGUOUS PARKING
FACILITIES; (2) THE DISTRICT’S OPERATION OF SAID FACILITIES; (3) THE
DISTRICT’S EXPANSION OF THE CONVENTION CENTER; (4) THE CITY’S
TRANSFER TO THE DISTRICT OF CERTAIN ADMISSION TAXES AND
LODGING TAXES; AND (5) FOR CERTAIN OPERATING PAYMENTS TO THE
DISTRICT TO COVER OPERATIONAL LOSSES RELATED TO THE DISTRICT’S
OPERATION OF SAID FACILITIES.

WHEREAS, the City owns the Spokane Convention Center, the Spokane
Opera House, the Washington State International Agricultural Trade Center,
and associated parking facilities (“Existing Center Facilities”).

WHEREAS, the convention and tourism business is one of the region’s
largest industries and employers.

WHEREAS, there is a general consensus that the Existing Center
Facilities are in need of renovations and expansion in order to preserve and
enhance the region’s role in the convention and tourism industry.

WHEREAS, Washington’s legislature authorized the creation of public
facilities districts in Chapter 36.100 RCW to carry out certain objectives of local
municipalities, including acquisition, construction, ownership, remodeling,
maintenance, repair and operation of convention facilities, together with
contiguous parking facilities, and further equipped such public facilities
districts with the financial resources to carry out such objectives, including
approximately $30 million in today’s dollars provided by RCW 82.14.390,
which is available only to public facilities districts.

WHEREAS, consistent with the legislature’s authorization, the City and
County of Spokane created the District to carry out certain objectives of the
City, the County, and their citizenry, including acquisition, construction,
operation, and public access and use of certain public facilities, including
construction and operation of Spokane Veterans Memorial Arena (“Arena”).

WHEREAS, in order to achieve the region’s goal of renovating and
expanding the Existing Center Facilities, and in order to take advantage of
certain financial resources available only to public facilities districts, by City of
Spokane Resolution 01-095 and County of Spokane Resolution 1 1213, the
City and County of Spokane have previously endorsed expansion of the

€S 05715

Ll



District’s authority, to include operation and expansion of the Existing Center
Facilities.

WHEREAS, RCW 36.100.040 provides that a public facilities district may
submit an authorizing proposition to the voters of the district to impose an
excise tax on the sale of or charge made for the furnishing of lodging by a hotel,
rooming house, tourist court, motel or trailer camp, and the granting of any
similar license to use real property on premises having more than 40 lodging
units; the proceeds of which tax shall be used for the acquisition, design,
construction, remodeling, maintenance, equipping, re-equipping, repairing, and
operation of its public facilities.

WHEREAS, RCW 82.14.048 provides that a public facilities district may
submit an authorizing proposition to the voters of the district to impose a sales
and use tax at a rate not to exceed 2/10 of 1% of the selling price in the case of
a sales tax, or value of the article used, in the case of a use tax, the proceeds of
which tax shall be used for the financing, design, acquisition, construction,
equipping, operating, maintaining, remodeling, repairing, and re-equipping of
its public facilities.

WHEREAS, the District has submitted proposals to its qualified electors,
and on May 21, 2002, the qualified electors approved proposals to expand the
powers of the District and extend the District’s existing sales and use tax and
existing hotel/motel tax to enable the District to acquire and operate the
Existing Center Facilities and to expand the Spokane Convention Center.

WHEREAS, Chapter 39.34 RCW authorizes the District and the City to
enter into agreements for joint or cooperative action to exercise any power or
powers, privileges, or authority exercised or capable of exercise by either the
District or the City.

WHEREAS, Chapter 35.59 RCW authorizes the City, either individually
or jointly with any other municipality such as the District, to acquire and to
construct, install, add to, improve, replace, repair, maintain, operate and
regulate the use of multi-purpose community centers located within the City,
and to pay for any investigations and any engineering, planning, financial, legal
and professional services incident to the development and operation of such
multi-purposes community centers, and further authorizes the City to
appropriate and/or expend any public moneys available for carrying out such
purposes.

WHEREAS, Chapter 67.28 RCW authorizes the City to convey or lease
any lands, properties or facilities to any other municipality for the development
by such other municipality of tourism-related facilities, or to participate in the
financing of all or any part of the public facilities on such terms as may be
fixed by agreement between the respective legislative bodies.
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WHEREAS, the District and the City have negotiated various agreements
providing for the District’s acquisition and operation of the Existing Center
Facilities by the District, and the expansion and improvement of the Spokane
Convention Center, namely an Interlocal Cooperation Agreement and a
Property Transfer Agreement (“Project Agreements”).

WHEREAS, to facilitate the District’s operation and expansion of the
Existing Center Facilities, the Project Agreements provide for the transfer of
certain lodging and admission taxes to the District, and further provide for a
limited subsidy of losses experienced by the District in the operation of such
facilities.

WHEREAS, while a final determination has not been made regarding the
site development strategy for the expanded and upgraded Spokane Convention
Center and related parking facilities, two principle options remain under
consideration, both of which retain the campus-oriented environment, and call
for a convention center with approximately 100,000 square feet of exhibit
space, 30,000 square feet of ballroom space, and 37,500 square feet of meeting
space, together with adequate contiguous parking facilities consisting of
approximately 800 parking spaces (the “Project”).

WHEREAS, the Project also calls for capital improvements to the
Spokane Convention Center, the Spokane Opera House, and the Washington
State International Agricultural Trade Center, to augment overall facility
quality, as well as enhance circulation.

WHEREAS, the District has determined that the amount necessary to
undertake and accomplish the Project, including expenses incidental thereto,
will not exceed $77,000,000.00.

WHEREAS, the District plans to issue its Sales/Use Tax and Hotel/Motel
Tax Bonds, 2003, in one or more series, in an aggregate principle amount of
approximately $70,000,000.00 and to use the proceeds for the purpose of
acquiring and constructing the Project, and plans to raise such additional
funds as reasonably may be needed to complete the Project.

WHEREAS, the Existing Center Facilities are encumbered with certain

~debt and in need of major capital renovations, and the City and the District

intend to provide adequate sources of revenue to retire the existing
indebtedness and fund the needed renovations.

WHEREAS, the Project will establish a concentrated management
structure for the region’s convention and entertainment facilities, thereby
allowing for potential increases in operating efficiencies and economies of scale.

NOW, THEREFORE - - it is hereby resolved by the Spokane City Council;
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1. The City hereby finds and determines that the Project Agreements are
mutually fair and advantageous to the District and the City.

2. Approval of Interlacal Cooperation Agreement. On behalf of the City of
Spokane, the Mayor is authorized to execute the Interlocal Cooperation
Agreement, in substantial form and content as attached hereto as Exhibit “A”,
together with such other documents and incidental agreements as are
reasonably necessary to carry out the transactions contemplated in the Project
Agreements.

3. Approval of Property Transfer Agreement and lease. The Mayor is
hereby authorized to execute the Property Transfer Agreement, together with the
Lease attached to it, in substantial form and content as attached hereto as
Exhibit “B”, together with such other documents and incidental agreements as
are reasonably necessary to carry out the transactions contemplated in the
Project Agreements.

<t

QLff./bi)\?\liI"ED by the Spokane City Council this r?? l day of
) 0 )

, 2003,

City Clerk Z' /

Approved as to form: ) oy,

\/ﬂwlw—\

Assistant City Attorney

Attachment: Exhibits “A” & “B”

dSHINGS
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MICHAEL F. CONNELLY
OFFICE OF THE CITY ATTORNEY , S e
808 W. SPOKANE FALLS BLVD. R EC E , VE D S e
SPOKANE, WA 99201 DEC 19“2003 o
CITY CLERK’ e
SPOKANES, E/)\Z{:lCE LT OF T 00y 5T

AFFIDAVIT OF JAMES A. RICHMAN AS TO
ORIGINALITY OF ATTCHED INTERLOCAL COOPERATION
AGREEMENT FOR RECORDING IN COUNTY RECORDS

State of Washington )
) ss.

County of Spokane )
Grantor(s): City of Spokane

Grantee(s): Spokane Public Facilities District

1, JAMES A. RICHMAN, being duly sworn hereby states under oath that:

1.
Washington. I have personal knowledge of the facts set forth herein.

I am Assistant City Attorney in the Office of the Spokane City Attorney, Spokane,

2. Attached to this affidavit for the purposes of recording in the public records of
Spokane County is an exact copy of the original Interlocal Cooperation Agreement between the
parties set forth therein, and first effective as of August 20, 2003. Attachments referenced in the
Agreement are lodged with the Clerk of the City of Spokane under File No. Res 03-75.

I declare under penalty of perjury that the foregoing is true and correct.

Dated this i 7 day of October, 2003.

o /é__, "

@'\\:;:“ F A!ZNSZ'{’,’/ James A, Richman
Sl /o s
s é_bf-'f .,-.»;3"?:_ oo bt llf €3 - P orpt 1t
EER ‘\O‘AR ¥y =z ) (Signature of Notary)
S iz _ = X
,'_ésm-.. Pu‘\'\c .",49._-? (6(_ wlre SRy pond € e #)
’fg.).";;“!(y 10, .\,§7\$ Notary public in and for the state
"'l,,f ‘6,‘;"“‘,“5‘:\\\\ Of Washington residing at Spokane.
”lhm“’\\“ My appointment expires ) —vo ¢ &

Sign below only if your document is Non-Standard: Iam requesting an emergency non-standard
recording for an additional fee as provided in RCW 36.18.010. 1 understand that the recording
processing requirements may cover up or otherwise obscure some parts of the text of the original

document. Fee for non-standard processing is $50.

James A. Richman
(Signature of requesting party)
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INTERLOCAL COOPERATION AGREEMENT

THIS ERLOCAL COOPERATION AGREEMENT is made effective the Zcﬂ.&ay
of 2003, by and between the SPOKANE PUBLIC FACILITIES
DISTRICT, a municipal corporation (“District”), and the CITY OF SPOKANE,

WASHINGTON, a first-class charter city (the “City”), hereinafter collectively referred to as the
“Parties.”

RECITALS

A. The City owns the Spokane Convention Center, the Spokane Opera House, the
Washington State International Agricultural Trade Center, and associated parking
facilities (“Existing Center Facilities™).

B. Convention and tourism business in the Spokane area is one of the region’s largest
industries.
C. There is a general consensus that the Existing Center Facilities are in need of renovations

and expansion in order to preserve and enhance the region’s role in the convention and
tourism industry.

D. Washington’s legislature authorized the creation of public facilities districts in Chapter
36.100 RCW to carry out certain objectives of local municipalities, including acquisition,
construction, ownership, remodeling, maintenance, repair and operation of convention
facilities, together with contiguous parking facilities, and further equipped such public
facilities districts with the financial resources to carry out such objectives, including
approximately $30 million in today’s dollars provided by RCW 82.14.390, which is
available only to public facilities districts.

E. Consistent with the legislature’s authorization, the City and County of Spokane created
the District to carry out certain objectives of the City, the County, and their citizenry,
including acquisition, construction, operation, and public access and use of certain public
facilities, including construction and operation of Spokane Veterans Memorial Arena
(“Arena”).

F. In order to achieve the region’s goal of renovating and expanding the Existing Center
Facilities, and in order to take advantage of certain financial resources available only to
public facilities districts, the City and County of Spokane have endorsed expansion of the
District’s authority, to include operation and expansion of the Existing Center Facilities.
City of Spokane Resolution 01-095; County of Spokane Resolution 1 1213.

G. RCW 36.100.040 provides that a public facilities district may submit an authorizing
proposition to the voters of the district to impose an excise tax on the sale of or charge
made for the furnishing of lodging by a hotel, rooming house, tourist court, motel or
trailer camp, and the granting of any similar license to use real property on premises
having more than 40 lodging units; the proceeds of which tax shall be used for the
acquisition, design, construction, remodeling, maintenance, equipping, re-equipping,
repairing, and operation of its public facilities.
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H. RCW 82.14.048 provides that a public facilities district may submit an authonzmg
proposition to the voters of the district to impose a sales and use tax at a rate not to
exceed 2/10 of 1% of the selling price in the case of a sales tax, or value of the article
used, in the case of a use tax, the proceeds of which tax shall be used for the financing,
design, acquisition, construction, equipping, operating, maintaining, remodeling,
repairing, and re-equipping of its public facilities.

I The District has submitted proposals to its qualified electors, and on May 21, 2002, the
qualified electors approved proposals to expand the powers of the District and extend the
District’s existing sales and use tax and existing hotel/motel tax to enable the District to
acquire and operate the Existing Center Facilities and to expand the Spokane Convention
Center.

J. Chapter 39.34 RCW authorizes the District and the City to enter into agreements for joint
or cooperative action to exercise any power or powers, privileges, or authority exercised
or capable of exercise by either the District or the City.

K. Chapter 35.59 RCW authorizes the City, either individually or jointly with any other
municipality such as the District, to acquire and to construct, install, add to, improve,
replace, repair, maintain, operate and regulate the use of multi-purpose community
centers located within the City, and to pay for any investigations and any engineering,
planning, financial, legal and professional services incident to the development and '
operation of such multi-purposes community centers, and further authorizes the City to
appropriate and/or expend any public moneys available for carrying out such purposes.

L. Chapter 67.28 RCW anthorizes the City to convey or lease any lands, properties or
facilities to any other municipality for the development by such other municipality of
tourism-related facilities, or to participate in the financing of all or any part of the public
facilities on such terms as may be fixed by agreement between the respective legislative
bodies.

M.  The District and the City desire to enter into this Agreement to provide for the District’s
acquisition and operation of the Existing Center Facilities by the District, and the
expansion and improvement of the Spokane Convention Center.

N. While a final determination has not been made regarding the site development strategy
for the expanded and upgraded Spokane Convention Center and related parking facilities,
two principle options remain under consideration, both of which retain the campus-
oriented environment, and call for a convention center with approximately 100,000
square feet of exhibit space, 30,000 square feet of ballroom $pace, and 37,500 square feet
of meeting space, together with adequate contiguous parking facilities consisting of
approximately 800 parking spaces.

0. The Project also calls for capital improvements to the Spokane Convention Center, the
Spokane Opera House, and the Washington State International Agricultural Trade Center,
to augment overall facility quality, as well as enhance circulation.
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P. The District has determined that the amount necessary to undertake and accomphsh the
Project, including expenses incidental thereto, will be approximately $76,000,000.00.

Q. The District has approved the issuance and sale of its Sale/Use Tax and Hotel/Motel Tax
Bonds, 2003, to be issued in one or more series, in the aggregate principal amount of
approximately $70,000,000.00 to finance a portion of the costs of undertaking and
accomplishing the Project, and the District plans to raise such additional funds as
reasonably may be needed for the Project.

R. The Parties acknowledge and agree that the Existing Center Facilities are encumbered
with certain debt and in need of major capital renovations, and by this Agreement, intend
to provide adequate sources of revenue to retire the existing indebtedness and fund the
needed renovations.

S. Simultaneous with the approval of this Agreement, the Parties have also approved a
Property Transfer Agreement and Lease, the terms of which are incorporated into this
Agreement (“Transaction”).

T. The Transaction will establish a concentrated management structure for the region’s
convention and entertainment facilities, thereby allowing for potential increases in
operating efficiencies and economies of scale.

U. The District and the City each hereby find and determine that this Agreement is mutually
fair and advantageous to the District and the City.

NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants
contained herein, the Parties agree as follows:

1. DEFINITIONS. As used in this Agreement, the following terms have the meanings
provided in this Section:

1.1  Additional Center Property means any real property, other than Existing Center
Property, acquired by the District or the City for the purpose of completing the Project.

1.2  Adjusted Cap is defined in Section 7.7.5 below.
1.3 ° Agreement means this Interlocal Cooperation Agreement.

1.4  Appraised Value means the appraised value of a parcel of real property, as
determined by the Appraiser.

1.5  Appraiser means an independent appraiser retained by the City and/or District to
provide property acquisition, appraisal, and evaluation services from time-to-time as
necessary prior to completion of the Project. All services provided by the Appraiser shall
require prior approval by the District as to the scope of such services and the fees to be
charged.
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1.6  Acquisition Costs shall mean any and all costs pertammg fo efforts to acquire,
and acquisition of, Additional Center Property, whether or not such costs arise out of the
activities of the City and/or its officers, agents, and/or employees. Without limiting the
generality of the foregoing, such costs may include: (a) amounts payable as an option
and/or purchase price to the seller(s) of Additional Center Property, including attorneys
fees and costs, if any, which are either due or payable as part of any settlement relating to
voluntary acquisition of Additional Center Property; (b) amounts awarded by a court/jury
to the owner(s) of Additional Center Property as just compensation following trial,
including any attorneys fees and costs awarded by the court to the owner(s) and/or their
attorneys; (c) amounts paid to the owner(s) of Additional Center Property and/or their
attorneys as attorneys fees and costs upon discontinuance and/or abandonment of efforts
to acquire Additional Center Property by eminent domain; (d) any relocation assistance
paid to such owner(s) or seller(s), whether or not required under Chapter 8.26 RCW; (¢)
costs of necessary appraisals and title insurance to acquire Additional Center Property; (£)
environmental compliance services, demolition, and site preparation costs; (g) amounts
payable as a result of any claim against the City that a property owner suffered damages
or that such owner’s property was inversely condemned as a result of any pre-
condemnation activities occurring after the City Council’s adoption of Resolution 01-095
on October 8, 2001; and (h) legal and other professional costs and fees incurred by the
City to acquire Additional Center Property as provided in Section 6.2.7 below.

1.7  Arena means that sports and entertainment facility owned by the District,
together with associated parking facilities, located at 720 W. Mallon Avenue, Spokane,
‘Washington, and known as the Spokane Veterans Memorial Arena.

1.8  Arena Admissions Tax means that certain tax levied by the City pursuant to
RCW 35.21.280 and City Ordinance Nos. C25958 and C32337, and collected from
persons who pay an admission charge to the Arena.

1.9 Authority means any government, authority, department, commission, court,
arbitrator, board, bureau, agency, unit, or instrumentality having jurisdiction over the City
or the District. The term “Authority” includes the United States of America, the State,
the County, and the City.

1.10 Center Admissions Tax means that certain tax levied by the City pursuant to
RCW 35.21.280 and City of Spokane Ordinances C25958 and C32337, and collected
from persons who pay an admission charge to the Spokane Center.

1.11  Center Operating Expenses means, except as expressly set forth in this Section,
all expenses incurred by the District as a result of its operation of the Existing Center
Facilities and/or Spokane Center including costs of labor, administration and
management, operating supplies, tools, repairs, regular cleaning, and maintenance,
promotions, advertising and marketing, insurance, utilities, information and
communication systems, and advertising and sponsorship and costs of providing
concessions, catering, parking, and merchandise, accounted for in accordance with
Generally Accepted Accounting Principles. The term “Center Operating Expenses,”
however, shall not include debt service on the District Bonds or any other bonds sold or
intra-District inter-fund loans made by the District to finance the Project, any sums paid

-4-
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by the District to the CVB, any expenses mcurred by the DlStI‘lCt solely as aresult of its
operation of the Arena, consistent with Generally Accepted Accounting Principles, or any
sums payable by the District to the County of Spokane or the City of Spokane Valley
under the Interlocal Agreement For the Development of Regional Center Projects.

1.12 Center Operating Loss means, with regard to any given calendar year, the
amount (if any) by which Center Operating Expenses exceed Center Operating Revenues.

1.13  Center Operating Profit means, with regard to any given calendar year, the
amount (if any) by which Center Operating Revenues exceed Center Operating Expenses.

1.14 Center Operating Revenue means, except as expressly set forth in this Section,
the entire amount payable to, or received by, the District, accounted for in accordance
with Generally Accepted Accounting Principles, as a result of the District’s use and
operation of the Spokane Center, or any part thereof or any use thereof by any of the
District’s agents or employees, or by any other person, firm, assignee, sublessee,
concessionaire, licensee or corporation, and shall include, without limitation, sales and
charges for cash or credit, and deliveries of goods and services directly to customers from
or through the Spokane Center. Amounts representing accounts payable deemed to be
uncollectible in accordance with Generally Accepted Accounting Principles may be
deducted from Center Operating Revenues in the period in which such determination is
made. The term “Center Operating Revenue” shall include, without limiting the
generality of the foregoing: rent; the District’s actual receipts from concessions, catering,
parking, and merchandise sales; box office fees; special events income; technical services
charges; advertising and sponsorship income; Arena Admissions Taxes; and Center
Admission Taxes. The term “Center Operating Revenue” shall not include any Lodging
Tax Revenues received from the City, sales or use taxes or hotel/motel taxes received by
the District, or any other revenues received by the District (other than Arena Admission
Taxes) for goods or services unrelated to the District’s use and operation of the Spokane
Center.

1.15  City means the City of Spokane, Washington, a first-class charter city duly
organized and existing under and by virtue of the Constitution and laws of the State and
the Charter of the City.

1.16 City Council means the City Council of the City of Spokane, Washington.

1.17 City’s Existing Debt Service Obligations means the City’s existing bond debt
and repayment schedule attributable to expenditures made for tourism related facilities
consistent with Chapter 67.28 RCW — i.e., the Existing Center Facilities, as set forth in
the Debt Retirement Schedule, Attachment 1.17 hereto.

1.18 City Operating Payment is defined in Section 7.7.4 below.

1.19 Closing means the closing of the transactions contemplated in this Agreement.
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1.20 Closing Date means the date of Closing, which shall in no event be later than
September 1, 2003, unless extended by the mutual written consent of the City and the
District.

1.21  Contract means all oral or written contracts, licenses, and other agreements to
which the City is a party, which relate to the Property (as defined in the Property Transfer
Agreement).

1.22 County means Spokane County, Washington, a Class A county duly organized
and existing under and by virtue of the constitution and the laws of the State.

1.23 CVB means the Spokane Regional Convention and Visitors Bureau, a
Washington non-profit corporation.

1.24  District means the Spokane Public Facilities District, a municipal corporation
organized pursuant to Chapter 36.100 RCW, and an independent taxing authority within
Article VII, Section 1 of the Constitution of the State, and a taxing district within the
meaning of Article VII, Section 2 of the Constitution of the State.

1.25 District Bonds shall have the meaning given such term in the Interlocal
Agreement for Development of Regional Center Projects.

1.26 District Operating Payment is defined in Section 7.7.6 below.

1.27 Effective Date means , 2003.

1.28 Estimated Incremental Sales Tax Increase means the following: The City's
share of annual general sales tax revenues for a given year which are attributable to the
District's operation of Spokane Center minus (-) City's share of 2003 general sales tax
revenues attributable to operation of the Spokane Center equals (=) Estimated
Incremental Sales Tax Increase, as calculated by the method set forth on Attachment
1.28, which method the parties agree represents a reasonable means of calculating the
increase in sales taxes payable to the City which is attributable to the Project. The City
and the District acknowledge that the actual increase in sales taxes attributable to the
Project may be more or less than the Estimated Incremental Sales Tax Increase.

1.29 Existing Center Property shall have the meaning given such term in the
Property Transfer Agreement.

1.30 Existing Center Facilities shall have the meaning given such term in the
Property Transfer Agreement.

1.31 Interlocal Agreement for Development of Regional Center Projects means the
Interlocal Agreement described in Section 5 below.

1.32 Legal Proceeding means an action, suit, proceeding, hearing, or investigation
before any Authority. ‘
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1.33 Lodging Tax Advisory Committee means that certain lodgmg tax adv1sory
committee established by the City under City Ordinance No. C-32534, consistent with the
provisions of RCW 67.28.1817.

1.34 Lodging Tax Revenues means that certain tax imposed by the City pursuant to
RCW 67.28.181 and City of Spokane Ordinance number C24847 on the sale or charges
for the furnishing of lodging that is subject to tax under Chapter 82.08 RCW.

1.35 Permits means all licenses, permits, approvals, waivers, and consents applicable
to the Property, issued by any Authority.

1.36 Project means the expansion of the Spokane Convention Center, including,
without limitation, associated parking facilities, generally as follows: While a final
determination has not been made regarding the site development strategy for the
expanded and upgraded Spokane Convention Center and related parking facilities, two
principle options remain under consideration, both of which retain the campus-oriented
environment, and call for a convention center having at least 100,000 square feet of
exhibit space, 30,000 square feet of ballroom space, and 37,500 square feet of meeting
space, together with adequate contiguous parking facilities consisting of approximately
800 parking spaces (the “Project”). Attachment 1.36 is provided for illustrative purposes
relative to the expanded exhibit hall and contemplated parking facilities. The Project also
calls for capital improvements to the Spokane Convention Center, the Spokane Opera
House, and the Washington State International Agricultural Trade Center, to augment
overall facility quality, as well as enhance circulation.

1.37 Property Transfer Agreement means the Property Transfer Agreement
described in Section 4 below.

1.38 Spokane Center means the Existing Center Facilities, as improved and expanded
as patt of the Project, including, without limitation, the improvements and expansion to
be situated on Additional Center Property.

1.39 State means the State of Washington.
1.40 Title Company means First American Title Insurance Company of Spokane.

1.41 Title Policy means an ALTA Extended policy of title insurance, insuring title to a
parcel of real property in an amount not less than its Appraised Value.

1.42 Title Report means a preliminary commitment for a Title Policy, issued by the
Title Company.

2. PURPOSES. The purposes of this Agreement are to set forth certain agreements
between the City and the District relating to (a) the financing and control of the Project, (b) the
District’s acquisition of the Existing Center Facilities, and (c) the operation and maintenance of
the Existing Center Facilities and the Arena.
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3. TERMINATION OF ARENA OPERATING AGREEMENT Contemporaneously
with the execution of this Agreement, the City and the District shall execute a Memorandum of
Understanding, in the form attached as Attachment 3, providing for the termination of the City’s
operation of the Arena.

4. TRANSFER OF EXISTING CENTER FACILITIES. Contemporaneously with the
execution of this Agreement, the City and the District shall execute a Property Transfer
Agreement, in the form attached as Attachment 4, the terms of which are hereby incorporated.

5. INTERLOCAL AGREEMENT FOR DEVELOPMENT OF REGIONAL CENTER
PROJECTS. Contemporaneously with the execution of this Agreement, the District, the
County, and the City of Spokane Valley shall execute the Interlocal Agreement for Development
of Regional Center Projects in substantial form and content as set forth in Attachment 5 hereto.

6. THE PROJECT

6.1  Acquisition of Additional Center Property.

6.1.1 Identification and Acquisition. The City shall cooperate with the
District and its consulting architects to identify appropriate parcels of real
property as potential Additional Center Property, and thereafter shall cooperate.
with the District in acquiring such Additional Center Property consistent with the
terms of this Agreement and shall lease the same to the District consistent with
the terms of the Property Transfer Agreement and Ground Lease.

6.1.2 Title Insurance. Subject to the District’s prior consent, the City shall
obtain Title Reports from the Title Company for all parcel(s) identified as
potential Additional Center Property.

6.2 = Appraisals. At the District’s request, the City will direct the Appraiser to
appraise the fair market value of all parcel(s) identified as potential Additional Center
Property.

6.2.1 Review Appraisal. The Parties shall cooperate to establish an appraisal
review process consistent with the provisions of RCW 8.26.180 and WAC 468-
100-103, to ensure that the appraisals meet industry standards, including whether
the Appraiser’s documentation supports its opinion of value (“Review
Appraisal”). A review appraiser shall certify the value of the property and explain
the basis for the determnination.

6.2.2 Determination of Fair Market Value. After reviewing the appraisal, and
after consultation with the City, the District shall establish an amount it believes
to be the fair market value (i.e., just compensation) to be offered for each parcel
of potential Additional Center Property, and shall give notice to the City of the
established fair market value.

6.2.3 Owner Contact and Negotiation. The City and the District shall
cooperate to contact and negotiate with the owner(s) of any potential Additional

-8-
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Center Property. The City shall obtain advance approval from the District with
regard to all acquisition terms to be offered to any such owner(s). The purpose of
such negotiation will be to obtain binding commitments from the owners to sell
the Additional Center Property to the City, on terms acceptable to the District.

6.2.4 Eminent Domain. To the extent allowed by law, and upon the written
request of the District, the City may join the District in acquiring Additional
Center Property by eminent domain, consistent with the provisions of Chapters
8.12, 8.25, 8.28, 35.59, and 67.28 RCW. Prior to receiving the District's written
request, the City will not commence any legal proceedings to acquire Additional
Center Property. With its written request, the District shall submit to the City (a) a
finding that the subject property is necessary for the Project; (b) that best efforts
have been exercised to acquire the subject property through negotiation; and (c)
that the acquisition of the subject property is necessary or advisable to further the
Parties' joint interests in the Project. The District acknowledges that any actual
condemnation award payable to the owner(s) of the acquired Additional Center
Property may exceed any estimate of the District or the City. The title to
Additional Center Property acquired by eminent domain shall vest in the City and
remain vested with the City consistent with and subject to the terms of the
Property Transfer Agreement and Lease—including, without limitation, the
District’s purchase option under the Lease.

6.2.5 Relocation Assistance. To the extent allowed by law, the Parties elect not
to comply with the provisions of Chapter 8.26 RCW, and the regulations
promulgated thereunder. To the extent this election is invalid, or to the extent
either of the Parties remains subject to the provisions of Chapter 8.26 RCW,
relocation assistance shall be made available to eligible owners and tenants of
Additional Center Property, if necessary to acquire Additional Center Property,
with any amounts paid to eligible owners pursuant to this Section falling within
the definition of Acquisition Costs herein.

6.2.6 Responsibility for Acquisition Costs. In recognition that the acquisition,
construction, and installation of the Project is a District responsibility and that the
acquisition of Additional Center Property is necessary for the Project, the District
shall be responsible for and hereby agrees to pay all Acquisition Costs. The City
in its discretion may advance, or refer to the District for payment, the reasonable
and necessary costs of any title reports, appraisals, condemnation litigation costs,
and incidental costs associated with the activities described in this Section. To the
extent the City advances such costs, the District shall repay the same to the City
within thirty (30) days of the City’s request, subject to the City providing to the
District invoices, statements, or other reasonable written verification of the nature
and amounts of such advances.

6.2.7 Compensation for City Employee Time. The District hereby agrees to
reimburse the City for the labor and services provided by the City with respect to

the acquisition of Additional Center Property, as follows: The District shall
reimburse the City for the labor and services provided by the City’s Deputy
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Director of Public Works & Utilities, or his duly authorized des1gnee, at his or her
effective hourly rate; in the event the City is asked to commence litigation to
acquire Additional Center Property, the District shall reimburse the City its legal
and professional costs associated with the acquisition of Additional Center
Property, whether or not such costs arise out of the activities of the City
Attorney’s Office or such outside counsel as the City deems necessary, in its sole
discretion. The City shall provide statements to the District no later than the tenth
of each month with labor and services for the prior month itemized by date,
description of services, time spent, and names and hourly rates of City employees
providing labor and services. The District shall reimburse the City for the labor
and services provided within thirty (30) days of the City’s submission of each
statement to the District.

6.2.8 Confidential Information. The Parties acknowledge that they, with the
support of counsel, architects, appraisers, and other consultants, are engaging in a
cooperative venture for their joint benefit. In furtherance of this cooperative
venture and the Parties’ common interests in obtaining Additional Center
Property, the Parties and their respective legal counsel agree to share information
relating to such efforts. Such exchanges and disclosures will be for the exclusive
purpose of facilitating the Parties” common interests in the acquisition of
Additional Center Property and will not diminish in any way the confidentiality of
the materials exchanged, nor will this exchange constitute a watver of any of the
Parties’ attorney-client or work product privileges. To the extent allowed by law,
and consistent with the Parties’ respective obligations under the Public Records
Act, Chapter 42,17 RCW, the District and the City each agree to preserve and
protect the confidentiality of all financial, valuation, and other proprietary
information that they may obtain, and to create and preserve any applicable
attorney/client and litigation work product privileges, and public record disclosure
exemptions, in compliance with applicable State law.

6.3  Financing. The District shall be responsible for obtaining financing for the
Acquisition of Additional Center Property and the Project through the sale of District
Bonds and other sources.

The District shall pay the costs and expenses to be incurred in connection with the
financing of the Project—including bond discount costs, printing expenses, Registrar
fees, capitalized interest, and the District’s legal and other professional costs associated
with financing the Project. The District shall reimburse the City for any services
provided to the City by Ater Wynne, LLP and Orrick, Herrington & Sutcliffe, LLP with
respect to the District’s financing of the Project.

6.4  Control of Project. Although the City may consult and assist the District with
the acquisition of the Additional Center Property and the Project, subject to the
provisions of Section 6.2.4 above, the District shall retain final decision making authority
and discretion regarding such acquisition and the completion of the Project—including
matters relating to the selection of the Additional Center Property, as well as the design
and financing of the Project.
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construction of the Project—including costs of demolition, labor, services, materials,
supplies, and equipment, costs of obtaining required governmental approvals, as well as
the District’s legal, architectural, engineering, environmental and other professional costs
associated with the construction of the Project. Except as set forth elsewhere in this
Agreement, the District shall not be required to reimburse the City for any services
provided, or costs incurred, by the City with respect to the District’s construction of the
Project; provided, the City does not, with respect to the Project, waive the right to collect
building and/or development fees or to impose such conditions as are customarily
collected by or imposed by the City for construction projects (e.g., and without limitation,
building permit fees, mitigation measures, etc.).

FUTURE OPERATIONS OF SPOKANE CENTER

7.1  Control; Compliance with Laws. After its acquisition of the Existing Center
Facilities, the District shall have sole control and discretion regarding the operation of the
Existing Center Facilities, and after its completion of the Project, the District shall have
sole control and discretion regarding the operation of the Spokane Center. The District
shall operate the Existing Center Facilities/Spokane Center as a first class venue for
conventions and other arts, heritage, cultural, and recreational events, in compliance with
all laws, regulations, ordinances, and rules applicable to the Existing Center
Facilities/Spokane Center.

7.2  Transfer of Arena Admission Taxes and Spokane Center Admission Taxes.
To the extent permissible under applicable law, the City agrees to transfer to the District
upon collection by either the City or the District all Arena Admission Taxes and all
Center Admission Taxes, including those resulting from an increase in the present rates
of such taxes from five percent (5%), from the Closing Date (as set forth in the Property
Transfer Agreement), to the earlier of (a) the date the District ceases to operate the
Spokane Center and/or replacement facilities providing substantially similar capacity or
(b) December 31, 2038. If this transfer of all Arena Admission Taxes and Spokane
Center Admission Taxes is still in effect on December 31, 2038, and the District proposes
to continue operation of the Arena and the Spokane Center, or substantially similar
facilities, the City and the District agree to consider the negotiation of an extension of the
transfer of the Arena Admission Taxes and Center Admission Taxes on mutually
agreeable terms, including any additional Arena Admission Taxes and Center Admission
Taxes collected as a result of increases in the rate(s) of said taxes from the rate of five
percent (5%), whether such increases are authorized by changes in state law or by
legislative action of the City. The City shall consult with the District regarding the
advisability of increasing Arena Admission Taxes or Center Admission Taxes,
particularly the impact that increases might have on demand for Arena or Center event
tickets or facility bookings, prior to imposing any increases in the current rates of such
taxes. The City shall continue to use best efforts to collect such taxes in the ordinary
course of business, and to transfer the same to the District as collected, consistent with
the foregoing.
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7.3  Application of Center Omeratmg Revenues. The District shall apply Center
Operating Revenues in the following order:

7.3.1 First, to Center Operating Expenses;
7.3.2 Second, to Spokane Center lawful purpose expenditures.

74  Transfer of Lodging Tax Revenues. Except as provided herein, and to the
extent permissible under applicable law, but conditioned on the procedures set forth in
Section 7.6 below, the City hereby agrees to forward to the District all Lodging Tax
Revenues at the present rate of two percent (2%), as the taxes are received by the City
from the Washington State Department of Revenue, from the Closing Date (as
established under the Property Transfer Agreement) through December 31, 2038;
provided, the City shall keep and reserve sufficient Lodging Tax Revenues to service the
City’s Existing Debt Service payments, as set forth in Attachment 1.17 hereto, which
Attachment 1.17 the Parties agree to amend from time to time according to their
respective needs, consistent with the provisions of Section 7.6 below; provided further,
commencing on January 1, 2004, and on an annual basis thereafter, the City shall also
keep and reserve for allocation by the Lodging Tax Advisory Committee the first
$100,000 of such Lodging Tax Revenues. If this transfer of Lodging Tax Revenues is
still in effect on December 31, 2038, and the District proposes to continue operation of
the Arena and the Spokane Center, or substantially similar facilities, the City and the
District agree to consider the negotiation of an extension of the transfer of the Lodging
Tax Revenues on mutually agreeable terms. The City shall continue to use best efforts to
collect such Lodging Tax Revenues in the ordinary course of business, and to transfer the
same to the District as collected, consistent with the foregoing.

In the event the Lodging Tax rate is increased beyond its present rate of two
percent (2%), the City and District agree to consider the negotiation of transferring the
incremental increase in Lodging Tax Revenues associated with such rate increase to the
District on mutually agreeable terms, but in no event shall the City be required to enter
into such an agreement.

7.5  Application of Lodging Tax Revenues. The District shall apply Lodging Tax
Revenues received from the City in the following order:

7.5.1 First, to payments by the District to the CVB to support its
promotion of tourism related activities consistent with Chapter 67.28 RCW, in
amount equal to fifty (50) percent of the City’s Lodging Tax Revenues, net of the
$100,000 reserved for allocation by the Lodging Tax Advisory Committee;

7.5.2 Second, to Spokane Center replacements and capital
improvements, or reserve accounts for the same purposes, consistent with Chapter
67.28 RCW. Attachment 7.5.2 represents the District’s present forecast for such
improvements and expenditures.

7.5.3 Third, for funding tourism related activities or any other purpose
authorized by Chapter 67.28 RCW, so long as such proposed application of
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Lodging Tax Revenues is submitted to the Lodging Tax Advisory Committee for
review and comment in accordance with Section 7.6 of this Agreement.

7.6 Lodging Tax Advisory Committee.

7.6.1 Submission of Transfer to Lodging Tax Advisory Committee. The
proposed transfer and allocation of Lodging Tax Revenues outlined Sections 7.4
and 7.5 above was submitted to the Lodging Tax Advisory Committee for review
and comment on June 18, 2003. Consistent with RCW 67.28.1817 and City
Ordinance No. C-32534, the City’s obligation to transfer Lodging Tax Revenues
under this Agreement, and the proposed use of Lodging Tax Revenues, as set
forth in Sections 7.4 (City’s Existing Debt Service) and 7.5 above, are expressly
contingent and wholly conditioned on final action on the proposal by the City
Council on or after August 4, 2003.

7.6.2 Future Involvement by Lodging Tax Advisory Committee. Consistent
with the requirements of RCW 67.28.1817 and City Ordinance No. C-32534,
prior to proposing to vary from the application/allocation of Lodging Tax
Revenues set forth in Section 7.5 above, the District shall submit the proposal to
the City, which may in turn submit the proposal to the Lodging Tax Advisory
Committee for review and comment at least 45 days before final action on the
proposal is anticipated. In no event shall the District vary from the
application/allocation of Lodging Tax Revenues set forth in Section 7.5 above
without the City’s written consent, after review and comment by the Lodging Tax
Advisory Committee.

7.7  City Operating Payment

7.7.1 Background. The City and the District acknowledge that the Existing
Center Facilities historically have operated at a loss (i.e., operating expenses have
exceeded operating revenues). As a material incentive forthe District to execute
this Agreement and to undertake the Project, and under only those circumstances
described in this Agreement, the City agrees to reimburse the District for Center
Operating Losses, subject to the limitations set forth in this Section.

7.7.2 Prior to Project Completion. Regardless of actual Center Operating
Losses, and after Closing, the City agrees to pay the District a sum for each
calendar year prior to the completion of the Project (including the calendar year in
which the Project is completed); provided, in no event shall the City’s obligation
to pay such sum without regard for actual Center Operating Losses continue
beyond calendar year 2006. The sum for each such calendar year shall be paid by
the City to the District within ninety (90) days following the expiration of such
calendar year. The initial payment shall be for calendar year 2003 (payable
within ninety (90) days of the expiration thereof). For calendar year 2003, the
sum shall be Two Hundred Fifty Thousand Dollars ($250,000.00), such sum to be
prorated in the event of a mid-year Closing (per the Property Transfer
Agreement), as indicated below. The sum payable for each calendar year
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thereafter shall be one hundred three percent (103%) of the sum payable for the
immediately preceding calendar year. For example, if the Project is completed in
calendar year 2006, the sums to be paid by the City for calendar years 2003
through 2006, regardless of actual Center Operating Losses, would be $250,000
(for 2003), $257,500 (for 2004), $265,225 (for 2005), and $273,181.75 (for
20006).

In the event Closing occurs on a date other than January 1, 2003, the sum
payable for calendar year 2003 shall be prorated on a 365-day basis — i.e., in the
event of a September 30, 2003 Closing, the City will pay the District the sum of
$62,500.00 as an Operating Payment for the calendar year 2003. Such proration
shall not affect the calculation of the amount to be paid for subsequent calendar
years, as described in the foregoing paragraph (i.e., for purposes of calculating
amounts payable in subsequent calendar years, the amount “payable” for 2003
shall be deemed to have been $250,000). The sum also shall be prorated on a
365-day basis in the event of a mid-year completion of the Project.

7.1.3 Certificate of Completion. The District shall provide a certification of
completion of the Project to the City within thirty (30) days after receipt by the
District of a certificate of occupancy.

7.74 After Project Completion. Commencing with the second full calendar
year after the calendar year in which the Project is completed, on or before March
31 of each such calendar year, the District shall provide the City with a written
statement, the accuracy of which is sworn to by an officer of the District, of the
Center Operating Loss or Center Operating Profit for the prior calendar year, as
the case may be. For example, if the Project is completed in calendar year 2006,
the first written statement would be provided by the District on or before March
31, 2008 (reporting results from calendar year 2007). Such statement shall be in
reasonable detail, in accordance with Generally Accepted Accounting Principles,
and shall show the actual amount of Center Operating Revenues and Center
Operating Expenses, as defined in this Agreement, and any other revenues the
District has excluded from Center Operating Revenues, including those generated
as a result of the District’s operation of the Arena. Together with the District’s
written statement, it shall also submit its calculation of the Estimated Incremental
Sales Tax Increase, as determined and documented per formula and proposal
included in Attachment 1.28, which documentation the District hereby agrees to
gather and produce. The District acknowledges and agrees that the City’s
obligation to reimburse the District for Center Operating Losses, as provided
herein, shall be contingent upon the District providing such documentation to the
City’s satisfaction. Within thirty (30) days of the City’s receipt of the District’s
written statement, and in the event of a Center Operating Loss for the prior
calendar year, the City shall pay to the District as a “City Operating Payment” a
sum equal to the lesser of (a) such Center Operating Loss, or (b) the sum
calculated in Section 7.7.5 below.
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7.7.5 Maximum City Operating Payment. The maximum Clty Operatmg
Payment payable by the City shall be as follows:

(a) For Center Operating Losses incurred during calendar years
after the calendar year in which the Project is completed, the City
Operating Payment shall not exceed the lesser of:

@) the Adjusted Cap (defined below); or

(i)  One-half of the Estimated Incremental Sales Tax
Increase for such calendar year.

(b)  The “Adjusted Cap” for the first full calendar year after
completion of the Project shall be a sum equal to one hundred three
percent (103%) of the amount payable by the City for the immediately
preceding calendar year pursuant to Section 7.7.2 above. For example,
assume the Project is completed during calendar year 2006. Pursuant to
Section 7.7.2 above, the sum payable for 2006 will be $273,181.75. The
“Adjusted Cap” for 2007 (the first full calendar year after completion of
the Project) would be $281,377.20 (103% of the sum payable for
2006).Thereafter, the Adjusted Cap for each subsequent calendar year
shall be one hundred three percent (103%) of the Adjusted Cap for the
immediately preceding calendar year.

7.7.6 District Operating Payment. Within thirty (30) days of the City’s
receipt of the District’s written statement, per Section 7.7.4 above, and in the
event of a Center Operating Profit, the District shall pay the City as a “District
Operating Payment” a sum equal to thirty three percent (33%) of such Center
Operating Profit.

7.7.7 City/District Operating Payment Dispute Resolution. Any dispute
regarding the computation of the Estimated Incremental Sales Tax Increase, or the
computation of the City Operating Payment or the District Operating Payment,
shall be resolved by binding arbitration administered by the American Arbitration
Association pursuant to its rules with the hearing venue to be Spokane,
Washington.

7.7.8 Periodic Review of Operating Payments. On or before March 31 of the
calendar year following the fifth calendar year in which the Project is completed,
and on or before March 31 of each fifth calendar year thereafter, the Parties agree
to re-evaluate the City Operating Payment and District Operating Payment in light
of actual operations and cash reserves resulting from the District’s ownership and
operation of the Spokane Center, and to bargain in good faith and make such
adjustments in the City Operating and District Operating Payment as may be
equitable for, and agreed to by the Parties.

7.1.9 City Services. The City and District acknowledge that after the District’s
acquisition of the Spokane Center, the District may desire to utilize, and the City
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may desire to provide to the District, certain serv1ces—such as purchasmg
services, motor pool services, information systems services, real estate services,
and retirement programs. Nothing contained in this Agreement shall obligate the
City to provide, or the District to accept, any such services. Any such services, if
desired by the Parties, shall be the subject of separate agreements between the
City and the District.

7.8  City’s Use of Spokane Center. The City shall have the following rights,
exercisable upon reasonable notice, without being deemed a disturbance in any manner of
the District’s ownership of the Existing Center Facilities/Spokane Center, and without
relieving the Parties of their respective covenants and obligations under this Agreement:
Consistent with the City’s historical use of the Existing Center Facilities, the City shall
have the right to use any portion of the Existing Center Facilities/Spokane Center,
without paying rent, but with the obligation to pay direct costs (such as labor, materials,
equipment rental, utilities, custodial services and catering) for such use, on the following
terms and conditions: (1) The City will provide written notice to the District of its desire to
use the Existing Center Facilities/Spokane Center, setting forth the date and time of the
event; and (2) If the District has no other confirmed reservations for the requested dates, the
District will, within three (3) days of receipt of such notice, confirm the City’s reservations
in writing. The District, however, shall retain the ability to book the Existing Center
Facilities/Spokane Center for the City’s reserved date(s) and shall have the right to cancel
the City’s reservations in the event those portions of the Existing Center Facilities/Spokane
Center reserved by the City are booked by a rent-paying customer; provided, the District
shall offer to the City such other reasonable and equivalent portions of the facilities to the
extent available. The City shall not have the right under this section to use the Existing
Center Facilities/Spokane Center for (1) commercial purposes, that is, to provide use of the
facilities to a third party that otherwise would be obligated to compensate the District for
such use, or (2) political purposes, that is, to promote a candidate for elective public office,
or to campaign for or against an issue that is the subject of a public vote.

7.9  Public Use and Access to Spokane Center. Historically, the Existing Center
Facilities have been a community focal point for residents and visitors alike, and have
offered a place for entertainment, education, and celebration. The District covenants and
agrees to design the Project with this historical use in mind, and to make the Existing
Center Facilities/Spokane Center available for public use and access consistent with the
City’s present and historical practices and policies, and new policies adopted by the
District, consistent with its riverfront setting and connection to Riverfront Park. The
District acknowledges that public use and access is part of the consideration for the City’s
commitments under this Agreement.

INSURANCE, During the District’s operation of the Existing Center Facilities/Spokane

Center, the District shall maintain the insurance policies described on Attachment 8 and shall
name the City as an additional insured on such policies. The District reserves the right to amend
Attachment 8 from time-to-time to reflect insurance provisions that the District reasonably
determines are commercially reasonable.
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9. INDEMNIFICATION. Except for the City’s Operating Payment obligations under
Section 7.7 above, the District hereby agrees to indemnify, defend, and hold harmless the City,
its officers, agents, employees and representatives, from and against any and all legal
proceedings, claims, demands, damages, fines, losses, costs, liabilities, interests, expenses, and
attormeys’ fees relating, directly or indirectly, to the construction of the Project, the District’s
acquisition (whether by lease or transfer) and/or operation of the Existing Center
Property/Existing Center Facilities/Spokane Center to the fullest extent allowed by law. The
District’s obligation to indemmify and hold the City harmless also includes those
indemnifications contained in the Property Transfer Agreement relating to Environmental Laws
and Hazardous Materials. The District and the City agree that the terms “Environmental Laws”
and “Hazardous Materials,” defined in the Property Transfer Agreement, are incorporated herein
by this reference.

10. REPRESENTATIONS AND WARRANTIES OF THE CITY. The City represents
and warrants to the District that the statements contained in this Section are correct and complete
as of the Effective Date, will be correct and complete as of the closing dates of the transactions
contemplated herein, and shall continue in full force and effect after such closings regardless of
what investigations the District may have made with respect to the subject matter thereof. The
City acknowledges that the statements contained in this Section are material and are relied upon
by the District.

10,1 Organization. The City is a first-class charter city, duly organized and validly
existing under and by virtue of the constitution and laws of the State, and the Charter of
the City.

10.2 Binding Effect. The City has full power and authority to execute and deliver this
Agreement, and to perform the City’s obligations under this Agreement. This Agreement
constitutes the valid and legally binding obligation of the City and is enforceable in
accordance with its provisions. Prior to Closing, the City shall use best efforts to obtain
all consents, permits, approvals, or other authorizations required from any Authority in
order for the City to effectuate the transactions contemplated in this Agreement.

10.3  Authority of Signatories. All individuals executing this Agreement on behalf of
the City have the requisite power and authority to do so.

11. REPRESENTATIONS AND WARRANTIES OF THE DISTRICT. The District
represents and warrants to the City that the statements contained in this Section are correct and
complete as of the Effective Date, will be correct and complete as of the closing dates of the
transactions contemplated herein, and shall continue in full force and effect after such closings
regardless of what investigations the City may have made with respect to the subject matter
thereof. The District acknowledges that the statements contained in this Section are material and
are relied upon by the City.

11.1 Organization. The District is a municipal corporation, duly organized and
validly existing under and by virtue of the Constitution and laws of the State.
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11.2 Binding Effect. The District has full power and authonty to execute and deliver
this Agreement, and to perform the District’s obligations under this Agreement. This
Agreement constitutes the valid and legally binding obligation of the District and is
enforceable in accordance with its provisions. Prior to Closing, the District shall use best
efforts to obtain all consents, permits, approvals, or other authorizations required from
any Authority in order for the District to effectuate the transactions contemplated in this
Agreement.

11.3  Authority of Signatories. All individuals executing this Agreement on behalf of
the District have the requisite power and authority to do so.

12. ADDITIONAL COVENANTS. The City and the District agree and covenant as
follows:

12.1 Cooperation; Efforts. The City and the District will each use reasonable efforts
to take all action and do all things necessary, proper, or advisable in order to consummate
and make effective the transactions contemplated in this Agreement (including
satisfaction, but not waiver, of the closing conditions set forth in Section 13 below).

12.2 Covenant to Complete the Project and Operate the Spokane Center. The
District shall (a) promptly design and complete the Project, consistent with the provisions
regarding public use and access to the Spokane Center set forth in Section 7.9 above, and
shall take all reasonable actions necessary to maintain or cause to be maintained in good
repair, working order and condition all material properties used in the Spokane Center
and the operatlon thereof and, from time to time, make or cause to be made all needed or
appropriate repairs, renewals, replacements, additions, betterments and 1mprovements
thereto, in a good and workmanlike manner, so that the business carried on in connection
therewith may be properly and advantageously conducted, and (b) operate the Spokane
Center or cause the Spokane Center to be operate in an efficient manner for only those
purposes allowed by law.

In addition to the issuance and sale of the District Bonds, the District in its
discretion may provide up to $7,000,000.00 in additional funds as reasonably may be
required for completion of the Project.

The District shall not be in default of its obligations under this Section if the
prompt completion of the Project is hindered, delayed, or prevented as a resuit of fire,
explosion, flood, war, accident, interruption, delay in transportation, labor trouble,
inability to maintain materials and supplies, unanticipated government regulations, acts of
God, or any other causes of like or different character beyond the District’s control.

12.3 Record Keeping, The District shall keep true, full and accurate books of account
setting forth disbursements and expenditures of Lodging Tax Revenues, Center Operating
Revenues and Center Operating Expenses, together with any other information which
will in any way affect the determination of the City Operatmg Payment hereunder,
including, without limitation, the documentation described in Attachment 1.28. The City
shall keep true, full and accurate books of account setting forth its collection and/or
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13.

receipt of Arena Admission Taxes, Center Admission Taxes, and Lodgmg Tax ReVe:nues
The City shall be allowed after five days’ prior notice, to inspect the District’s books of
account at Spokane Center, including those relating to the Arena, and to procure audits
thereof by a certified public accountant. Likewise, the District shall be allowed after five
days’ prior notice, to inspect the City’s records regarding its collection and/or receipt of
Arena Admission Taxes, Center Admission Taxes, and Lodging Tax Revenues, and to
procure audits thereof by a certified public accountant.

CONDITIONS PRECEDENT

13.1 Conditions to Obligation of the District. The obligation of the District to
consummate the transactions contemplated by this Agreement and commence
construction of the Project is subject to:

13.1.1 Representations and Warranties of the City. The representations and
warranties of the City set forth in Section 10 above being true and correct in all
material respects.

13.1.2 Performance by the City. The City performing and complying with all
of its covenants under this Agreement in all material respects as of the Closing
Date.

13.1.3 No Legal Proceedings. No Legal Proceeding shall be pending or
threatened, wherein an injunction, judgment, order, decree, ruling, or award
would:

13.1.3.1  Prevent consummation of any of the transactions contemplated
by this Agreement;

13.1.3.2  Cause any of the transactions contemplated by this Agreement
to be rescinded following consummation; or

13.1.3.3  Affect adversely the rights of the District to lease the Existing
Center Property, acquire the Existing Center Facilities, acquire the
Additional Center Property, or operate or improve the Spokane Center.

13.1.4 Execution of Interlocal Agreement for Development of Regional
Center Projects. The District, the County, and the City of Spokane Valley shall
have executed the Interlocal Agreement for Development of Regional Center
Projects before or simultaneous with this Agreement.

13.1.5 Financing for Project. The District shall have obtained sufficient funds
to finance the Project, through the issuance of District Bonds and through other
means.

13.1.6 Lodging Tax Committee. The City Council shall have taken final action
approving the transfer and application of Lodging Tax Revenues hereunder,
consistent with Sections 7.4 through 7.6 above.
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13.1.7 Additional Center Property The Dlstnct shall have received
commitments, acceptable to the District, enabling the District to acquire
additional parcels of real property deemed necessary for completion of the
Project.

Conditions to Obligation of the City. The obligation of the City to consummate

the transactions contemplated by this Agreement is subject to satisfaction, or written
waiver, of each and every of the following conditions prior to Closing:

13.2.1 Representations and Warranties of the District. The representations
and warranties of the District set forth in Section 11 above shall be true and
correct in all respects.

13.2.2 Performance by the District. The District shall have performed and
complied with all of its covenants under this Agreement in all respects.

13.2.3 Financing for Project. The District shall have obtained, and confirmed
to the reasonable satisfaction of the City, sufficient funds to finance the Project,
through the issuance of District Bonds and other sources.

13.2.4 Additional Center Property. The District shall have received

commitments, acceptable to the City, enabling the District to acquire additional
parcels of real property deemed necessary for completion of the Project.

13.2.5 Transfer of Property. Consummation of Closing, as defined in the
Property Transfer Agreement.

13.2.6 No Legal Proceedings. No Legal Proceeding shall be pending or
threatened, wherein an injunction, judgment, order, decree, ruling, or award
would:

13.2.6.1  Prevent consummation of any of the transactions contemplated
by this Agreement; or

13.2.6.2  Cause any of the transactions contemplated by this Agreement
to be rescinded following consummation.

13.2.7 Lodging Tax Committee. The City Council shall have taken final action
approving the transfer and application of Lodging Tax Revenues hereunder,
consistent with Sections 7.4 through 7.6 above.

TERMINATION

14.1

Termination by Mutual Consent. This Agreement may be terminated by the

mutual written consent of the City and the District at any time prior to Closing.
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14.2  Failure to Close by December 31, 2003 Elther party may 1mmed1ately
terminate this Agreement by written notice to the other party in the event Closing does
not occur on or before December 31, 2003.

14.3 Effect of Termination. If the City and/or the District terminates this Agreement
pursuant to this Section, all rights and obligations of the City and District under this
Agreement shall terminate without liability of one party to the other, provided, however,
that any obligation that the District has to reimburse the City for Additional Center
Property Acquisition Costs under Section 6 shall survive the termination.

15. EVENTS OF DEFAULT. It shall be an “Event of Default” under this Agreement if
either of the Parties fails duly to perform, observe or comply with the covenants, agreements, or
conditions on its part contained in this Agreement, the Property Transfer Agreement, the Lease,
or in the Contingency Loan Agreement, and such default shall continue for a period of thirty (30)
days after written notice of such failure, requesting the same to be remedied, shall have been
given to the party in default by the non-defaulting party, provided however that such failure shall
not be an Event of Default if it is knowingly and intentionally waived by the non-defaulting

party.

16. REMEDIES. Upon the occurrence and continuance of any Event of Default, the non-
defaulting party’s exclusive remedies shall be specific performance, declaratory judgment and
other equitable remedies, and recovery of attorneys fees and other costs for such enforcement
action.

17. MISCELLANEOUS

17.1 Additional Documents. Each party hereby agrees, upon the request of any other
party, to execute any additional documents reasonably required to effectuate the purposes
of the transactions contemplated herein.

17.2 Amendments. This Agreement may not be modified or amended, except by a
written document executed by both the District and the City.

17.3 Applicable Law. This Agreement and the rights of the parties hereunder shall be
governed by the laws of the State of Washington.

17.4 Dispute Resolution. With the exception of resolution of Operating Payment
computation disputes by arbitration as provided in Section 7.7.7, all disputes arising out
of this Agreement shall be determined by the Superior Court of the State of Washington,
with venue located in Spokane County, Washington. The substantially prevailing party
in any arbitration or litigation shall be entitled to recover from the substantially
nonprevailing party its reasonable attorney fees and other arbitration or litigation costs.

17.5 Counterparts. This Agreement may be executed in any number of separate
counterparts, all of which taken together shall be deemed one original instrument,
notwithstanding that all parties are not signatory to the same counterpart.
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17.6 Entire Agreement. This Agreement, including all Attachments, contains the
entire agreement between the parties with respect to the subject matter hereof, and
supercedes all prior understandings, agreements, or representations by or between the
parties, written or oral, to the extent they relate in any way to the subject matter hereof.

17.7 Filing and Recordation. This Agreement shall be filed and/or recorded by the
District at its expense with the Spokane County, Washington, Auditor, and/or with such
other municipality or other public agency located in the State of Washington as such
party deems appropriate.

17.8 Headings. The headings used in this Agreement are used solely for convenience
of reference and shall not constitute a part of this Agreement or affect its meaning,
construction, or effect.

17.9 No Third-Party Beneficiaries. This Agreement shall not confer any rights or
remedies upon any person other than the City and the District and their respective
successors and permitted assigns.

17.10 No Waiver. The failure to enforce or the delay in enforcement of any provision
of this Agreement by a party hereto, or the failure of a party to exercise any right
hereunder, shall not be construed to be a waiver of such provision or right (or of any
other provision or right hereof, whether of a similar or dissimilar nature) unless such
party expressly waives such provision or right in writing,

17.11 Notices. Any notice required or authorized under this Agreement shall be in
writing and shall be delivered personally or by certified mail at the following addresses or
at such addresses as a party shall have designated to the other party in accordance with
this Section. Alternatively, any such notice may be sent by telecopier that transmits a
facsimile of the notice. Notice sent by telecopier shall be deemed to be received by a
party when dispatched to said party at the telephone number provided by such party and a
transmittal sheet verifying the dispatch is received by the sending party.

If to the District: Spokane Public Facilities District
ATTN: Executive Director
720 W Mallon
Spokane, WA 99201
Fax: (509) 324-7050

If to the City: Office of the Mayor
ATTN: John Powers, Mayor
W. 808 Spokane Falls Blvd.
Spokane, WA 99201
Fax: (509) 625-6789

Copy to: City Attorey
W. 808 Spokane Falls Blvd.
Spokane, WA 99201
Fax: (509) 625-6277

222
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17.12 Successors and Assigns. This Agreement and each and every provision hereof
shall be binding upon and shall inure to the benefit of each party hereto, and each and
every of their respective successors and permitted assigns. No party’s right or obligations
under this Agreement may be assigned or otherwise transferred without the prior written
consent of the other party.

17.13 Terminology and Interpretation. As used in this Agreement, the masculine,
feminine, or neuter gender, and the singular and plural number, shall be deemed to
include the others whenever the context so indicates or requires. The words “include,”
“includes,” and “including” shall be deemed to be followed by the phrase “without
limitation”. Each party agrees that any rule of contract interpretation or construction to
the effect that ambiguities or uncertainties are to be resolved against the drafling party or
the party who caused it to exist will not be applied in the construction or interpretation of
this Agreement.

17.14 Relationship of Parties. This Agreement contemplates a joint venture of the City
and the District, undertaken for the public purpose of preserving the region’s role in the
convention and tourism industry, as authorized under Chapter 36.100 and 67.28 RCW. In
the performance of this Agreement, the Parties, and their respective officers, employees,
agents, or subcontractors shall not be considered employees or agents of the other party. -

17.15 Severability. In the event of a determination by any court of competent
jurisdiction that a portion of this Agreement is invalid or unenforceable, such portion
shall be deemed modified or eliminated in accordance with the court’s order and the
remaining portions of this Agreement shall nonetheless be enforced; provided, however,
that if the court deems any restriction on the disclosure of information to be
unenforceable, such restriction shall be modified by the court only to the extent required
to make such restriction reasonable and enforceable.

17.16 Recitals and Attachments. The recitals contained at the beginning of this
Agreement, and the Attachments attached to this Agreement, are material parts of this
Agreement and are incorporated herein by this reference.

17.17 Duration. This Agreement shall terminate on December 31, 2038, unless
otherwise mutually agreed upon in writing by the District and City.

17.18 Separate Legal Entity. This Agreement does not create or seek to create a
separate legal entity pursuant to RCW 39.34.030.

IN WITNESS WHEREOF, the parties have executed this Agreement, effective as of the
Effective Date.

CITY OF SPO

¥ //0/@7%/%

Mayor John Powers "_,_,/

/" -23-
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¥ _SP \
<
Approved as to form:
ik./ﬂ/‘”’f Z—— %SH G-{O‘\ |
City Attorney _
SPOKANE PUBLIC FACILITIES DISTRICT
= Ay ///A‘a'l ;
Trish McFarland, Vice-Chair
‘Shaun Cross, Director
Brik E.‘ Skaggs, Director
Attest:
Sherry Leatha, Clerk of the Board
Approved as to form:
e L REb
H.E. Stiles, General Counsel
24-
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Interlocal Agreement Attachment 1.17

. BOND DEBT SERVICE
City of Spokane
PFD Refunding Summary

Period Annual Bond Total

Ending Principal Coupon Interest Debt Service Debt Scrvice Balance  Bond Value
06/26/2003 - - - - - 2,700,000 2,700,000
12/01/2003 - - 53,217.99 53,217.99 53,217.99 2,700,000 2,700,000
06/01/2004 255,000 5.000% 57,706.25 312,706.25 - 2,445,000 2,445,000
12/01/2004 - - 51,331.25 51,331.25 364,037.50 2,445,000 2,445,000
06/01/2005 265,000 5.000% 51,331.25 316,331.25 - 2,180,000 2,180,000
12/01/2005 - - 44,706.25 44.706.25 361,037.50 2,180,000 2,180,000
06/01/2006 280,000 3.000% 44,706.25 324,706.25 - 1,900,000 1,900,000
12/01/2006 - - 40,506.25 40,506.25 365,212.50 1,900,000 1,900,000
06/01/2007 285,000 2.500% 40,506.25 325,506.25 - 1,615,000 1,615,000
12/01/2007 - - 36,943.75 36,943.75 362,450.00 1,615,000 1,615,000
06/01/2008 300,000 5.000% 36,943.75 336,943.75 - 1,315,000 1,315,000
12/01/2008 - - 29,443.75 29,443.75 366,387.50 1,315,000 1,315,000
06/01/2009 305,000 2.750% 29,443.75 334,443.75 - 1,010,000 1,010,000
12/01/2009 - - 25,250.00 25,250.00 359,693.75 1,010,000 1,010,000
06/01/2010 320,000 5.000% 25,250.00 345,250.00 - 690,000 690,000
12/01/2010 - - 17,250.00 17,250.00 362,500.00 690,000 690,000
06/01/2011 335,000 5.000% 17,250.00 352,250.00 - 355,000 355,000
12/01/2011 - - 8,875.00 8,875.00 361,125.00 355,000 355,000
06/01/2012 355,000 5.000% 8,875.00 363,875.00 363,875.00 - -

2,700,000 619,536.74 3,319,536.74 3,319,536.74

Jun 17,2003 1:16 pm Prepared by Seattle-Northwest Securities - WSS (s:\pf\dbc\city\Spokane:03R9395) Page 2
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Interlocal Agreement Attachment 1.28

C.H. JOHNSON CONSULTING, INC. RECEIVED

EXPERTS IN CONVENTION, SPORT AND REAL ESTATE CONSULTING

. : JUN 30 2003

J 20,2003 OFFICE OF THE CITY ATTORNEY
anuary 20,

Mr. Kevin Twohig

Executive Director

Spokane Public Facilities District
720 West Mallon Avenue
Spokane, WA 99201

Dear Kevin:

Enclosed please find our proposal to assist the PFD in developing a methodology
that will allow the City of Spokane (City) and the Spokane Public Facilities District
(SPFD) to calculate, evaluate and present the economic and fiscal impacts
associated with the activities occurring at the Spokane Center. Our firm has
extensive experience throughout North America in performing economic and fiscal
impact studies and developing methodologies that allow entities such as the City
and SPFD to report their contribution to the local, state, and regional economy on
an annual - and per facility - basis.

Our current work on behalf of the City of Spokane, including an economic and
fiscal impact analysis for the convention center expansion, provides us with a clear
understanding of the market's ex1st1ng dynamics and historical operations (as well
. economic contributions) of the area’s public assembly facilities. We will apply our
experience gained during these efforts, as well as in other Washington and Pacific
Northwest markets, to develop an appropriate range of tools for use by the SPFD.

In this letter, we outline our understanding of the project, our scope of services,
timing and fees, and contractual conditions.

Understanding of the Assignment

In compliance with Section 1.23 of the draft interlocal agreement between the City
of Spokane and the SPFD, it is both parties’ desire to develop economic and fiscal
impact analysis methodologies to calculate the incremental sales tax impacts due to
the expansion of Spokane Center. The Interlocal agreement specifies a methodology
to calculate Incremental Sales Tax Increases, payable to the City under certain
criteria, as defined below:

“Estimated Incremental Sales Tax Increase means the following: City's share of annual
general sales tax revenues for a given year which are attributable to the District's operation of
Spokane Center minus City's share of 2003 general sales tax revenues attributable to
operation of the Spokane Center equals Estimate Incremental Sales Tax Increase”

. 6 East Monroe « Fifth Floor » Chicago, illinois 60603 » Phone: 312.444.1031 » Fax 312.444.1125
www.chjc.com
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C.H. JoHNSON CONSULTING, INC.

EXPERTS IN CONVENTION, SPORT AND REAL ESTATE CONSULTING

Our services will be to independently and objectively use an agreed upon
methodology to calculate the incremental sales tax, over the year 2003, the specified

~ baseline year.

Understanding of Assignment

In accordance with Section 1.30 of the Interlocal Agreement between the City of
Spokane (City) and the Spokane Public Facilities District (PFD), C.H. Johnson, Inc.
(Johnson Consulting) will conduct an independent analysis of the Incremental
Fiscal Impacts resulting from the expansion of the Spokane Convention Center. -
This analysis, which will be updated annually, will serve as the basis for
determining the annual contribution provided by the City to the PFD to support the
operations of the Spokane Center (SC).

This document establishes the methodology for this analysis and exhibits the data
fields that will be collected in order to facilitate the analysis. The analysis described
herein reflects the definition of Incremental Fiscal Impact set forth in the Interlocal
Agreement. The analysis will occur in two phases:

* Phase I, Baseline Analysis: Johnson Consulting will conduct an initial analysis
to determine pre-expansion fiscal impact (baseline) of the Spokane Center.
Calendar year 2003 shall serve as the baseline year. This analysis will be
conducted with support from the PFD as well as the Spokane Regional
Convention and Visitors Bureau (CVB).

* Phase II, Recurring Analysis: On an annual basis, Johnson Consulting will
independently test spending and impacts measures, and issue a third-party
report regarding the fiscal impact of the post-expansion Spokane Center. In
keeping with the baseline analysis, annual economic impacts will also be
measured.

Spokane Center Page 2
Fiscal and Economic Impact Analysis



C.H. JoHNSON CONSULTING, INC.

EXPERTS IN CONVENTION, SPORT AND REAL ESTATE CONSULTING

Scope of Services

The following scope of services describes the work to be undertaken for this project.
We will work with the PFD, CVB, City and other organizations to develop
appropriate instruments to measure local spending, so that comparisons (and
adjustments) can be made to JACVB, as well as others estimates on an ongoing

basis.

Phase I: Baseline Analysis

Task 1.1; Orientation

Following receipt of written authorization to proceed, we will meet with PFD and
Spokane Center management in order to:

Confirm the goals and objectives of the analysis,
Review the monthly input form and finalize it,

Review data and information related to the first month’s compilation (data
for January 2003), to be compiled by February 15%, 2003, and work with
management to input it,

Review Johnson Consulting’s economic and fiscal impact model with
Spokane Center staff, and develop steps where it can be understood and
ultimately used by staff,

Meet with the CVB and discuss delegate spending assumptlons for Spokane,
and the current JACVB “ExPact” study,

Meetings and discussions with other appropriate contacts and resources
necessary to ensure adequate examination of issues and specific relevant
data,

Memorialize expectatlons with regard to assistance in baseline and recurring
data collection and compilation.

Task 1.2: Monthly Data Input

Johnson Consulting will work with Spokane Center staff to define and summarize
event inputs for each month. Staff will compile the survey information and will
submit the forms to Johnson Consulting on a monthly basis, circa the 15t of the
following month. Johnson Consulting will review it, and may work with staff to
test response data for individual shows.

Spokane Center Page 3
Fiscal and Economic Impact Analysis



C.H. JOHNSON CONSULTING, INC.

EXPERTS IN CONVENTION, SPORT AND REAL ESTATE CONSULTING

As appropriate, we may add additional questions pertaining to the design of PFD
facilities, the desirability of Spokane as a destination, commentary on rate and
rental structures, and other topics as discussed with client representatives.

To the extent possible, we will consider a web based approach for use by Spokane
Center staff to request and submit individual show data, which will feed into the
monthly and annual compilations.

Task 1.3: Annual Roll Up

Johnson Consulting will refine its economic and fiscal impact model for the City of
Spokane, Spokane County and Washington State.

At the end of the year, we will consolidate the 12 months of collected date into a
- yearly total. Johnson Consulting will then use its refined economic and fiscal
impact model to present the following for the baseline year.

Direct spending by:
* Sponsoring associations » Independent operators
= Attendees = Event promoters
* The facility itself * Vendors in the facility
= Event contractors * Other, as appropriate

Summary of Operating Budget Information: The Consulting Team will work with
management to summarize line item operating budgets, full time equivalent
employee counts, and average salary levels. This information will serve as input
into the economic impact model.

Multiplier Impacts: To estimate indirect spending, employment and earnings
generated by the direct spending outlined above, Johnson Consulting will utilize
the multipliers from RIMS II. This will yield information on direct and indirect
spending, employment and wages at the City of Spokane, Spokane County and
State of Washington levels.

Fiscal Impact Analysis: The fiscal impact analysis will estimate tax dollars returned to
state, county, and city governments annually as a result of business activity and

- personal income associated with the operation of the SC. Taxes will include income,
admissions, sales, hotel and motel, and other major taxes levied by the various
levels of government.

Spokane Center Page 4
Fiscal and Economic Impact Analysis



C.H. JOHNSON CONSULTING, INC.

EXPERTS iIN CONVENTION, SPORT AND REAL ESTATE CONSULTING

Task 1.5. Fiscal Impact Calculation/Reporting

Johnson Consulting will work with the PFD to develop the report on the annual
sales tax impact of the SC in the formula format defined in Section 1.3 of the
Interlocal Agreement and will opine on the methodology and procedures used to
develop the baseline tax amounts.

On approximately February v1,2004, Johnson Consulfcing will issue its draft report.
Phase li: Recurring Analysis
Task 2.1 Ongoing Event Analysis

At the end of the first reporting year, Johnson Consulting will provide the PFD with
its annual rollup model for the events inventory. SC staff will compile event
information on a monthly basis for years following the baseline year. The data
captured as of this effort will be maintained by the PFD, and will be sent to Johnson
Consulting twice yearly (July 15 and January 15) for testing purposes.

Task 2.2 Fiscal and Economic Analysis/Tax Reporting

Based on the yearend rollup of the information collected in the previous task,
Johnson Consulting will conduct fiscal and economic impact analysis based on the
methodology presented in Task 1.3. We will subsequently report our findings to the
City and PFD in order to calculate incremental sales tax over the baseline year. We
will document our findings in a brief annual report, summarizing the “Economic
Impact of Spokane Center” and will present our opinion regarding the results.

Report and Procedure Documentation

At the conclusion of our baseline and annual analysis, Johnson Consulting will
prepare a draft report and conduct a conference call with the City and PFD to
review our findings. Subsequent to the conference call, a final report, outlining our
findings will be issued.

If so desired, on an optional basis, we would be pleased to present our findings at a
workshop with the City, PFD and other interested stakeholders.

Optional Services
Johnson Consulting would like to earn the position of the preferred service

provider to the PFD and the community on convention center and public assembly
facility matters. Two other areas of service where we may be helpful are:

Spokane Center Page 5
Fiscal and Economic Impact Analysis



C.H. JOHNSON CONSULTING, INC.

EXPERTS IN CONVENTION, SPORT AND REAL ESTATE CONSULTING

Sales Tax Projections- It may be appropriate to analyze the impact on the District's
current revenues going to the Arena (.1% sales, 2% lodging tax) - Upon opening of
the expanded SC, there may be an improvement of the financial position (revenues
received) of the Arena. Johnson Consulting is qualified and able to develop
independent projections of these amounts for either internal planning or for
underwriting purposes. ' '

Expansion Strategy and Design Review - Johnson Consulting works on both
hotels and convention centers and understands the operations of each. The
proposed expansion options are complex and specialized agreements may need to
be reached with the Hilton or other hotel operators. We are qualified and able to
help define the final program of the expansion plan, assist in determining the best
expansion option, address future expansion, and comment on requests made by the
hotel, if expansion involves them. Through our Strategic Alliance partner, we can
provide plan reviews, on a periodic basis, once the strategic direction is set and
design is in process.

We suggest discussing these services during the February meeting, where we first
work with SC staff inputting the first month’s data.

Spokane Center Page 6
Fiscal and Economic Impact Analysis
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EXPERTS IN CONVENTION, SPORT AND REAL ESTATE CONSULTING

Fees and Expenses

Based on the needs of the project, Johnson Consulting anticipates fees of
approximately $14,000 to conduct the baseline analysis. Our fee for the recurring
analysis will be $5,000 with an annual increase of five percent. Expenses will be
billed in addition to fees.

Our fees are based on the previously detailed scope of work. Should you determine
that changes to the scope of work are necessary, our fees will be adjusted
accordingly. Johnson Consulting is prepared to commence work at your request
and will complete the project in the time frame stated herein.

Contractual Conditions

Additional services requested outside of this scope of work will be discussed in
advance and a separate change order will be developed identifying additional work
and compensation.

The findings and recommendations of our research will reflect analyses of primary
and secondary sources of information. Estimates and analyses presented in our
report will be based on economic trends, market assumptions, and financial data
that are subject to variation. Johnson Consulting will use sources that it deems
reliable, but will not guarantee their accuracy. Recommendations will be made
from information provided by the analyses, internal databases, and from
information provided by management.

It is understood in accepting this proposal that neither fees nor payment thereof is
contingent upon the findings of the study. Additionally, all outstanding invoices
must be current prior to the release of any drafts and final reports.

Johnson Consulting will have no responsibility to update its report for events and
circumstances occurring after the date of its report. If you decide not to proceed
with the project, or if it appears that the study will result in a finding that the project
cannot achieve its required results, Johnson Consulting would, at your request,
terminate its work and would only bill you for fees and expenses incurred to that
point in time. ‘

If you require us to attend meetings and make presentations beyond the specified
scope of services, Johnson Consulting will charge separately for its actual hours of
professional time incurred in preparing for and attending the meetings. Professional
time will be billed at Johnson Consulting’s standard hourly rates plus travel and
incidental expenses.

Spokane Center Page 7
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ExXPERTS IN CONVENTION, SPORT AND REAL ESTATE CONSULTING

Invoices outstanding after thirty days of receipt shall accrue at the interest rate of
one and a half percent per month until paid. If we need to bring action to enforce
the terms contained in this letter, you will be responsible to pay our reasonable
attorney's fees, costs and expenses.

On behalf of Johnson Consulting, we look forward to the opportunity of working
together. Should you have any questions, please call us at 312-444-1031.

Sincerely yours,
C.H. JouNSON CONSULTING, INC.

CHARLES H. JOHNSON IV
PRESIDENT

Cc: James Richman

AUTHORIZATION TO PROCEED

S

[ \.Q_,U“ veso Dm‘\-vu‘-_x

Accepted By:

Signature:

Title: Bacud C har

Date: §;¢\bfu.a.w\‘ 13 J 2005

Spokane Center Page 8
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C.H. JouNSON CONSULTING, INC.

ExPERTS IN CONVENTION, SPORT AND REAL ESTATE CONSULTING

DRAFT

PROCEDURES - SPOKANE CENTER DEVELOPMENT OF BENCHMARK YEAR
INFORMATION IN ORDER TO DERIVE FUTURE YEAR INCREMENTAL SALES
TAX IMPACT AMOUNTS.

In accordance with the Interlocal agreement, a calculation of incremental sales tax
generated by the Spokane Center will be prepared annually. The year 2003 will serve as
the benchmark year. The increment will be calculated using this base year.

For the purpose of the economic and fiscal impact analysis, Spokane Center event
visitors are grouped into three categories: consumers, delegates/attendees, and
exhibitors An event summary survey, a draft of which has been reviewed by Spokane
Center staff, is to be completed by event organizers or by Spokane Center staff, based on
their knowledge of the show, discussions with show personnel, secondary data and
interviews with the CVB. The survey will provide summary statistics of the event. This

summary survey is mandatory for each “multi day” event held at Spokane Center in
2003.

On the 15t of each month, Spokane Center staff is to forward completed event surveys,
in an Excel format, to Johnson Consulting. Johnson Consulting will then apply
applicable visitor spending factors, multiplier and tax algorithms to events, using factors
based on IACVB’s EXPACT survey. These factors will be standardized and incorporated
into the benchmark formula. At the end of the month, Johnson Consulting will report
the spending and sales tax for the prior month to both the City and the PFD. On or about
February 1 2004, using the above procedures, Johnson Consulting will report the
aggregate spending and sales tax for 2003, the benchmark year. Johnson Consulting will
then either continue providing the monthly compilation service, or transition the
tabulation and analysis to Spokane Center staff. If Spokane Center staff performs the
monthly analysis and compiles the annual total, circa February 1 of the following year
Johnson Consulting will provide an independent review of staff's procedures and
calculations.

The formula to be used is presented below.

A draft survey is presented on the following page.
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Interlocal Agreement Attachment 3.0

MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING is between the CITY OF SPOKANE,
a Washington first class charter city, (“City”’) and the SPOKANE PUBLIC FACILITIES
DISTRICT, a Washington municipal corporation, (“District”). The City and the District are
referred to jointly as the “Parties.”

WHEREAS, the District owns the Spokane Veterans Memorial Arena, a public
entertainment and sports facility located in Spokane, Washington (“Arena’); and

WHEREAS, the City has been operating the Arena for the District pursuant to the terms
of the November 9, 1992, Interlocal Agreement (Arena Operating Agreement), the July 18, 1994,
Third Interlocal Cooperation Agreement (Amended and Restated Arena Operating Agreement),
the October 4, 1994, First Amendment to Third Interlocal Cooperation Agreement, the January
2, 1996, Second Amendment to Third Interlocal Cooperation Agreement, the March 15, 1996,
Memorandum of Understanding, the January 6, 1997, Third Amendment to Third Interlocal
Cooperation Agreement, and the April 3, 2002, Memorandum of Understanding, (collectively,
“Arena Operating Agreement”); and

WHEREAS, the City and the District contemplate that the Arena Operating Agreement
will be terminated upon the closing of certain transactions described in that certain Property
Transfer Agreement between the District and the City, dated ﬂu_qru_sf_m 2003, with the District
assuming responsibility for operating the Arena at that time; and

WHEREAS, should the City and the District terminate the Arena Operating Agreement
as described above, the City and the District will need to determine the manner in which they
shall between themselves share the Arena Operating Profits and Losses through the date of
closing of the transactions described in the Property Transfer Agreement (“Closing Date™).
NOW, THEREFORE,

The City and the District agree that:

1. For calendar year 2003, the Annual Operating Profit and Annual Operating Loss
shall be determined as of the Closing Date, and the year-end accounting and payments provided
for in this Memorandum shall be completed within Ninety (90) days of the Closing Date.

2. In the case of an Annual Operating Profit, the City shall be entitled to any
amounts remaining in the City Operating Fund not to exceed the Prorated Profit/Loss Value
(defined below). Any Annual Operating Profits in excess of the Prorated Profit/Loss Value shall
be paid to the District. In the case of an Annual Operating Loss, the District shall be required to
apply surplus sales and use tax revenues to the reimbursement of the City for 2003 Operator
Payments not previously reimbursed, but only to the extent such unreimbursed 2003 Operator
Payments exceed the Prorated Profit/Loss Value. Any unreimbursed 2003 Operator Payments in
an aggregate amount less than or equal to the Prorated Profit/Loss Value shall be for the account
of the City and the City shall not be entitled to any reimbursement therefor from the District.

WSPOKANEI\WWOL2\SPOKANE PUBLIC FACILITIES DISTMARENA OP TERMINATION AGMT.DOC 7/1/03 '1 -
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As used in this Memorandum of Understanding, the term “Prorated Profit/Loss Value”
. shall be a sum equal to the product of:

(a) One Hundred Thousand Dollars ($100,000.00), multiplied by

(b) A fraction, the numerator of which is the actual number of calendar days
expired during 2003 up to and including the Closing Date, and the denominator of which
is Three Hundred Sixty-Five (365).

For example, if the transactions contemplated in the Property Transfer Agreement close
on September 30, 2003 (the 273" day of calendar year 2003), the Prorated Profit/Loss Value
would be calculated as follows:

$100,000. OO><—2*73 = $74,794.52
365

3. This Memorandum of Understanding shall be binding when executed by both
parties, and shall be effective upon the Closing Date.

: ﬁTy OKANE _-
By: /7 / ~7 Mf’” Attest:
“City-Administrator 29 ) @<

"z

Approved as to form:

| VeS/os 4

ssistant City Attomey/Date

SPOKANE PUBLIC FACILITIES DISTRICT

By: 1:2 :; s [ Z‘i[é:” é %SHI G'Yoe

Title: BOo\vé. Onoanr

Date: 8-20-073

Approv‘.e&l\ai t;ﬁgé: / ﬁl’lok o

District Counsel/Date
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“PLAN C” DRAFT OF JUNE 27, 2003

INTERLOCAL AGREEMENT
FOR DEVELOPMENT OF REGIONAL CENTER PROJECTS

This Interlocal Agreement for Development of Regional Center Projects (“Agreement”)
is entered into this  day of July, 2003, by and among the SPOKANE PUBLIC
FACILITIES DISTRICT (the “District”), a municipal corporation duly organized and existing
under the laws of the State; SPOKANE COUNTY, WASHINGTON (the “County”), a class A
county duly organized and existing under the laws of the state of Washington (the “State”); and
the CITY OF SPOKANE VALLEY (the “Valley City”), a municipal corporation duly
organized and existing under the laws of the State.

The entities executing this Agreement are each referred to below as a “Party,” and are
collectively referred to as the “Parties.” Unless otherwise defined in this Agreement, each
capitalized term used in this Agreement shall have the meaning given in Article I

RECITALS

A. The District is authorized under RCW 36.100.030(1) to “acquire, construct, own,
remodel, maintain, equip, reequip, repair and operate sports facilities, entertainment facilities,
convention facilities or regional centers as defined in RCW 35.57.020, together with contiguous
parking facilities.”

B. RCW 36.100.040 provides that a public facilities district may submit an
authorizing proposition to the voters of the district to impose an excise tax on the sale of or
charge made for the furnishing of lodging by a hotel, rooming house, tourist court, motel or
trailer camp, and the granting of any similar license to use real property on premises having more
than 40 lodging units the proceeds of which excise tax must be used for the acquisition, design,
construction, remodeling, maintenance, equipping, reequipping, repairing and operation of its
public facilities.

C. RCW 82.14.048 provides that a public facilities district may submit an
authorizing proposition to the voters of the district to impose a sales and use tax at a rate not to
exceed 2/10 of 1% of the selling price in the case of a sales tax, or value of the article used, in the
case of a use tax, the proceeds of which sales and use tax shall be used for the financing, design,
acquisition, construction, equipping, operating, maintaining, remodeling, repairing and
reequipping of its public facilities.

D. RCW 82.14.390 authorizes the governing body of a public facilities district
created before July 31, 2002, that commences construction of a new regional center, or
improvement or rehabilitation of an existing regional center, before January 1, 2004, to impose a
sales and use tax, with the rate of such sales and use tax not to exceed 0.033 percent of the
selling price in the case of a sales tax or value of the article used in the case of a use tax, which
sales and use tax shall expire when the bonds issued for the construction of the regional center
and the related parking facilities are retired, but not more than 25 years after the tax is first
collected.
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E. The Board of Directors of the District has determined that it is in the best interests
of the residents and inhabitants of the District for the District to undertake and accomplish three
regional center projects within its boundaries, i.e., the Convention Center Project, the Fair &
Expo Center Project and the Mirabeau Point Project (collectively, the “Regional Center
Projects™).

F. The District submitted proposals to its qualified electors, and on May 21, 2002,
those qualified electors approved proposals to expand its powers and to extend its existing sales
and use tax and existing hotel/motel tax to enable the District to undertake and accomplish the
Regional Center Projects.

G. The District has determined that the amount required to be funded from Regional
Tax Revenues (defined hereinafter) to undertake and accomplish the Regional Center Projects,
including expenses incidental thereto, does not exceed $96,000,000.

H. The Parties intend to jointly develop the Regional Center Projects, in accordance
with this Agreement, as multipurpose facilities meeting the definition of “regional centers” under
RCW 35.57.020, “multi-purpose community centers” under RCW 35.59.010, and, in the case of
the Convention Center Project and the Fair & Expo Center Project, “tourism-related facilities”
under RCW 67.28.080. The Regional Center Projects are intended to directly serve the County,
the District and the Valley City, and their respective residents, as well as serving a broader
population in the region and the State. The Valley City, the County and the District desire to
work cooperatively under RCW 36.100.030(2), chapter 35.59 RCW, chapter 39.34 RCW and
chapter 67.28 RCW so that the District can obtain sufficient financing to accomplish the
Regional Center Projects consistent with the terms of this Agreement.

L By the District Bond Resolution, the District has approved or will approve the
issuance and sale of its Sales/Use Tax and Hotel/Motel Tax Bonds, 2003, in an aggregate
principal amount of not to exceed $77,000,000 to finance a portion of the costs of undertaking
and accomplishing the Convention Center Project.

J. By the County Bond Resolution, the County has approved or will approve the
issuance and sale of its limited tax general obligation bonds as portions of two separate series in
an aggregate principal amount of not to exceed $12,000,000 to provide financing for a portion of
the costs of undertaking and accomplishing the Fair & Expo Center Project.

K. By the Valley City Bond Ordinance, the Valley City has approved or will approve
the issuance and sale of its limited tax general obligation bonds in an aggregate principal amount
of not to exceed $7,000,000 to provide financing for a portion of the costs of undertaking and
accomplishing the Mirabeau Point Project.

L. The County and the Valley City each are authorized pursuant to chapter 35.59
RCW, either individually or jointly with another municipality such as the District, to acquire,
lease, construct, add to, improve, replace, repair, maintain, operate and regulate the use of multi-
purpose community centers, and are further authorized by chapter 35.59 RCW to participate in
the financing of, and to appropriate and/or expend any available public money for, multi-purpose

2-
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community centers. RCW 67.28.120 provides that any municipality (including any city or
county) may, individually or jointly with any other municipality or person, acquire and operate
tourism-related facilities. RCW 36.100.030(2) provides that a public facilities district may enter
into agreements under chapter 39.34 RCW for the joint provision and operation of facilities,
including regional centers, and may enter into contracts under chapter 39.34 RCW where any
party to the contract provides and operates such facilities for the other party or parties to the
contract. Chapter 39.34 RCW further enables the Parties to carry out collectively any activities
that they are individually permitted to pursue under applicable law.

M. The County, the District and the Valley City have negotiated this Agreement
under which (i) the District will carry out the Convention Center Project; (ii) the County and the
District will jointly develop the Fair & Expo Center Project under the County’s lead, with the
District providing financial assistance in the form of intergovernmental payments (the “Fair &
Expo Center Payments”); and (iii) the Valley City and the District will jointly develop the
Mirabeau Point Project under the Valley City’s lead, with the District providing financial
assistance in the form of intergovernmental payments (the “Mirabean Point Payments”).

N. The District, by Resolution No. adopted on , 2003, has
authorized the execution of this Agreement on behalf of the District.

0. The County, by Resolution No. adopted on , 2003, has
authorized the execution of this Agreement on behalf of the County.

P. The Valley City, by Ordinance No. passed on , 2003, has
authorized the execution of this Agreement on behalf of the Valley City.

NOW, THEREFORE, in consideration of the mutual représentations, covenants,
promises and agreements hereinafter contained, the District, the County and the Valley City
mutually represent, covenant, acknowledge and agree as follows:

AGREEMENT

SECTION 1 DEFINITIONS.

Unless otherwise defined in this Agreement, each of the following terms shall have the
meaning set forth in this Section 1.

1.1 Acquisition, acquiring or acquire shall include purchase, securing, lease, receipt
by gift or grant, condemnation, transfer or other acquirement, or any combination thereof.

1.2 Arena Reimbursement Obligation means the aggregate amount of any District
funds, other than Regional Tax Revenues, that are used by the District for the purposes of
acquiring, constructing, financing and otherwise supporting the Regional Center Projects,
including but not limited to making interfund loans for the construction or improvement of the
Convention Center Project, paying debt service on the District Bonds, and making
Intergovernmental Payments, plus interest at the Intergovernmental Rate on the amounts so used,
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loaned or advanced, until fully repaid from Regional Tax Revenues in accordance with Section
2.7 of this Agreement.

1.3 Bond Fund means the Spokane Public Facilities District Bond Fund established
by District Bond Resolution No. 01-02..

1.4 Business Day means any day other than: (a) a Saturday or Sunday, (b) a day on
which commercial banks in the County are authorized or obligated to close, or (c) a day on
which the offices of the County are closed.

1.5 Code means the Internal Revenue Code of 1986, as amended, together with
corresponding and applicable final or temporary regulations and revenue rulings issued or
amended with respect thereto by the United States Treasury Department or the Internal Revenue
Service.

1.6 Convention Center Project means a Regional Center Project consisting of the
Acquisition of an interest in, construction of improvements to and the expansion of the real
property located in the City of Spokane, commonly known as the Spokane Convention Center,
all as more particularly described in Exhibit A, attached and incorporated herein by reference
and as described in the Spokane Center Development Agreements. The Convention Center
Project constitutes both a “regional center” as that term is used in RCW 36.100.030(1) and RCW
35.57.020 and a “tourism-related facility” as that term is used in RCW 67.28.080.

1.7 County means Spokane County, Washington.

1.8 County Bonds mean (i) $6,455,000 in principal amount of the County’s
$19,205,000 Limited Tax General Obligation and Refunding Bonds, Series 2003 A, authorized
by the County for improvements to the Fair & Expo Center pursuant to Resolution No. 3-0471,
adopted by the County’s Board of County Commissioners on May 20, 2003, and (ii) $5,545,000
in principal amount of the County’s Limited Tax General Obligation Bonds, Series 2003C, to be
issued by the County.

1.9  County Bond Resolution means, collectively, Resolution No. 3-0471 of the
County adopted on May 20, 2003, and such other resolution of the County authorizing, among
other matters, the issuance and sale of the County Bonds.

1.10  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 Regional Center Projects as specified herein and undertaken by the
Parties as agreed to in this Agreement according to the powers conferred upon the Parties under
chapters 35.57, 35.59, 36.100, 39.34 and 67.28 RCW and RCW 82.14.390.

1.11  District means the Spokane Public Facilities District, a municipal corporation
duly organized and existing under the laws of the State
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1.12  District Bond Reserve Insurance means any policy of reserve insurance, surety
bond or other similar instrument obtained by the District to satisfy the District Bond Reserve
Requirement in lieu of a deposit of cash and investments in the Reserve Fund to satisfy the
District Bond Reserve Requirement in accordance with the District Bond Resolution.

1.13  District Bond Reserve Requirement means the debt service reserve requirement
for the District Series 2003A Bonds established by the District Bond Resolution.

1.14  District Bond Resolution means one or more resolutions of the District
authorizing, among other matters, the issuance and sale of the District Bonds.

1.15  District Bonds means the District’s Sales/Use Tax and Hotel/Motel Tax Bonds,
2003, issued in one or more series, in an aggregate principal amount of not to exceed
$77,000,000, authorized by the District Bond Resolution.

1.16  District Lodging Tax means the two percent (2%) excise tax imposed by the
District on the sale of or charge made for the furnishing of lodging under the authority of RCW
36.100.040, as such tax has been extended beyond 2017 by District Resolution No. 02-03 with
the approval by a majority of the voters of the District voting thereon at a special election held on
May 21, 2002.

1.17  District Sales & Use Tax means the one-tenth of one percent (0.1%) sales and use
tax imposed by the District under the authority of RCW 82.14.048, as extended beyond 2017 by
District Resolution No. 02-02 with the approval by a majority of the voters of the District voting
thereon at a special election held on May 21, 2002.

1.18 District State Credit Sales & Use Tax means the thirty-three one thousandths of
one percent (0.033%) sales and use tax imposed by the District under the authority of RCW
82.14.390 and District Resolution No. 01-06.

1.19  Fair & Expo Center Project means a Regional Center Project consisting of the
construction of improvements to the real property located in the County, commonly known as
the Spokane County Fair & Exposition Center, all as more particularly described in Exhibit A,
attached and incorporated herein by reference. The Fair & Expo Center Project constitutes both a
“regional center” as that term is used in RCW 36.100.030(1) and 35.57.020 and a “tourism-
related facility” as that term is used in RCW 67.28.080.

1.20  Fair & Expo Center Payments means the scheduled intergovernmental payments
required to be paid by the District to the County in respect of the Fair & Expo Center Project
pursuant to Section 3.5 of this Agreement as set forth in Exhibit C attached hereto and
incorporated herein by this reference, together with all compensatory payments required to be
paid by the District to the County pursuant to Section 3.5 of this Agreement.

1.21  Intergovernmental Payments means the Fair & Expo Center Payments and the
Mirabeau Point Payments.
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1.22  Intergovernmental Payment Schedule means the schedule attached as Exhibit C,
showing dates and amounts of Intergovernmental Payments required to be made by the District
pursuant to this Agreement.

1.23  Intergovernmental Rate means a variable interest rate equal to the average rate of
return on local government funds invested in the County’s Local Governmental Investment Pool,
calculated monthly in accordance with the County’s standard procedures. When used to
determine compensatory amounts included in Intergovernmental Payments or for any other
purpose of this Agreement, the Intergovernmental Rate shall be applied on the basis of the actual
number of days elapsed during a 365/366-day year.

1.24  Mirabeau Point Project means a Regional Center Project consisting of the
construction of improvements to the real property located in the Valley City, commonly known
as Mirabeau Point, all as more particularly described in Exhibit A, attached hereto and
incorporated herein by reference. The Mirabeau Point Project constitutes a “regional center” as
that term is used in RCW 36.100.030(1) and 35.57.020 and a “multi-purpose community center”
as that term is used in RCW 35.59.010.

1.25 Mirabeau Point Payments means the scheduled intergovernmental payments
required to be paid by the District to the Valley City in respect of the Mirabean Point Project
pursuant to Section 4.5 of this Agreement as set forth in Exhibit C attached hereto and
incorporated herein by this reference, together with all compensatory payments required to be
paid by the District to the Valley City pursuant to Section 4.5 of this Agreement, except that the
Regional Tax Revenues constituting Mirabeau Point Payments shall not include any portion of
District Lodging Tax revenues.

1.26 NRMSIRs means natiopally recognized municipal securities information
repositories, as designated by the SEC.

1.27  Outstanding means, with respect to the District Bonds, the County Bonds and the
Valley City Bonds, any obligation that has not yet been paid, redeemed or legally defeased.

1.28  Party means any one of the parties to this Agreement, collectively, the Parties.

1.29  Project Fund means the Convention Center Project Fund established by the
District Bond Resolution.

1.30  Regional Center Project means any one of the Convention Center Project, the
Fair & Expo Center Project and the Mirabeau Point Project (collectively, the Regional Center
Projects), each of which constitutes a “regional center” as that term is used in RCW 35.57.020.

1.31  Regional Tax Revenues means, collectively, all proceeds of the District State
Credit Sales & Use Tax, whenever received, and all proceeds of the District Lodging Tax and the
District Sales & Use Tax received by or available to the District from and after the earlier of (i)
January 1, 2018, and (ii) the date on which all indebtedness incurred by the District in connection
with the Spokane Veterans Memorial Arena is retired and/or legally defeased.

-6-
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1.32  Reserve Fund means the Spokane Public Facilities District Reserve Fund
established by District Resolution No. 01-02.

1.33  SEC means the United States Securities and Exchange Commission.
1.34  Spokane Center Development Agreements means, collectively, the Interlocal

Cooperation Agreement, Property Transfer Agreement, and Lease, each executed and delivered
by The City of Spokane and the District effective , 2003.

1.35  Treasurer means the County Treasurer.
1.36  Valley City means the City of Spokane Valley, Washington.

1.37 Valley City Bond Ordinance means the ordinance passed by the Valley City
authorizing, among other matters, the issuance and sale of the Valley City Bonds.

1.38  Valley City Bonds means an issue of Valley City limited tax general obligation
bonds authorized by the Valley City Bond Ordinance to be issued in an aggregate principal
amount of not to exceed $7,000,000 to finance a portion of the cost of the Mirabeau Point

Project.

SECTION2 DEVELOPMENT AND FINANCING OF THE CONVENTION
CENTER PROJECT

2.1  Development of the Convention Center Project. The District and the City of
Spokane have entered into the Spokane Center Development Agreements for the principal
purpose of making provision for the design, acquisition, construction, equipping, financing, and
operation by the District of the Convention Center Project on a cooperative basis. In accordance
with the Spokane Center Development Agreements and this Agreement, the District, on behalf
and for the benefit of itself and Spokane, will commence construction of the Convention Center
Project on or before January 1, 2004, and thereafter proceed with due diligence to completion of
the Convention Center Project. The District, on behalf and for the benefit of itself and Spokane,
will be the lead agency with the primary responsibility for the development of the Convention
Center Project as a “regional center” (as defined by RCW 35.57.020), as a “multi-purpose
community center” (as defined by RCW 35.59.010) and as a “tourism-related facility” (as
defined by RCW 67.28.080), and shall finance, acquire, design, construct, own, lease, operate
and maintain the Convention Center Project, all subject to the limitations set forth in the Spokane
Center Development Agreements and this Agreement. The Convention Center Project shall be
developed and have the features substantially as described in Exhibit A and the Spokane Center
Development Agreements.

2.2 Timeline for Development of Convention Center Project. The District, on behalf
and for the benefit of itself and the City of Spokane, intends to commence construction of the

Convention Center Project by carrying out the demolition of certain existing structures,
commencement of parking improvements related thereto, or other construction activity prior to

-

50386820.03



December 31, 2003. The Convention Center Project is expected to be completed and placed in
service on or about September 1, 2006. The estimated timeline for financing and construction of
the Convention Center is set forth in Exhibit B. The dates set forth in Exhibit B are target dates
for action by the District. The failure of the District 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.

2.3 Site Acquisition, Development and Ownership.

2.3.1 Pursuant to the Spokane Center Development Agreements, the City of
Spokane and the District have agreed to acquire all additional real property necessary to serve as
a site for the Convention Center Project, and the City of Spokane has agreed to exercise its
eminent domain authority, if necessary, to acquire that additional real property in accordance
with the Spokane Center Development Agreements. Title to Convention Center Project will be
held by the City of Spokane and the District as provided in the Spokane Center Development
Agreements.

2.3.2 The District, on behalf and for the benefit of itself and the City of
Spokane, will acquire the approvals necessary and shall take such other actions as may be
required to develop the Convention Center Project consistent with the Spokane Center
Development Agreements.

2.3.3 The District shall periodically provide reports to the other Parties on the
design, construction and operation of the Convention Center.

2.3.4 The District shall have full and complete control over the development of
the Convention Center Project, subject to the terms of the Spokane Center Development
Agreements and this Agreement. In addition, the District shall have full and complete control
over the operations of the Convention Center Project, subject to the terms of the Spokane Center
Development Agreements.

2.4 District Insurance for the Convention Center Project. The District agrees to
acquire and maintain insurance in the form and amounts required by the Spokane Center
Development Agreements and otherwise as are consistent with the coverage of comparable
Convention Center facilities.

2.5  Local Matching Contributions for Regional Center Projects. As required by RCW
82.14.390(4), the Parties have provided and will provide funds for the Regional Center Projects
from other public or private sources, including but not limited to cash, in-kind contributions, and
land donated and used for the siting of the Regional Center Projects, equal to at least 33 percent
of the amount collected by the District under the District State Credit Sales & Use Tax
(collectively, the “Local Match™). The Local Match includes and is anticipated to include at least
the following: (i) proceeds of the voter-approved District Sales & Use Tax, (ii) proceeds of the
voter-approved District Lodging Tax, (iii) land and existing improvements contributed by the
City of Spokane for use as the site of the Convention Center Project; and (iv) land contributed by
the County and/or the Valley City for use as the site of the Mirabeau Point Project. The City's
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transfer of the Spokane Center to the District will be accomplished pursuant to the Spokane
Center Development Agreements.

2.6  Financing of Convention Center Project. The District shall be solely responsible
to finance the Convention Center Project with proceeds of the District Bonds and other legally
available funds allocated by the District for that purpose. The District shall have no obligation to
provide funds for the Convention Center Project other than as expressly provided by the Spokane
Center Development Agreements and this Agreement. The County and the Valley City shall
have no obligation to provide funds for the development of the Convention Center Project. In
order to enable the District Lodging Tax and District Sales & Use Tax to be used to provide debt
service on any and all obligations issued on a parity with the District’s Hotel/Motel Tax and
Sales/Use Tax Refunding Bonds, Series 2001A (AMT) and Series 2001B (Non-AMT), the
District shall, on or before 1, 2003, at its sole cost and expense, carry out the
defeasance of the June 5, 1995, Financing Lease Agreement between the District and the City of
Spokane, and arrange with the City of Spokane to carry out the defeasance of its [1995 Bonds].

2.6.1 The District Bonds shall be issued and sold pursuant to the District Bond
Resolution in one or more series in an aggregate principal amount not exceeding $77,000,000,
shall be District Series 2003 Bonds; shall be payable from and secured by a pledge of Regional
Tax Revenues and other revenues of the District; shall be payable on [June 1] (interest only) and
[December 1] (principal and interest) of each year; shall finally mature no later than June 1,
2033; and shall have such other terms as provided in the District Bond Resolution.

2.6.2 The District may issue refunding bonds at any time in its sole discretion,
without the consent of any other Party, for the purpose of refunding its outstanding obligations,
including District Bonds. The Parties recognize and agree that the District Bonds will be issued
on a parity of lien with the District’s Hotel/Motel Tax and Sales/Use Tax Refunding Bonds,
Series 2001 A (AMT) and Series 2001B (Non-AMT). The District may issue additional parity
bonds as long as it complies with the parity bond requirements set forth in [District Resolution
No. 01-02 and] the District Bond Resolution. The District may also, without the consent of any
other Party, utilize such interfund loans as it deems necessary and appropriate to carry out the
financing of the Regional Center Projects and to make Intergovernmental Payments.

2.6.3 The District shall covenant in the District Bond Resolution to maintain the
tax exemption for the District Bonds, and shall provide to the other Parties copies of annual
financial information and operating data and any material event notices filed by the District with
NRMSIRs pursuant to its continuing disclosure undertaking under SEC Rule 15¢2-12 in respect
of the District Bonds.

2.6.4 The Parties recognize that Regional Tax Revenues (as defined for the
purposes of this Agreement) may not be sufficient in every calendar year to pay in full all of the
District’s obligations in respect of the cost of acquiring and constructing the Convention Center
Project, paying debt service on the District Bonds, making Intergovernmental Payments, and
otherwise supporting the Regional Center Projects, but that the District has other available funds
that the District will use to meet those obligations. Any use by the District of any of its funds,
other than Regional Tax Revenues, for the Regional Center Projects shall create and constitute
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an Arena Reimbursement Obligation in a like amount that shall be repaid from Regional Tax
Revenues in accordance with Section 2.7 of this Agreement.

2.7  Application of Regional Tax Revenues. The District promptly upon their receipt
shall deposit all Regional Tax Revenues into its Regional Center Projects Revenue Fund and use
and apply those Regional Tax Revenues (and the District directs the Treasurer on behalf of the
District to cause the Regional Tax Revenues to be used and applied) only for the following
purposes and in the following order of priority:

[OPTION 1]

First, to make payments into the Bond Fund as necessary to pay all regularly scheduled
payments (including mandatory sinking fund payments) of principal of and interest on the
District Bonds as required by the District Bond Resolution and to pay debt service on bonds
issued on a parity of lien with the District Bonds;

Second, to make payments into the Reserve Fund as necessary to maintain a balance
therein equal to the District Bond Reserve Requirement and/or to reimburse the provider of
District Bond Reserve Insurance for draws thereon as required by the District Bond Resolution
and resolutions authorizing the issuance of parity bonds;

Third, to pay the Fair & Expo Center Payments and the Mirabeau Point Payments,
pari passu in proportion to the respective amounts thereof then due and payable (including
shortfall payments and compensatory payments under Sections 3.5 and 4.5); and

Fourth, for any other lawful District purpose, including without limitation the payment of
Arena Reimbursement Obligations.

[OPTION 2]

First, to make payments into the Bond Fund as necessary to pay all regularly scheduled
payments (including mandatory sinking fund payments) of principal of and interest on the
District Bonds as required by the District Bond Resolution and to pay debt service on bonds
issued on a parity of lien with the District Bonds;

Second, to make payments into the Reserve Fund as necessary to maintain a balance
therein equal to the District Bond Reserve Requirement and/or to reimburse the provider of
District Bond Reserve Insurance for draws thereon as required by the District Bond Resolution
and resolutions authorizing the issuance of parity bonds;

Third, to pay the Fair & Expo Center Payments and the Mirabeau Point Payments,
pari passu in proportion to the respective amounts thereof then due and payable (including
shortfall payments and compensatory payments under Sections 3.5 and 4.5);

Fourth, to pay Arena Reimbursement Obligations; and
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Fifth, only upon payment in full of all Arena Reimbursement Obligations, twelve ninety-
sixths (12/96) to the County, seven ninety-sixths (7/96) to the Valley City and seventy-seven
ninety-sixths (77/96) to the District.

Any Regional Tax Revenues distributed under “Fifth,” above, shall be used by the County and
by the Valley City, respectively, solely for lawful Regional Center Project purposes, consistent
with applicable law and with the resolutions of the District imposing the taxes constituting the
Regional Tax Revenues.

2.8  Future Convention Center Project Expansion. The District may at any future time
proceed with Development of additions to or subsequent phases of the Convention Center, but
none of the other Parties shall be obligated with respect to the financing of such future
improvements. 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.

2.9  Convention Center Project Operation. The District 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 rates established by the District. So long as District
State Credit Sales & Use Taxes are being collected and applied to the repayment of the Bonds,
the District shall operate the Convention Center Project as a “regional center project” as that
term is defined in RCW 35.57.020.

SECTION 3 DEVELOPMENT AND FINANCING OF THE FAIR & EXPO CENTER
PROJECT

3.1  Development of the Fair & Expo Center Project. The County, on behalf and for
the benefit of the County and the District, shall be the lead agency with the primary
responsibility for the development of the Fair & Expo Center Project as a “regional center” (as
defined by RCW 35.57.020) and as a “tourism-related facility” (as defined by RCW 67.28.080),
and shall finance, acquire, design, construct, own, operate and maintain the Fair & Expo Center
Project, and otherwise administer its development and operation, for the benefit of and in
cooperation with the District, all subject to the limitations set forth herein.

3.2 Timeline for Development of Fair & Expo Center Project. The County, on behalf
and for the benefit of the County and the District, commenced construction of the Fair & Expo
Center Project on or about February 15, 2003. The County therefore represents and warrants to
the District that construction of the Fair & Expo Center Project commenced before January 1,
2004. The activity that constituted commencement of construction of the Fair & Expo Center
Project was the commencement by the County’s contractors of the construction of a new
grandstand at the Fair & Expo Center that is presently scheduled for completion on or about
September 1, 2003.

3.3 Site Acquisition, Development and Ownership of Fair & Expo Center Project.
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3.3.1 The County has acquired and now owns all real property necessary to
carry out the Fair & Expo Center Project.

3.3.2 The County shall, on behalf of itself and the District, 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 Fair & Expo Center Project.

3.3.3 The County shall provide the District with periodic reports on the design,
construction and operation of the Fair & Expo Center Project, at least quarterly during
construction and at least annually thereafter.

3.3.4 The County shall have full and complete control over the development the
Fair & Expo Center Project, and shall own and operate the Fair & Expo Center Project for and
on behalf of itself and the District. In addition, the County shall have full and complete control
over the operation and management of the Fair & Expo Center, subject to the terms of this
Agreement. All of the District’s legally cognizable ownership interest in the Fair & Expo
Center, if any, shall terminate and revert to the County upon the termination of the District’s
obligation to make Fair & Expo Center Payments to the County.

3.3.5 The District and the County each find that the Fair & Expo Center Project
is a viable project construction of which has commenced before January 1, 2004. The County
agrees to provide, by and through the Fair & Expo Center Project, services to all the residents of
the County, which necessarily includes services to the residents of the other Parties to this

Agreement.

3.4  Financing of Fair & Expo Center Project. The County shall issue the County
Bonds to finance the Fair & Expo Center Project. The County Bonds shall be payable from and
secured by a pledge of the full faith and credit of the County (within the constitutional and
statutory tax limitations provided by law without a vote of the electors of the County); shall be
payable on June 1 (interest only) and December 1 (principal and interest) of each year; shall
finally mature no later than June 1, [2033]; and shall have such other terms as provided in the
County Bond Resolution. The District acknowledges and agrees that, although the County
Bonds will be limited tax general obligation bonds pledging the full faith and credit of the
County (within the constitutional and statutory tax limitations provided by law without a vote of
the electors of the County), the County at its sole option may (but is not required to) apply the
proceeds of the Fair & Expo Center Payments to the payment of the County Bonds. The County
Bonds and any disclosure documents related to the County Bonds shall contain the following
statement (or its substantial equivalent): “The [County Bonds] are not obligations of the Spokane
Public Facilities District, the City of Spokane, the City of Spokane Valley, the State of
Washington or any other political subdivision of the State of Washington other than the County.
All liabilities incurred by the County with respect to the [County Bonds] shall be satisfied
exclusively from the tax revenues, credit and other legally available sources of the County and
no owner of the [County Bonds] or other person shall have any right of action against or recourse
to the Spokane Public Facilities District, the City of Spokane, the City of Spokane Valley, the
State of Washington or any other political subdivision of the State of Washington, or any of their
respective assets, credit, revenues or services on account of any debts, obligations or liabilities
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relating to the [County Bonds].” Furthermore, the District acknowledges that its obligation to
make the Fair & Expo Center Payments as required by Section 3.5 of this Agreement and
described in the Intergovernmental Payment Schedule may be material to the offer and sale of
the County Bonds, and may be disclosed to potential purchasers and purchasers of those County
Bonds. At the County’s request, the District will make an appropriate continuing disclosure
undertaking in respect of the County Bonds to the same extent as if the District were treated as
an “obligated person” (within the meaning of SEC Rule 15¢2-12) in respect of the County
Bonds. The County shall covenant in the County Bond Resolution to maintain the tax exemption
for the County Bonds, and shall provide to the District copies of annual financial information and
operating data and any material event notices filed by the County with NRMSIRs pursuant to its
continuing disclosure undertaking under SEC Rule 15¢2-12 in respect of the County Bonds.

3.5  Fair & Expo_Center Payments. The District shall make Fair & Expo Center
Payments to the County in respect of the Fair & Expo Center Project on the payment dates and in
the amounts set forth in the Intergovernmental Payment Schedule attached as Exhibit C to this
Agreement. The Fair & Expo Center Payments shown on the Intergovernmental Payment
Schedule reflect amounts corresponding to expected debt service on the County Bonds. Upon
the issuance of the County Bonds, Exhibit C shall be replaced with an adjusted schedule
approved by the District, acting reasonably, to ensure, assuming Intergovernmental Payments to
the County and the Valley City are used for debt service purposes, that the amounts of the
Intergovernmental Payments are compatible with the debt service requirements of all three
Parties. The District and the County recognize that the amounts on Exhibit C reflect in some
years amounts that are greater than 12/96 of the expected Regional Tax Revenues in those years,
and in other years reflect amounts that are less than 12/96 of the expected Regional Tax
Revenues; however, the District is willing to allocate more than 12/96 in certain years to
accommodate the County in structuring the County Bonds, recognizing that less than 12/96 may
be allocated to the County in other years. The County may use and apply the Fair & Expo
Center Payments for any purpose in support of the Fair & Expo Center Project, including the
design, acquisition, construction, equipping, financing, operating, maintaining, repairing,
remodeling, and re-equipping of the Fair & Expo Center Project. The District shall make the
Fair & Expo Center Payments solely from Regional Tax Revenues available for that purpose in
accordance with the provisions of Section 2.7 of this Agreement. The County and the District
recognize and agree that the actual amount of Regional Tax Revenues available to the District to
make Fair & Expo Center Payments on any particular date set forth in the Intergovernmental
Payment Schedule may differ from the amount required to be paid on that date. If the District
does not have Regional Tax Revenues sufficient to pay Fair & Expo Center Payments in full on
any date as set forth in the Intergovernmental Payment Schedule, the District shall remain
obligated to pay the remaining balance due but not paid on that date (the “Fair & Expo Center
Payment shortfall”), which shall be paid to the County on the next scheduled payment date from
Regional Tax Revenues available to the District for that purpose in accordance with the
provisions of Section 2.7 of this Agreement, plus an additional compensatory payment equal to
the amount of interest that the County would have earned if the amount of the Fair & Expo
Center Payment shortfall had been invested in the County’s Local Government Investment Pool
at the Intergovernmental Rate from its originally scheduled payment date until the Fair & Expo
Payment shortfall is paid in full. All unpaid Fair & Expo Center Payments shall be paid in full

-13-

50386820.03



no later than December 31, 2033, and the District pledges to use all means and resources then
legally available to the District to make that payment when due.

3.6  County Insurance for the Fair & Expo Center Project. The County agrees to
acquire and maintain insurance in form and amounts as are consistent with the coverage of
comparable Fair & Expo Center facilities and undertakings related to said facilities as
contemplated under this Agreement and to name the District as an additional named insured
thereunder.

SECTION 4 DEVELOPMENT AND FINANCING OF THE MIRABEAU POINT
PROJECT

4.1  Development of the Mirabeau Point Project. The Valley City, on behalf and for
the benefit of the Valley City and the District, shall commence construction of the Mirabeau
Point Project before January 1, 2004. The Valley City, on behalf and for the benefit of the
Valley City and the District, shall be the lead agency with the primary responsibility for the
development of the Mirabeau Point Project as a “regional center” (as defined by RCW
35.57.020) and “multi-purpose community center” (as defined by RCW 35.59.010), and shall
finance, acquire, design, construct, own, operate and maintain the Mirabeau Point Project, and
otherwise administer its development and operation, for the benefit of and in cooperation with
the District, all subject to the limitations set forth herein.

42  Timeline for Development of Mirabeau Point Project. The Valley City, on behalf
and for the benefit of the Valley City and the District, shall commence construction of the
Mirabeau Point Project before January 1, 2004. The Mirabeau Point Project is expected to be
completed and placed in service on or before 1,20 . The estimated timeline for
financing and construction of the Mirabeau Point Project is set forth in Exhibit B. The Parties
acknowledge that the dates set forth in Exhibit B are target dates for action by the Valley City.
However, the date of commencement of construction is critical to the financing of the Mirabeau
Point Project and achieving the development schedule for the construction of the Mirabeau Point
Project. The failure of the Valley City to meet the dates set forth in the timeline for financing and
construction of the Mirabean Point Project shall have no effect on the other provisions of this
Agreement, provided that construction of the Mirabean Point Project commences before
January 1, 2004, as evidenced by a certificate executed by the City Manager of the Valley City
and the architect for the Mirabeau Point Project delivered to the District stating facts and
circumstances clearly demonstrating that such construction has commenced. If the Valley City
fails to commence construction of the Mirabeau Point Project before January 1, 2004, the
District’s obligation to make the Mirabeau Point Payments pursuant to this Agreement shall
terminate.

4.3 Site Acquisition, Development and Ownership of Mirabeau Point Project.

43.1 The Valley City has acquired and now owns all real property necessary to
carry out the Mirabeau Point Project.
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432 The Valley City, on behalf and for the benefit of the Valley City and the
District, shall acquire the approvals necessary and shall take such other actions as may be
required to enable the site to be suitable for use as the Mirabeau Point Project.

433 The Valley City shall periodically provide reports to the District on the
design, construction and operation of the Mirabeau Point Project, at least quarterly during
construction and at least annually thereafter. "

43.4 The Valley City shall have full and complete control over the development
the Mirabeau Point Project, and shall own and operate the Mirabeau Point Project for and on
behalf of itself and the District. The Valley City shall have full and complete control over the
operation and management of the Mirabeau Point Project, subject to the terms of this Agreement.
All of the District’s legally cognizable ownership interest, if any, in the Mirabeau Point Project
shall terminate and revert to the Valley City upon the termination of the District’s obligation to
make Mirabeau Point Payments.

43.5 The District and the Valley City each find that the Mirabeau Point Project
is a viable project that is likely to commence construction before January 1, 2004. The Valley
City agrees that the general public shall have access to Mirabeau Point Project services, which
are expected to provide a regional benefit to the residents of the District and the Valley City.

4.4  Financing of Mirabeau Point Project. The Valley City shall issue the Valley City
Bonds to finance a portion of the cost of the Mirabeau Point Project. The Valley City Bonds
shall be payable from and secured by a pledge of the full faith and credit of the Valley City
(within the constitutional and statutory tax limitations provided by law without a vote of the
electors of the Valley City); shall be payable on June 1 (interest only) and December 1 (principal
and interest) of each year; shall finally mature no later than June 1, 2033; and shall have such
other terms as provided in the Valley City Bond Ordinance. The District acknowledges and
agrees that, although the Valley City Bonds will be limited tax general obligation bonds pledging
the full faith and credit of the Valley City (within the constitutional and statutory tax limitations
provided by law without a vote of the electors of the Valley City), the Valley City may at its sole
option (but is not required to) apply the proceeds of the Mirabeau Point Payments to the payment
of the Valley City Bonds. The Valley City Bonds and any disclosure documents related to the
Valley City Bonds shall contain the following statement (or its substantial equivalent): “The
[Valley City Bonds] are not obligations of the Spokane Public Facilities District, Spokane
County, the City of Spokane, the State of Washington or any other political subdivision of the
State of Washington other than the City. All liabilities incurred by the City with respect to the
[Valley City Bonds] shall be satisfied exclusively from the tax revenues, credit and other legally
available sources of the City and no owner of the [Valley City Bonds] or other person shall have
any right of action against or recourse to the Spokane Public Facilities District, Spokane County,
the City of Spokane, the State of Washington or any other political subdivision of the State of
Washington, or any of their respective assets, credit, revenues or services on account of any
debts, obligations or liabilities relating to the [Valley City Bonds].” Furthermore, the District
acknowledges that its obligation to make the Mirabeau Point Payments as required by Section
4.5 of this Agreement and described in the Intergovernmental Payment Schedule may be material
to the offer and sale of the Valley City Bonds, and may be disclosed to potential purchasers and
purchasers of those Valley City Bonds. At the City’s request, the District will make an

-15-

50386820.03



appropriate continuing disclosure undertaking in respect of the Valley City Bonds to the same
extent as if the District were treated as an “obligated person” (within the meaning of SEC Rule
15¢2-12) in respect of the Valley City Bonds. The Valley City shall covenant in the Valley City
Bond Resolution to maintain the tax exemption for the Valley City Bonds, and shall provide to
the other Parties copies of annual financial information and operating data and any material event
notices filed by the Valley City with NRMSIRs pursuant to its continuing disclosure undertaking
under SEC Rule 15¢2-12 in respect of the Valley City Bonds.

4.5  Mirabeau Point Payments. The District shall make Mirabeau Point Payments to
the Valley City in respect of the Mirabeau Point Project on the payment dates and in the amounts
set forth in the Intergovernmental Payment Schedule attached as Exhibit C to this Agreement.
The Mirabeau Point Payments shown on the Intergovernmental Payment Schedule reflect
amounts corresponding to expected debt service on the Valley City Bonds. Upon the issuance of
the Valley City Bonds, Exhibit C shall be replaced with an adjusted schedule approved by the
District, acting reasonably, to ensure, assuming Intergovernmental Payments to the County and
the Valley City are used for debt service purposes, that the amounts of the Intergovernmental
Payments are compatible with the debt service requirements of all three Parties. The District and
the Valley City recognize that the amounts on Exhibit C reflect in some years amounts that are
greater than 7/96 of the expected Regional Tax Revenues in those years, and in other years
reflect amounts that are less than 7/96 of the expected Regional Tax Revenues; however, the
District is willing to allocate more than 7/96 in certain years to accommodate the Valley City in
structuring the County Bonds, recognizing that less than 7/96 may be allocated to the Valley City
in other years.  The Valley City may use and apply the Mirabeau Point Payments for any
purpose in support of the Mirabeau Point Project, including the design, acquisition, construction,
equipping, financing, operating, maintaining, repairing, remodeling, and reequipping of the
Mirabeau Point Project. The District shall make the Mirabeau Point Payments solely from
Regional Tax Revenues available for that purpose in accordance with the provisions of
Section 2.7 of this Agreement. The Valley City and the District recognize and agree that the
actual amount of Regional Tax Revenues available to the District to make Mirabeau Point
Payments on any particular date set forth in the Intergovernmental Payment Schedule may differ
from the amount required to be paid on that date. If the District does not have Regional Tax
Revenues sufficient to pay Mirabeau Point Payments in full on any date as set forth in the
Intergovernmental Payment Schedule, the District shall remain obligated to pay the remaining
balance due but not paid on that date (the “Mirabeau Point Payment shortfall”), which shall be
paid to the Valley City on the next scheduled payment date from Regional Tax Revenues
available to the District for that purpose in accordance with the provisions of Section 2.7 of this
Agreement, plus an additional compensatory payment equal to the amount of interest that the
Valley City would have earned if the amount of the Mirabeau Point Payment shortfall had been
invested in the County’s Local Government Investment Pool at the Intergovernmental Rate from
its originally scheduled payment date until the Mirabeau Point Payment shortfall is paid in full.
All unpaid Mirabeau Point Payments shall be paid in full no later than December 31, 2033, and
the District pledges to use all means and resources then legally available to the District to make
that payment when due.

4.6  Valley City Insurance for the Mirabeau Point Project. The Valley City agrees to
acquire and maintain insurance in form and amounts as are consistent with the coverage of
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comparable regional center facilities and undertakings related to said facilities as contemplated
under this Agreement and to name the District as an additional named insured thereunder.

SECTION 5 MISCELLANEOUS

5.1 Administrator of Joint Undertaking. For purposes of RCW 39.34.030(4)(a), the
Executive Director of the District shall serve as the administrator responsible for administering
the joint and cooperative undertaking among the Parties to this Agreement. There shall be no
“joint board” as that term is used in RCW 39.34.030(4)(a).

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

5.3 Effectiveness of Agreement. This Agreement shall be effective with respect to
each Party upon execution by that Party and filing of the executed Agreement with the Spokane
County Auditor as required by the provisions of RCW 39.34.040. This Agreement and shall
continue in full force and effect until such time as all of the District Bonds and other obligations
issued or incurred by the District in connection with the development of the Regional Center
Projects, the County Bonds and the Valley City Bonds, are fully paid, retired and satisfied.

54 Assignment. No Party shall assign any of its rights or delegate any of its duties
under this Agreement without the express written approval of all other Parties.

5.5 Third Party Beneficiaries. Except as expressly provided by this Agreement, the
Parties shall not be obligated or liable by virtue of this Agreement to any third party. The Parties
may amend this Agreement by mutual agreement without the consent of any other third party or
the holders of the District Bonds, the County Bonds or the Valley City Bonds; provided, however
that while the District Bonds are Outstanding, no amendment by the Parties shall impair or
diminish the County’s limited guaranty of the District Bonds hereunder, and while the County
Bonds or the Valley City Bonds are Qutstanding, no amendment by the Parties shall impair or
diminish the District’s obligations to make Intergovernmental Payment hereunder.

5.6 Actions Contesting Agreement.

5.6.1 Each Party shall appear and defend any action or legal proceeding brought
to determine or contest: (i) the validity of this Agreement; (ii) the legal authority of any Party to
undertake the activities contemplated by this Agreement; or (iii) the legal authority to perform
any of the Parties’ respective obligations under this Agreement. Each party shall be responsible
for its own expenses including without limitation legal expenses, in connection with any such
proceeding.

5.6.2 If all Parties are not named as parties to the action, the Party named shall
give all other Parties prompt notice of the action and provide the all Parties with an opportunity
to intervene. Each Party shall bear any costs and expenses taxed by the court against it.
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5.7 Entire Agreement, Amendments and Waiver. This Agreement contains the entire
agreement and understanding of the Parties with respect to the subject matter hereof, and
supersedes all prior or contemporaneous oral or written understandings, agreements, promises, or
other undertakings by and among the Parties. This Agreement may not be modified or amended,
nor any rights thereunder waived, other than by a written instrument executed by all Parties, nor
shall any waiver of any right or remedy of any Party be valid unless in writing and signed by
such Party. No course of dealing by or among the Parties or any delay in exercising any rights
hereunder shall operate as a waiver of any rights of any Party. Nothing herein shall be deemed
to amend or supersede, or be deemed amended or superseded by, any provision of any other
agreement between the Parties with respect to the Regional Center Projects.

5.8  Govemning Law; Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State. The venue of any suit or arbitration arising under this
Agreement shall be in Spokane County, Washington, and if a suit, in Spokane County Superior
Court.

5.9  Captions. The article and section captions used in this Agreement are for
convenience only and shall not control and affect the meaning or construction of any of the
provisions of this Agreement.

5.10 Notices. All notices or other communications given hereunder shall be deemed
given on: (i) the day such notices or other communications are received when sent by personal
delivery; or (ii) the third day following the day on which the same have been mailed by first-
class mail, postage prepaid, addressed to the Parties at the addresses set forth below for the
Parties, or at such other address as any Party shall from time to time designate by notice in
writing to the Parties:

COUNTY: Spokane County
Chair of the Board of County Commissioners
West 1116 Broadway
Spokane, WA 99260

Copy to: Office of the County Prosecuting Attomey
Attn: Chief Civil Deputy
1115 W. Broadway
Spokane, WA 99260-0270
FAX: (509) 477-3672
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DISTRICT: Spokane Public Facilities District
Chair of the Board of Directors
720 West Mallon Avenue
Spokane, WA 99201

Copy to: Spokane Public Facilities District
Executive Director/General Manager
720 West Mallon Avenue
Spokane, WA 99201
FAX: (509) 324-7050

CITY OF SPOKANE VALLEY: City of Spokane Valley
11707 E. Sprague Avenue, Suite 106
Spokane Valley, WA 99206

Copies to: City of Spokane Valley City Attorney
Mr. Stanley Schwartz
422 W. Riverside Drive, Suite 1100
Spokane, WA 99201

City of Spokane Valley City Manager

11707 E. Sprague Avenue, Suite 106
Spokane Valley, WA 99206

Such names and addresses may be changed by written notice pursuant to this provision.

5.11 Specific Approvals.

5.11.1 Unless specifically otherwise provided for herein, all consents, approvals
and other decisions of the County hereunder shall be binding only if made in writing and
approved by resolution of the Board of Spokane County Commissioners. No approval, consent,
or decision of the County for purposes of this Agreement shall be effective for purposes of any
other agreement or instrument to which the County is a party or beneficiary, or for any
regulatory or other purpose.

5.11.2 Unless specifically otherwise provided for herein, all consents, approvals
and other decisions of the District hereunder shall be binding only if made in writing and
approved by resolution of the District’s Board. No approval, consent, or decision of the District
for purposes of this Agreement shall be effective for purposes of any other agreement or
instrument to which the District is a party or beneficiary, or for any regulatory or other purpose.

-19-
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5.11.3 Unless specifically otherwise provided for herein, all consents, approvals
and other decisions of the Valley City hereunder shall be binding only if made in writing and
approved by ordinance of the Council of Valley City. No approval, consent, or decision of the
Valley City for purposes of this Agreement shall be effective for purposes of any other
agreement or instrument to which the Valley City is a party or beneficiary, or for any regulatory
or other purpose.

5.12 Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be effective and valid under applicable law, but if any
provision of this Agreement is held to be prohibited by or invalid under applicable law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without
affecting or invalidating the remainder of this Agreement.

5.13 Counterparts. This Agreement may be executed in counterparts, and each such
counterpart shall be deemed to be an original instrument. All such counterparts together will
constitute one and the same Agreement.

5.14 Time is of the Essence. It is hereby agreed that time is of the essence in the
performance of all covenants and conditions to be kept and performed under the terms of this
Agreement. |
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IN WITNESS WHEREOF, the Parties have executed this Agreement by their duly
. authorized officers and representatives this  day of July, 2003.

COUNTY:
SPOKANE COUNTY, WASHINGTON

BY THE BOARD OF COMMISSIONERS
SPOKANE COUNTY, WASHINGTON

John Roskelley, Chair

Phillip D. Harris, Vice-Chair

M. Kate McCaslin, Commissioner

ATTEST:

Daniela Erickson, Deputy Clerk of
the Board of County Commissioners

21-
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DISTRICT:

SPOKANE COUNTY PUBLIC
FACILITIES DISTRICT

Bill Williams, Jr., Chair

Trish McFarland, Vice-Chair

Shaun Cross, Director

Rick LaFleur, Director

Erik E. Skaggs, Director

ATTEST:

Kevin J. Twohig, Executive Director
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. VALLEY CITY:

CITY OF SPOKANE VALLEY, WASHINGTON

Michael DeVleming, Mayor

ATTEST:

, City Clerk
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EXHIBIT A
REGIONAL CENTER PROJECT DESCRIPTIONS

A-1



EXHIBIT B
TIMELINE FOR FINANCING AND CONSTRUCTION
OF THE REGIONAL CENTER PROJECTS

B-1
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Date

12/01/03
06/01/04
12/01/04
06/01/05
12/01/05
06/01/06
12/01/06
06/01/07
12/01/07
06/01/08
12/01/08
06/01/09
12/01/09
06/01/10
12/01/10
06/01/11
12/01/11
06/01/12
12/01/12
06/01/13
12/01/13
06/01/14
12/01/14
06/01/15
12/01/15
06/01/16
12/01/16
06/01/17
12/01/17
06/01/18
12/01/18

EXHIBIT C

FAIR & EXPO CENTER PAYMENTS

Semiannual
Payment

C-1

C-1

Date

06/01/19
12/01/19
06/01/20
12/01/20
06/01/21
12/01/21
06/01/22
12/01/22
06/01/23
12/01/23
06/01/24
12/01/24
06/01/25
12/01/25
06/01/26
12/01/26
06/01/27
12/01/27
06/01/28
12/01/28
06/01/29
12/01/29
06/01/30
12/01/30
06/01/31
12/01/31
06/01/32
12/01/32
06/01/33
12/01/33

Semiannual

Payment
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Date

12/01/03
06/01/04
12/01/04
06/01/05
12/01/05
06/01/06
12/01/06
06/01/07
12/01/07
06/01/08
12/01/08
06/01/09
12/01/09
06/01/10
12/01/10
06/01/11
12/01/11
06/01/12
12/01/12
06/01/13
12/01/13
06/01/14
12/01/14
06/01/15
12/01/15
06/01/16
12/01/16
06/01/17
12/01/17
06/01/18
12/01/18

MIRABEAU POINT PAYMENTS

Semiannual

Payment

C-2

C-2

Date

06/01/19
12/01/19
06/01/20
12/01/20
06/01/21
12/01/21
06/01/22
12/01/22
06/01/23
12/01/23
06/01/24
12/01/24
06/01/25
12/01/25
06/01/26
12/01/26
06/01/27
12/01/727
06/01/28
12/01/28
06/01/29
12/01/29
06/01/30
12/01/30
06/01/31
12/01/31
06/01/32
12/01/32
06/01/33
12/01/33

Semiannual

Payment
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ATTACHMENT 8

INTERLOCAL COOPERATION AGREEMENT

1. Property.

MINIMUM INSURANCE REQUIREMENTS

SPOKANE CENTER

a. Blanket Real and Person Property, Special Form:

100% Replacement Value.

Business Income, Extra Expense and Rental Value (Business
Interruption).

Earthquake-Minimum $5,000,000; Additional Limits at District
discretion subject to availability and reasonable price.
Flood-Minimum $5,000,000; Additional Limits at District discretion
subject to availability and reasonable price.

b. Builder’s Risk:

II. Liability.

Convention Center Expansion Construction Contract Price.

a. Commercial General and Business Auto Liability:

Bodily Injury and Property Damage.

Premises and Operations including X, C and U.

Independent Contractor’s Protective.

Personal Injury with Employment Exclusion Deleted.

Products and Completed Operations.

Broad Form Property Damage and Completed Operations.
Contractual including Contractor’s Indemnity Obligations.

Personal and Advertising Injury.

Premises Medical Expense.

Fire Damage.

Employer’s Liability (Washington Stop Gap Liability) to supplement
Washington workers’ compensation program in which District shall
participate as required by law.

Owned, Non-owned and Hired Vehicles.

b. With Combined Single Limits of:

General Aggregate, $2,000,000.

Products/Completed Operations Aggregate, $2,000,000.
Personal Injury, $1,000,000.

Each Occurrence, $1,000,000.

Fire Damage, $100,000.

Medical Expense, Any One Person, $5,000.

1
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c. Umbrella:
o Each Occurrence, $10,000,000.
e Aggregate, $10,000,000.
o Self-Insured Retention, $10,000.

1. Miscellaneous.

The City of Spokane shall be named as an additional insured on all policies. The
insurance policies shall include provisions that coverage may not be cancelled unless the City is
given at least sixty (60) days’ prior written notice of intent to cancel. Prior to the time that the
City transfers to the District the Existing Center Property and Existing Convention Facilities, the
District shall furnish to the City a certificate in a form acceptable to the City that the above
insurance is in place.

2
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7/11/03
PROPERTY TRANSFER AGREEMENT

THIS PROPERTY TRANSFER AGREEMENT is made effective the &‘tﬁday of
F\\,Lq u st 2003, by and between the SPOKANE PUBLIC FACILITIES DISTRICT,
a municipal corporation, and the CITY OF SPOKANE, WASHINGTON, a first-class charter
city, hereinafter collectively referred to as “Parties”.

RECITALS

A. On May 21, 2002, qualified electors in Spokane County approved proposals to expand
the powers of the District and extend the District’s existing sales and use tax and existing
hotel/motel tax to enable the District to acquire and operate the Spokane Convention
Center, the Spokane Opera House, and the Washington State International Agricultural
Trade Center, and to expand the Spokane Convention Center.

B. The District and the City desire to enter into this Agreement in order to provide for the
transfer and lease of the real and personal property associated with the Spokane
Convention Center, the Spokane Opera House, and the Washington State Intemational
Agricultural Trade Center.

C. The Parties are entering an Interlocal Cooperation Agreement, of even date herewith, the
terms of which are incorporated into this Property Transfer Agreement.

NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants
contained herein, the Parties agree as follows: .

1. DEFINITIONS. As used in this Agreement, the following terms have the meanings
provided in this Section 1:

1.1  Agreement means this Property Transfer Agreement.

1.2 Assumed Obligations means those obligations of the City that are specifically
assumed by the District, pursuant to this Agreement.

1.3 Authority means any government, authority, department, commission, court,
arbitrator, board, bureau, agency, unit, or instrumentality having jurisdiction over any of
the Property. The term “Authority” includes the United States of America, the State, the
County, and the City.

1.4 City means the City of Spokane, Washington, a first-class charter city duly
organized and existing under and by virtue of the Constitution and laws of the State and
the Charter of the City.

1.5  Clesing means the closing of the transactions contemplated in this Agreement.

1.6  Closing Agent means the Title Company.

-1-
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7/11/03

1.7 Closing Date means the date of Closing, which shall in no event be later than
September 1, 2003, unless extended by the mutual written consent of the City and the
District.

1.8 Contract or Contracts means all oral or written contracts, licenses, and other
agreements to which the City is a party, which relate to the Property.

1.9  County means Spokane County, Washington, a Class A county duly organized
and existing under and by virtue of the Constitutions and the laws of the State.

1.10  District means the Spokane Public Facilities District, a municipal corporation and
independent taxing authority within Article VII, Section 1 of the Constitution of the
State, and a taxing district within the meaning of Article VII, Section 2 of the
Constitution of the State.

1.11  Effective Date shall have the meaning given such term in the Interlocal
Agreement,

1.12  Encumbrances means mortgages, liens, pledges, charges, security interests,
claims, and other types of encumbrances.

1.13  Environmental Laws shall mean all laws, statutes, regulations, rules, ordinances,
codes, orders, decrees, and other lawful requirements of any Authority, now or hereafter
enacted, promulgated, or amended, with jurisdiction over the Existing Center Property
and/or Existing Center Facilities, the owner or operator of the Existing Center Property
and/or Existing Center Facilities or the use of the Existing Center Property and/or
Existing Center Facilities relating to environmental protection, regulation of Hazardous
Materials, storage or transportation of dangerous goods ,natural resources, or the
emission discharge, release or threatened release of pollutants contaminants, chemicals
industrial, toxic or hazardous substances or wastes into the environment. The term
“Environmental Laws” includes the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.S.C. 9601 et seq.) and the Toxic
Substance Control Act (codified at Chapter 70.105D RCW — “MTCA”), or any
regulations promulgated thereunder.

1.14  Existing Center Property means the real property located in the City of
Spokane, Spokane County, Washington, legally described on Attachment 1.14.

1.15  Existing Center Facilities means all structures and improvements located on the
Existing Center Property. The term “Existing Center Facilities” includes the structures
and improvements commonly known as the Spokane Convention Center, the Spokane
Opera House, and the Washington State International Agricultural Trade Center. The
City and the District acknowledge that a portion of the Existing Center Facilities was
constructed with federal grant funds in accordance with 42 U.S.C. § 3121, EDA Grant
No. 07-11-03032.

1.16  Financial Statements means the “Spokane Center Annual Reports™ from 1990
through 2002, copies of which have previously been provided to the District by the City.

2-
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1.17 Hazardous Materials means explosives, radioactive materials, asbestos and
asbestos-containing materials, urea formaldehyde, PCBs, hydrocarbon contaminants,
pentachlorophenol, pollutants, contaminants, hazardous, corrosive, or toxic substances, or
special waste or substance of any kind, the use, storage, manufacture, disposal, treatment,
generation, transport, or release into the environment, or remediation of which is
prohibited, controlled, regulated, or licensed under Environmental Laws.

1.18 Interlocal Agreement for Development of Regional Center Projects shall have
the meaning given such term in the Interlocal Agreement.

1.19  Intellectual Property means: trademarks, service marks, trade names, logos
(together with all adaptations, derivations, and combinations thereof); works subject to
copyright or patents; sofiware and information systems; telephone numbers, customer
lists, advertising and marketing programs and plans, referral relationships, business
information, and internet domain names; and any pending applications, registrations,
extensions, and renewals of any of the foregoing.

1.20 Interlocal Agreement means the Interlocal Cooperation Agreement, of even date
herewith, between the City and the District.

1.21  Lease means the Lease to be executed by the District and the City—the form of
which is attached to this Agreement as Attachment 1.21, and the terms of which are
incorporated into this Agreement.

1.22  Legal Proceeding means an action, suit, proceeding, hearing, or investigation
before any Authority.

1.23  Permits means all licenses, permits, approvals, waivers, and consents applicable
to the Property, issued by any Authority.

1.24  Permitted Encumbrances means only those Encumbrances specifically listed in
the Title Report that are designated by the District in writing prior to Closing as
acceptable to the District.

1.25 Personal Property means all fixtures, equipment, vehicles, furniture, spare parts,
inventory supplies, Permits, Records, Intellectual Property used or usable in connection
with the Existing Center Facilities, accounts receivable, cash on hand, deposits and other
items of tangible and intangible property (other than the Existing Center Property or the
Existing Center Facilities and other than contract rights and obligations that are not
assumed by the District) that are currently (or as of the Closing Date will be) installed,
located, owned or used on or in connection with the Existing Center Facilities. The term
“Personal Property” shall include, but not be limited to, the property described on
Attachment 1.25.

1.26  Project shall have the meaning given such term in the Interlocal Agreement.

1.27  Property means the Existing Center Property, the Additional Center Property, the
Existing Center Facilities, and the Personal Property.

-3-
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1.28 Records means all books, records, and files of the City relating to the operation of
the Existing Center Facilities. The term “Records” includes Intellectual Property records,
product warranties, financial information, operating information, maintenance
information, site plans, surveys, soil and substrata studies, environmental reports,
architectural renderings, landscape plans, and other plans, diagrams, or studies of any
kind relating to the Existing Center Property or the operation of the Existing Center
Facilities.

1.29  State means the State of Washington.
1.30  Title Company means First American Title Insurance Company of Spokane.

1.31 Title Policy means a policy or policies of title insurance insuring title to the
Existing Center Property and/or to the Existing Center Facilities in such amount or
amounts, and with such coverages, as the District at its cost and in its discretion
determines is appropriate.

1.32  Title Report means the Supplemental Report No. 1 dated February 20, 2003,
issued by the Title Company to the District under Order No. 283495-CB.

1.33  Transfer means any sale, assignment, gift, transfer, exchange, mortgage,
conveyance, pledge, grant, hypothecation, or other transfer, absolute or as a security or
encumbrance (including transfers by operation of law).

THE TRANSACTION,

2.1  Transfer of Property. Subject to the provisions of this Agreement, the City
agrees to sell, transfer, convey, and deliver to the District the Personal Property and an
undivided two-thirds (2/3) interest in the Existing Center Facilities, and the District
agrees to accept the Personal Property and an undivided two-thirds (2/3) interest in the
Existing Center Facilities from the City.

2.2 Lease of Leased Property. Subject to the provisions of this Agreement, the City
agrees to lease the Leased Property (as defined in the Lease) to the District, on the terms
and conditions set forth in the Lease.

23 No General Assumption of Liabilities. Except as expressly set forth in this
Agreement, the Lease, and the Interlocal Agreement, the District does not assume, nor
shall the District be obligated to pay, perform, or discharge, any debt, liability, obligation,
or commitment of the City or relating to the Property.

24  Consideration. As consideration for the transactions contemplated in this
Agreement, the District agrees to assume certain obligations of the City, acquire and
operate the Existing Center Facilities, and undertake the Project—all as described in
more detail in this Agreement and/or the Interlocal Agreement. The City acknowledges
that such consideration is sufficient for the transfer of the Personal Property and an
undivided two-thirds (2/3) interest in the Existing Center Facilities, and the lease of the
Leased Property.

-
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4.

2,5  Closing. Subject to the satisfaction or waiver of all conditions precedent to the
consummation of the transactions contemplated by this Agreement, the Closing shall take
place at the offices of the Closing Agent, on the Closing Date.

ASSUMPTION OF CERTAIN OBLIGATIONS.

31 Obligations to be Assumed by District. The District shall assume from the City
those Assumed Obligations set forth in Attachment 3.1 (including, without limitation,
the Agreement and Mortgage, dated March 31, 1988 between the City and the United
States Department of Commerce, Economic Development Administration), supplemented
as provided therein at the time of Closing.

3.2  Indemnification. Except as otherwise provided in this Agreement, the City
hereby agrees to indemnify, defend and hold harmless the District, and the District’s
directors, officers, employees, agents, and representatives, from and against any and all
Legal Proceedings, claims, demands, damages, fines, losses, costs, liabilities, interests,
expenses and attorneys” fees relating, directly or indirectly, to the ownership of the
Property or operation of the Existing Center Facilities accruing as a result of acts or
omissions occurring before the Closing Date, and conditions existing as of the Closing
Date, unless arising as a result of acts or omissions of the District, its directors, officers,
employees, agents, and/or representatives; provided such obligation shall not extend to
Environmental Conditions and Hazardous Materials, which are addressed elsewhere in
this Agreement. Except for the City’s City Operating Payment and other obligations
under the Interlocal Agreement, the District hereby agrees to indemnify, defend and hold
harmless the City, and the City’s officers, employees, agents, and representatives, from
and against any and all Legal Proceedings, claims, demands, damages, fines, losses,
costs, liabilities, interests, expenses and attorneys’ fees, including expert witness fees,
through all legal appeals, relating, directly or indirectly, to the construction and financing
of the Project, the District’s lease of the Leased Property (as defined in the Lease), and/or
the District’s ownership and/or operation of the Existing Center Facilities/Spokane
Center accruing as a result of acts or omissions occurring after the Closing date. Each
party to this agreement shall cooperate with the other party in defending claims for which
the other party is or may be liable under this provision by giving timely notice to the
other party of the assertion or existence of any such claim and by furnishing such
documents and information as may be useful in defense of such claims.

REPRESENTATIONS AND WARRANTIES OF THE CITY. The City represents

and warrants to the District that the statements contained in this Section 4 are correct and
complete as of the Effective Date and will be correct and complete as of the Closing Date.

4.1 Organization. The City is a first-class charter city, duly organized and validly
existing under and by virtue of the Constitution and laws of the State, and the Charter of
the City.

4.2  Binding Effect. The City has full power and authority to execute and deliver this
Agreement, and to perform the City’s obligations under this Agreement.

-5-

C:\Documents and Settings\ifamsworth\Local Settings\Temporary Internet Files\OLK6\Center Transfer 7-11-2003.doc




7/11/03

4.3  Authority of Signatories. All individuals executing this Agreement on behalf of
the City have the requisite power and authority to do so.

4.4 Financial Statements. Since the date of the most recent Financial Statements,
there has been no material adverse change in the operation of the Existing Center
Facilities. To the best of the City’s knowledge, the Financial Statements:

4.4.1 Have been prepared in accordance with genérally accepted accounting
principles;

442 Present fairly the financial results from operations of the Existing Center
Facilities as of the dates indicated;

4.4.3 Are complete and correct; and

4.4.4 Are consistent with books and records of the City (which books and
records are complete and correct).

4.5  Accounts Receivable. To the best of the City’s knowledge, all accounts
receivable reflected on most recent Financial Statements are valid and genuine, arise out
of bona fide sales and deliveries of goods and services, and to the best knowledge of the
City, are not subject to any defenses, setoffs, or counterclaims.

4.6 Absence of Certain Changes and Events. Since the most recent Financial
Statements through the Effective Date, the City has not:

4.6.1 Except as otherwise accepted by the District, knowingly permitted the
imposition of any Encumbrance upon any of the Property.

4.6.2 Changed any of its business policies relating to the Existing Center
Facilities in any material respect—including its accounting methods and practices,
and policies involving advertising, purchasing, pricing, or employment.

4.7  Existing Center Property and Existing Center Facilities. With respect to the
Existing Center Property and Existing Center Facilities:

4.7.1 Ownership and Possession. The City is the fee owner of the Existing
Center Property and Existing Center Facilities and has good and marketable title
to the Existing Center Property and Existing Center Facilities. There are no
parties other than the City in possession of the Existing Center Property or
Existing Center Facilities.

4.7.2 Approval of Authorities. Except as otherwise provided herein, or as may
appear in Title Report, the City has received all approvals from all Authorities
required in connection with the City’s ownership, construction, and operation of
the Existing Center Facilities.
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4.8

4.7.3 Environmental Conditions. The City has not received written notice of a
violation of any Federal, State or local Environmental Laws relating to the
environmental conditions on, under, above, or in the Existing Center Property or
Existing Center Facilities, including but not limited to, air quality, soil and ground
water conditions. Nor has the City commissioned or obtained any environmental
work, audit, assessment, review or similar inspection of the Existing Center
Property or Existing Center Facilities.

4.7.4 No Legal Proceedings. To the best of the City’s knowledge, there are no
pending or threatened Legal Proceedings relating to the Existing Center Property
or Existing Center Facilities or other matters that adversely affect (or would
adversely affect) the current use of the Existing Center Property or Existing
Center Facilities. Except as may be set forth in Attachment 3.1 (Assignment and
Assumption Agreement), to the best of the City’s knowledge, the Existing Center
Property or Existing Center Facilities is not subject to any outstanding injunction,
judgment, order, decree, ruling, or award that adversely affects the current use or
value of the Existing Center Property or Existing Center Facilities.

4.7.5 Parcel Division. The District shall be responsible for obtaining all land
use, development and building approvals which permit the property transfers
contemplated herein and construction of the Project. The City acting in its
capacity as current owner of the Existing Center Property and Existing Center
Facilities shall cooperate with the District as reasonably may be required to assist
the District in obtaining such approvals. The District shall be solely responsible
for preparation of site plans, short platting, and/or boundary line adjustments, as
the case may be. Closing is expressly conditioned on the recording of the final
site plan, short plat or boundary line adjustment as the case may be. The City
acting in its governmental capacity does not waive the right to collect building or
development fees. The District hereby agrees to indemnify, defend and hold
harmless the City, its officers, agents, employees and representatives, from and
against any and all legal proceedings, claims, demands, damages, fines, losses,
costs, liabilities, interests, expenses, and attorneys’ fees relating, directly or
indirectly to an alleged violation of state and local laws and regulations regarding
the division of land for purposes of sale or transfer.

4.7.6 Disclaimer. Except as set forth in this Section 4, the City makes no other
representations or warranties whatsoever regarding the Existing Center Property
or Existing Center Facilities. Subject to the representations and warranties set
forth in this Section 4, the District shall acquire or lease from the City, as the case
may be, the Leased Property “AS IS.”

Personal Property. The City makes no representations or warranties whatsoever

with respect to the Personal Property. The District shall acquire from the City the
Personal Property “AS IS.”

4.9

Intellectual Property. The City shall assign and transfer to District any

Intellectual Property which the City owns pertaining to the ownership, use, operation and
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marketing of the Spokane Convention Center, the Spokane Opera House, and the
Washington State International Agricultural Trade Center. The City shall cooperate with
the District, and execute such documents as reasonably may be required, to transfer to the
Dastrict any such Intellectual Property interests.

4.10 Assumed Contracts. With respect to each Assumed Obligation that is a
Contract:

4.10.1 The City is unaware of any reason why the Contract will not continue to
be legal, valid, binding, enforceable, and in full force and effect on identical terms
following the consummation of the transactions contemplated in this Agreement;
provided, the City and the District shall be mutually obligated to cooperate to
obtain any and all requisite consents of third parties with respect to transfer to the
District of the Assumed Obligations;

4.10.2 The City is unaware of any actual breach or default under the Contract,
and is unaware of any event which with notice or the lapse of time would
constitute a breach or default, of which would permit termination, modification,
or acceleration, under the Contract; and

4.10.3 The City does not have actual notice of any party having repudiated any
provision of the Contract.

4.11  Labor. The City is not aware of any pending or threatened labor dispute, strike,
or work stoppage that would adversely affect the operation of the Existing Center
Facilities.

5. REPRESENTATIONS AND WARRANTIES OF THE DISTRICT. The District
represents and warrants to the City that the statements contained in this Section 5 are correct and
complete as of the Effective Date, will be correct and complete as of the Closing Date, and shall
continue in full force and effect after Closing regardless of what investigations the City may
have made with respect to the subject matter thereof. The District acknowledges that the
statements contained in this Section 5 are material and are relied upon by the City.

5.1  Organization. The District is a municipal corporation, duly organized and
validly existing under and by virtue of the Constitution and laws of the State.

5.2 Binding Effect. The District has full power and authority to execute and deliver
this Agreement, and to perform the District’s obligations under this Agreement. This
Agreement constitutes the valid and legally binding obligation of the District and is
enforceable in accordance with its provisions.

53 Authority of Signatories. All individuals executing this Agreement on behalf of
the District have the requisite power and authority to do so.
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ADDITIONAL COVENANTS. The City and the District agree and covenant as

follows:

6.1 Cooperation; Efforts. The City and the District will each use reasonable efforts
to take all action and do all things necessary, proper, or advisable in order to consummate
and make effective the transactions contemplated in this Agreement (including
satisfaction, but not waiver, of the closing conditions set forth in Section 7 below).

6.2  Notices and Consents. Prior to Closing, the City and the District shall be
mutually obligated to cooperate to give all required notices, and shall use best efforts to
obtain all required consents, with respect to the matters referred to on Attachment 3.1.

6.3  Title Information. The District has obtained the Title Report. Within ten (10)
days of the Effective Date, the District shall provide the City with a copy thereof,
together with copies of all documents and exceptions referred to therein. The District and
the City shall be mutually obligated to cooperate to cure any title Encumbrances which
reasonably are unacceptable to the District. In the event the parties are unable to cure any
such Encumbrances, the District may at its option: (1) terminate this Agreement by
written notice, whereupon neither the City nor the District shall have any further liability
under this Agreement; or (2) postpone the date of Closing Date for up to sixty (60) days,
during which time the District may use reasonable efforts and expend reasonable sums as
may be necessary to cure the District’s objections. If the objections to title
Encumbrances are not cured on or before the Closing Date, the District may terminate
this Agreement or waive any the title Encumbrances.

6.4 Environmental Covenants and Indemnification. With respect to any Hazardous
Materials discovered on, under, or in the Property, whether or not relating to actions of
the City, its agents or consultants, as between the District and the City, District (a) will be
responsible for all investigations, studies, cleanup, corrective action, removal or remedial
action required by any Authority, or by any consent decree or court or administrative
order now or hereafter applicable to the Property, or by any applicable laws and
Environmental Laws; (b) will pay all costs in connection with any such investigations,
studies, cleanup, corrective action, removal or remedial action, including, without
limitation, all remedial costs, installation, operation, maintenance, testing, and monitoring
costs, preparation of plans, designs, applications, studies, or reports to appropriate
government bodies, and retention of legal counsel, engineers, and other expert
consultants; and (c) will have the right to manage and control all such investigations and
any such environmental cleanup, remediation, or related activities, including the
exclusive right to negotiate with and to settle, contest, or otherwise fulfill any
requirements or claims made by any government body related to such Hazardous
Materials. With respect to any such Hazardous Materials, the District agrees to
indemnify, defend by counsel reasonably acceptable to the City, and hold the City
harmless from any and all (i) claims arising from such Hazardous Materials, (ii) damages
resulting from failure to comply with applicable environmental laws, and (iii) any other
damages imposed pursuant to applicable Environmental Laws. The District further
agrees to indemnify, defend by counsel reasonably acceptable to the City, and hold the
City harmless from any and all claims or damages arising from or relating to the
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generation, transportation, storage, treatment, or disposal of Hazardous Materials sent or
caused to be sent by the District from the Property to any other site that is or becomes the
subject of any claim or any pending or threatened litigation or administrative proceeding
with any government body or third party. The foregoing covenants shall survive closing.

6.5  Environmental Investigations. The District may at its sole cost, expense and
liability, conduct an environmental site assessment of the Property. In the event the

‘District notifies the City prior to Closing that the Property is affected by Hazardous
Materials (regardless of whether or not City was aware of the same), then the District
may (i) terminate this Agreement, (ii) perform such acts as may be necessary to abate the
Hazardous Materials and cause the Property to be in compliance with all federal, state
and local environmental laws, rules and regulations, consistent with the indemnification
provisions above, or (iii) proceed to Closing notwithstanding the presence of such
Hazardous Materials.

6.6  Preservation of Business. Prior to Closing, the City will continue to operate,
maintain, and repair the Existing Center Facilities in substantially the same manner as the
City has operated, maintained, and repaired the Existing Center Facilities. Without
limiting the generality of the foregoing, the City shall use reasonable efforts to keep
substantially unaltered its present operations, working conditions, and relationships with
customers, suppliers, and employees. The City shall use its best efforts to diligently
market the Existing Center Facilities for future events—including conventions,
performances, trade shows, and other engagements- mindful of the need not to schedule
events that would impair the District’s ability to complete the Project on a timely basis.
The District anticipates that the Project will commence during the second half of calendar
year 2003, and will be completed during calendar year 2006.

6.7  Preservation of Property. Prior to Closing, the City shall not permit the
Transfer of any of the Property; provided that inventory may be Transferred in the
ordinary course of business. Prior to Closing, the City shall maintain in full force and
effect its existing policies of liability and property insurance.

6.8  Performance of Obligations. Prior to Closing, the City shall perform and pay all
obligations relating to the Existing Center Facilities and the operation thereof, as such
obligations become due in their ordinary course—including: payment of all premiums
and other charges required to maintain all existing property and liability insurance
policies relating to the Existing Center Property and/or Existing Center Facilities;
payment of utility charges as they become due; payment and performance of loan
obligations relating to the Existing Center Facilities (consistent with the provisions of
Section 7.5.1 of the Interlocal Agreement); payment of all wages and other items of
employee compensation as they become due; and compliance with all laws, statutes,
regulations, rules, ordinances, and orders applicable to the Property or the operation of
the Existing Center Facilities.

6.9  Negative Covenants. The City shall not:

6.9.1 Enter into any Contract (or any series of related Contracts) outside of the
ordinary course of business.

-10-

C:\Documents and Settings\Ifarnsworth\Local Settings\Temporary Internet Files\OLK6\Center Transfer 7-11-2003.do¢



7/11/03

6.9.2 Knowingly permit the imposition of any Encumbrance upon any of the
Property.

6.10  Full Access. The City shall, prior to Closing, permit representatives of the
District (including accountants, appraisers, legal counsel, architects, engineers,
environmental consultants, and other consultants) to have full access at all reasonable
times to all premises, properties, personnel, books, records, contracts, and documents
relating to the ownership or operation of the Property.

6.11 Notice of Developments. Each party to this Agreement shall give prompt written
notice to the other party of any development that causes a breach of any of the
representations or warranties set forth in Sections 4 and 5 above. Receipt or acceptance
of any such notice shall not operate as a waiver of any such breach.

6.12  Accounts Receivable and Deposits. Sums payable to the City for services
rendered at the Existing Center Facilities prior to the Closing Date, which remain
uncollected as of the Closing Date, shall remain the property of the City. The City shall
have sole responsibility for collection of such sums afier the Closing Date. If any such
sums are received or collected by the District after the Closing Date, the District shall
promptly remit such sums to the City. Deposits received by the City prior to the Closing
Date for services to be rendered at the Existing Center Facilities after the Closing Date
shall be the property of the District. The City shall assign and deliver all such deposits to
the District at Closing.

6.13 Employees

6.13.1 Yermination of Employment. The City shall terminate the employment
of, or reassign to other City positions, all of the employees who are directly
involved in the operation of the Existing Center Facilities. The City shall not be
required to terminate the employment of City employees whose primary duties do
not directly relate to the operation of the Existing Center Facilities. The City shall
remain responsible for all liabilities and obligations of every kind (whether
absolute or contingent, accrued or unaccrued, asserted or unasserted, known or
unknown) with respect to City employees—including liabilities or obligations
relating to the their employment by the City or the termination of their
employment by the City.

6.13.2 No Obligation to Hire. The City acknowledges that the District is under
no obligation to hire any employees whose employment is terminated by the City.
The District, however, reserves the right to recruit and hire any former City
employees whose employment is so terminated.

6.14  Pre-Closing Audit. Prior to the Closing Date, the District and the City shall

conduct an audit of the Personal Property. Any Personal Property so identified that is not
presently listed on Attachment 1.25 shall be added to said Attachment.
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CONDITIONS TO CLOSING OBLIGATIONS.

7.1

Conditions to Obligation of the District. The obligation of the District to

consummate the transactions contemplated by this Agreement is subject to satisfaction, or
written waiver, of each and every of the following conditions prior to Closing:

7.1.1 Representations and Warranties of the City. The representations and
warranties of the City set forth in Section 4 above shall be true and correct in all
respects as of the Closing Date.

7.1.2  Performance by the City. The City shall have materially performed and
complied with all of its covenants under this Agreement in all respects as of the
Closing Date.

7.1.3 No Legal Proceedings. No Legal Proceeding shall be pending, wherein
an injunction, judgment, order, decree, ruling, or award would:

7.1.3.1 Prevent consummation of any of the transactions contemplated by
this Agreement;

7.1.3.2 Cause any of the transactions contemplated by this Agreement to
be rescinded following consummation; or

7.1.3.3 Affect adversely the rights of the District to acquire a leasehold
interest in the Existing Center Property, to acquire the Existing Center
Facilities and the Personal Property, or operate or improve the Existing
Center Facilities.

7.1.4 Attachments. Each matter contained on the Attachments to this
Agreement that the District identifies as objectionable shall be rectified and
resolved in a manner reasonably acceptable to the District, and consistent with the
terms of this Agreement, or the District shall have obtained a specific
indemnification from the City with respect to such objectionable matter; provided,
in no case shall the City be required to agree to such indemnification. If the City
is unwilling to indemnify the District with respect to such objectionable matter,
the District may terminate this Agreement or waive the objection.

7.1.5 Consents . The Parties shall have given all notices and obtained all
consents required under the terms of the Assignment and Assumption Agreement,
Attachment 3.1.

7.1.6 Financing for Project. The District shall have obtained sufficient funds
to finance the Project, through the issuance of District Bonds (as defined in the
Interlocal Agreement) and through other means.

7.1.7 Additional Center Property. The District shall have received
commitments, acceptable to the District, enabling the District to acquire
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8.

7.2

additional parcels of real property deemed necessary or advisable by the District
for completion of the Project.

Conditions to Obligation of the City. The obligation of the City to consummate

the transactions contemplated by this Agreement is subject to satisfaction, or written
waiver, of each and every of the following conditions prior to Closing;

7.2.1 Representations and Warranties of the District. The representations

and warranties of the District set forth in Section 5 above shall be true and correct
in all respects as of the Closing Date.

7.2.2  Performance by the District. The District shall have performed and
complied with all of its covenants under this Agreement in all respects as of the
Closing Date, including, without limitation, the Parcel Division requirements set
forth in Section 4.7.5 above.

7.2.3 No Legal Proceedings. No Legal Proceeding shall be pending wherein an
injunction, judgment, order, decree, ruling, or award would:

7.2.3.1 Prevent consummation of any of the transactions contemplated by
this Agreement; or

7.2.3.2 Cause any of the transactions contemplated by this Agreement to
be rescinded following consummation.

7.2.4 Financing for Project. The District shall have obtained, and confirmed
to the reasonable satisfaction of the City, sufficient funds to finance the Project,
through the issuance of District Bonds and through other means.

7.2.5 Additional Center Property. The District shall have received
commitments, acceptable to the City, enabling the District to acquire additional
parcels of real property deemed necessary for completion of the Project.

7.2.6 Insurance, The District shall have provided the City with certificates
evidencing the insurance coverages described in Section 8 of the Interlocal
Agreement.

7.2.7 Consents. The Parties shall have given all notices and obtained all
consents required under the terms of the Assignment and Assumption Agreement,
Attachment 3.1.

7.2.10 Satisfaction of Interlocal Contingencies. All contingencies of the City’s
obligations in the Interlocal Agreement shall have been satisfied prior to Closing.

CLOSING

8.1

Location. Provided that all conditions precedent to the parties’ obligations have

been satisfied or waived, the Closing shall occur at the offices of the Closing Agent.
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8.2

Deliveries by the City. At Closing, the City shall deliver the following to the

Closing Agent:

8.3

8.2.1 Lease. A Lease, in the form attached as Attachment1.21, granting the
District a leasehold interest in the Leased Property.

8.2.2 Deed. A Quit Claim Deed conveying to the District good and marketable
title to an undivided two-thirds (2/3) interest in the Existing Center Facilities, for
so long as the District owns and operates the Spokane Center pursuant to the
authority under Chapter 36.100 RCW.

8.2.3 Bill of Sale. A Bill of Sale, in the form attached as Attachment 8.2.3,
transferring to the District good title to the Personal Property, free of all
Encumbrances.

8.2.4 Assignment and Assumption Agreement. A fully executed Assignment
and Assumption Agreement, in the form attached as Attachment 3.1.

8.2.5 Other Documents. A closing statement and any other documents
required by the provisions of this Agreement or required by the Closing Agent in
order to consummate the transactions contemplated in this Agreement.

8.2.6 Interlocal Agreement. A fully executed Interlocal Agreement.

Deliveries by the District. At Closing, the District shall deliver the following to

the Closing Agent:

8.4

8.3.1 Lease. A Lease, in the form attached as Attachment 1.21.

8.3.2 Assignment and Assumption Agreement. An Assignment and

Assumption Agreement, in the form attached as Attachment 3.1.

8.3.3 Other Documents. A closing statement and any other documents
required by the provisions of this Agreement or required by the Closing Agent in
order to consummate the transactions contemplated in this Agreement.

8.3.4 Financing of Project. Evidence satisfactory to the City that the District
has obtained sufficient funds for financing of the Project.

8.3.5 Interlocal Agreement. A fully executed Interlocal Agreement.

Allocation of Costs and Expenses. Real property taxes and assessments,

personal property taxes and assessments, and sums payable under Assumed Obligations,
shall be prorated between the District and the City as of the Closing Date. The District
shall pay all recording fees, real property excise, and sales and use, taxes to the extent
applicable to this transaction, title insurance premiums, Closing Agent fees, and similar
closing costs. Notwithstanding the foregoing, the City and the District shall cooperate
with each other to prepare applications for exemptions that may be available for any such

-14-

C:\Documents and Settings\Ifarnsworth\Local Settings\Temporary Internet Files\OLK6\Center Transfer 7-11-2003.doc



7/11/03

10.

taxes, assessments, fees, or sums. The City shall cooperate with the District in obtaining
lawful exemptions from real property excise taxes, sales and use taxes, and other taxes or
fees incident to the type of transactions contemplated by this Agreement. The District
and the City shall each bear their respective costs of legal and professional counsel.

TERMINATION

9.1  Termination by Mutual Consent. This Agreement may be terminated by the
mutual written consent of the City and the District at any time prior to Closing.

9.2  Failure to Close by December 31, 2003. Either party may immediately
terminate this Agreement by written notice to the other party in the event Closing does
not occur on or before December 31, 2003.

9.3  Effect of Termination. If the City or the District terminates this Agreement
pursuant to this Section 9, all rights and obligations of the City and District under this
Agreement shall terminate without liability of one party to the other; provided, however,
that any obligation that the District has to reimburse the City for Additional Center
Property Acquisition Costs under the Interlocal Agreement shall survive the termination.

MISCELLANEQOUS

10.1  Additional Documents. Each party hereby agrees, upon the request of any other
party, to execute any additional documents reasonably required to effectuate the purposes
of the transactions contemplated herein.

10.2  Amendments. This Agreement may not be modified or amended, except by a
written document executed by both the District and the City.

10.3  Applicable Law. This Agreement and the rights of the parties hereunder shall be
governed by the laws of the state of Washington. Venue for any dispute arising under
this Agreement shall be Spokane County, Washington.

104  Attorneys’ Fees. In the event of a dispute under this Agreement, the
substantially prevailing party in such dispute shall be entitled to recover from the
substantially nonprevailing party all of its fees and costs (including attorneys’ fees)
associated with the resolution of such dispute.

10.5 Counterparts. This Agreement may be executed in any number of separate
counterparts, all of which taken together shall be deemed one original instrument,
notwithstanding that all parties are not signatory to the same counterpart.

10.6 Entire Agreement. This Agreement and the Interlocal Agreement contain the
entire agreement between the parties with respect to the subject matter hereof, and
supercede all prior understandings, agreements, or representations by or between the
parties, written or oral, to the extent they relate in any way to the subject matter hereof.
In the event of a direct conflict between a provision of this Agreement and a provision of
the Interlocal Agreement, the provision of this Agreement shall govern.
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10.7  Filing and Recordation. This Agreement may be filed and/or recorded by either
. party at its expense with the Spokane County, Washington, Auditor, and/or with such

other municipality or other public agency located in the State of Washington as such
party deems appropriate. '

10.8 Headings. The headings used in this Agreement are used solely for convenience
of reference and shall not constitute a part of this Agreement or affect its meaning,
construction, or effect.

10.9 No Third-Party Beneficiaries. With the exception of the indemnification
provisions contained herein, this Agreement shall not confer any rights or remedies upon
any person other than the City and the District and their respective successors and
permitted assigns.

10.10 No Waiver. The failure to enforce or the delay in enforcement of any provision
of this Agreement by a party hereto, or the failure of a party to exercise any right
hereunder, shall not be construed to be a waiver of such provision or right (or of any
other provision or right hereof, whether of a similar or dissimilar nature) unless such
party expressly waives such provision or right in writing.

10.11 Notices. Any notice required or authorized under this Agreement shall be in
writing and shall be delivered personally or by certified mail at the following addresses or
at such addresses as a party shall have designated to the other party in accordance with
this Section. Alternatively, any such notice may be sent by telecopier that transmits a

. facsimile of the notice. Notice sent by telecopier shall be deemed to be received by a
party when dispatched to said party at the telephone number provided by such party and a
transmittal sheet verifying the dispatch is received by the sending party.

If to the District: Spokane Public Facilities District
ATTN: Executive Director
720 W Mallon
Spokane, WA 99201
Fax: (509) 324-7050

If to the City: Office of the Mayor
ATTN: John Powers, Mayor
W. 808 Spokane Falls Blvd.
Spokane, WA 99201
Fax: (509) 625-6789

Copy to: Office of the City Attorney
W. 808 Spokane Falls Blvd.
Spokane, WA 99201
Fax: (509) 625-6277

10.12  Successors and Assigns. This Agreement and each and every provision hereof
. shall be binding upon and shall inure to the benefit of each party hereto, and each and
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every of their respective successors and permitted assigns. No party’s right or obligations
under this Agreement may be assigned or otherwise transferred without the prior written
consent of the other party.

10.13 Terminology and Interpretation. As used in this Agreement, the masculine,
feminine, or neuter gender, and the singular and plural number, shall be deemed to
include the others whenever the context so indicates or requires. The words “include,”
“includes,” and “including” shall be deemed to be followed by the phrase “without
limitation”. Each party agrees that any rule of contract interpretation or construction to
the effect that ambiguities or uncertainties are to be resolved against the drafting party or
the party who caused it to exist will not be applied in the construction or interpretation of
this Agreement. '

10.14 Relationship of Parties. This Agreement is a key element in a joint venture of
the City and the District, undertaken for the public purpose of preserving the region’s role
in the convention and tourism industry, as authorized under Chapter 36.100 and 67.28
RCW. Except as necessary to preserve the joint nature of this endeavor, the City and the
District execute this Agreement solely as transferor and transferee. No other relationship
between the parties is intended or shall be deemed to exist as a result of the execution of
this Agreement—including any partnership, corporation, company, or other legal entity.

10.15 Severability. In the event of a determination by any court of competent
jurisdiction that a portion of this Agreement is invalid or unenforceable, such portion
shall be deemed modified or eliminated in accordance with the court’s order and the
remaining portions of this Agreement shall nonetheless be enforced; provided, however,
that if the court deems any restriction on the disclosure of information to be
unenforceable, such restriction shall be modified by the court only to the extent required
to make such restriction reasonable and enforceable.

10.16 Recitals and Attachments. The recitals contained at the beginning of this
Agreement, and the Attachments attached to this Agreement, are material parts of this
Agreement and are incorporated herein by this reference.

IN WITNESS WHEREOF, the parties have executed this Agreement, effective as of the
Effective Date.

t
/ MaYOr J ohn Powers =7
/:/" "'/ | )

ﬂb

Attest:
Acti r-\g* Cit Clerk

Approved as to form:

&
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ya

Asdfstant City Attorney

SPOKANE PUBLIC FACILITIES DISTRICT

/%a/gf

Bill Williams, Jr., Chair

Erik E. Skaggs, Director
Attest:

Sherry Leatha, Clerk of the Board

Approved as to form:

H.E. Stiles, General Counsel
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ATTACHMENT 1.14

. SPOKANE CENTER
PROPERTY TRANSFER AGREEMENT
EXISTING CENTER REAL PROPERTY

The real property that the City will lease with purchase option to the District (“Real Property™)
includes the site on which the Spokane Opera House, the Spokane Convention Center, and the
Washington State Agricultural Trade Center are located, and also five parcels which the City
presently is using for parking purposes. The Real Property is described in more detail below,
and the Real Property legal descriptions are set forth in the attached Supplemental Report No. 1
from First American Title Company of Spokane dated February 20, 2003, Order No. 283495-CB

(“Title Report™).
Parcel A:

Parcel A consists of the land on which the Spokane Opera House, the Spokane
Convention Center, and the Washington State Agricultural Trade Center are located, as
shown on the attached drawing, titled “Boundary Line Adjustment”. Parcel A recently
was the subject of City of Spokane Boundary Line Adjustment #Z03B0036. Parcel A
formerly was part of Spokane County Assessor Tax Parcel No. 35185.0070. The City
will apply for a tax parcel segregation including a new tax parcel number for Parcel A.
This description of Parcel A may be amended to include the new tax parcel number when
a new number is assigned to Parcel A.

The legal description for Parcel A is the same property described as “Parcel 1” in the
Title Report.

Parcel B:
Parcel B consists of:

1. A parking area located at the NE comer of the Main Avenue and Washington Street
Intersection, with a street address of 204 N. Washington Street, Tax Parcel No.
35184.2107.

2. A parking area located on the North side of Main avenue, with a street address of 330
W. Main Avenue, Tax Parcel No. 35184.2108.

3. A parking area located on the North side of Main avenue, with a street address of 334
W. Main Avenue, North Side, Parcel 35184.2109.

4. A parking area located on the North side of Main avenue, with a street address of 316
W. Main Avenue, Tax Parcel 35184.2112.

The legal description for Parcel B is the same property described as “Parcel D” in the

. Title Report.

]
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Parcel C:

Parcel C 1s a parking area located on the North side of Spokane Falls Boulevard to the
east of Spokane Falls Court, with an unknown street address, Parcel No. 35184.0412.

The legal description for Parcel C is the same property described as “Parcel E” in the
Title Report.
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FIRST AMERICAN TITLE COMPANY OF SPOKANE

1020 NORTH WASHINGTON STREET, SPOKANE, WASHINGTON 99201
PHONE (509) 838-5281 FAX (509) 838-3028

SUPPLEMENTAL REFPORT NO. 1

TO: LUKINS & ANNIS, P.S. OUR ORDER NO. 283495-CB
717 WEST SPRAGUE, SUITE 1600 o
SPOKANE, WA, 99204 LOAN NO.: OPERA HOUSE

ATTN: TED STILES
CC: TAYLOR ENGINEERING/RICK

XX THE PROPERTY COVERED BY OUR PENDING COMMITMENT HAS NOT BEEN REEXAMINED AND THIS
SUPPLEMENTAL REPORT DOES NOT EXTEND THE EFFECTIVE DATE OF THE COMMITMENT, OR ANY
SUPPLEMENTAL REPORTS TO THE COMMITMENT,

THERE HAVE BEEN NO CHANGES IN THE TITLE TO THE PROPERTY COVERED BY OUR PRELIMINARY
COMMITMENT SINCE OUR LAST REPORT EXCEPT AS FOLLOWS:

.I'HE LEGAL DESCRIPTION IS HEREBY AMENDED TO READ: SEE ATTACHED

DATED: FEBRUARY 20, 2003 AT 7:30 A.M.

//Jf%;/

BY:



LEGAL DESCRIPTION

ORDER NO. 283495-CB-
PARCEL 1:

A PORTION OF HAVERMALE’S SECOND ADDITION, ACCORDING TO PLAT RECORDED IN VOLUME
"A" OF PLATS, PAGE 148, AND A PORTION OF THE SOUTHEAST QUARTER OF SECTION 18,
TOWNSHIP 25 NORTH, RANGE 43 EAST, WM, CITY OF SPOKANE, SPOKANE COUNTY,
WASHINGTON, DESCRIBED, AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET
AND THE NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05°15" EAST, ALONG THE NORTH LINE OF SAID SPOKANE FALLS BOULEVARD,
712.00 FEET TO THE SOUTHWEST CORNER OF SPOKANE FALLS COURT;

THENCE NORTH 02°50°49" WEST, ALONG THE WEST LINE OF SAID SPOKANE FALLS COURT AND
PARALLEL WITH THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET, 157.95 FEET (REC.
158.00 FEET);

THENCE NORTH 87°05’15" EAST, ALONG THE NORTH LINE OF SPOKANE FALLS COURT AND
PARALLEL TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD, 32.51 FEET (REC.32.50 FEET);
THENCE NORTH 10°19°39" WEST, 10.14 FEET (REC. 10.08 FEET);

THENCE NORTH 12°34°07" WEST, 10.14 FEET;

THENCE NORTH 14°30°20" WEST, 10.21 FEET;

THENCE NORTH 15°36°04" WEST, 10.25 FEET,;

THENCE NORTH 16°24°59" WEST, 10.23 FEET;

THENCE NORTH 18°01°49" WEST, 10.36 FEET;

THENCE NORTH 20°55°29" WEST, 10.51 FEET;

THENCE NORTH 25°56’46" WEST, 10.87 FEET;

THENCE NORTH 24°58°06" WEST, 3.82 FEET;

THENCE NORTH 02°50°49" WEST, PARALLEL WITH THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET, 48.01 FEET (REC. 47.95 FEET);

THENCE NORTH 35°58°22" EAST, 10.24 FEET TO THE BEGINNING OF A CURVE TO THE RIGHT, THE
RADIUS OF WHICH BEARS SOUTH 33°45°06" EAST, A DISTANCE OF 25.00 FEET;

THENCE ALONG SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 30°08’53", AN ARC
DISTANCE OF 13.15 FEET TO A POINT 742.00 FEET EAST OF THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET AND 301.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF
SPOKANE FALLS BOULEVARD; :

THENCE NORTH 02°50°49" WEST, 12.00 FEET;

THENCE NORTH 35°58°22" EAST, 67.76 FEET;

THENCE NORTH 42°07°28" EAST, 40.45 FEET;

THENCE NORTH 56°26°07" EAST, 68.56 FEET;

THENCE SOUTH 31°58°44" EAST, 47.24 FEET (REC. 47.23) FEET TO A POINT 895.01 FEET EAST OF
THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET AND 388.00 FEET NORTH OF THE
NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05°15" EAST, 730.36 FEET (REC. 730.38 FEET) TO THE WEST RIGHT OF WAY
LINE OF DIVISION STREET;
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THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE 77.03 FEET TO THE
BEGINNING OF A CURVE TO THE LEFT THE RADIUS OF WHICH BEARS SOUTH 03°05°15" EAST, A
DISTANCE OF 195.00 FEET;

THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 31°23712", AN ARC
DISTANCE OF 106.82 FEET TO THE BEGINNING OF A REVERSE CURVE THE RADIUS OF WHICH
BEARS NORTH 34°28°27" WEST, A DISTANCE OF 150.00 FEET;

THENCE ALONG SAID REVERSE CURVE, THROUGH A CENTRAL ANGLE OF 18°18’01", AN ARC
DISTANCE OF 47.91 FEET TO A POINT 145.71 FEET WEST OF THE WEST RIGHT OF WAY LINE OF
DIVISION STREET AND 418.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF SPOKANE
FALLS BOULEVARD; «

THENCE SOUTH 87°05°15" WEST, PARALLEL WITH SAID NORTH RIGHT OF WAY LINE, 251.29 FEET
TO A POINT 397.00 FEET WEST OF THE WEST RIGHT OF WAY LINE OF DIVISION STREET;
THENCE NORTH 03°05°15" WEST, PARALLEL WITH SAID WEST RIGHT OF WAY LINE, 130.46 FEET;
THENCE NORTH 80°44°15" EAST, 84.09 FEET;

THENCE NORTH 84°21°00" EAST, 176.33 FEET;

THENCE NORTH 80°36’00" EAST, 86.86 FEET;

THENCE NORTH 82°33°30" EAST, 51.06 FEET (REC. 51.05 FEET) TO THE WEST RIGHT OF WAY LINE
OF DIVISION STREET;

THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE, 26.40 FEET;

THENCE SOUTH 73°18°46" WEST, 19.39 FEET,;

THENCE SOUTH 63°12°14" WEST, 32.63 FEET;

THENCE SOUTH 72°13°24" WEST, 20.32 FEET;

THENCE SOUTH 82°06°10" WEST, 21.05 FEET,

THENCE SOUTH 85°05°30" WEST, 53.94 FEET;

THENCE SOUTH 85°36’01" WEST, 37.38 FEET;

THENCE SOUTH 81°27°48" WEST, 91.18 FEET;

THENCE SOUTH 81°28°18" WEST, 27.40 FEET;

THENCE SOUTH 81°39'06" WEST, 28.26 FEET;

THENCE SOUTH 81°22°21" WEST, 31.57 FEET;,

THENCE SOUTH 82°48'52" WEST, 24.37 FEET,;

THENCE SOUTH 79°50°33" WEST, 22.96 FEET,;

THENCE SOUTH 81°13’51 WEST, 9.30 FEET,;

THENCE SOUTH 83°01°55" WEST, 74.81 FEET;

THENCE SOUTH 82°41°31" WEST, 46.90 FEET;

THENCE SOUTH 82°54'44" WEST, 68.90 FEET;

THENCE SQUTH 86°30°10" WEST, 50.81 FEET;

THENCE SOUTH 88°24’39" WEST, 51.00 FEET;

THENCE NORTH 89°55°42" WEST, 31.12 FEET;

THENCE SOUTH 89°19'43" WEST, 29.16 FEET;

THENCE SOUTH 87°35°15" WEST, 28.09 FEET;

THENCE SOUTH 82°33'35" WEST, 29.40 FEET,;

THENCE SOUTH 72°57°28" WEST, 5.64 FEET;

THENCE SOUTH 63°30°04" WEST, 4.49 FEET;

THENCE SOUTH 62°26’42" WEST, 23.20 FEET;

THENCE SOUTH 62°23°20" WEST, 27.23 FEET;

THENCE SQUTH 76°42°03" WEST, 41.02 FEET;

THENCE SOUTH 71°49°34" WEST, 46.60 FEET;

THENCE SOUTH 41°58'06" WEST, 41.14 FEET;
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THENCE SOUTH 42°05'55" WEST, 101.61 FEET;

THENCE SOUTH 42°02°23" WEST, 50.88 FEET;

THENCE SOUTH 42°06°30" WEST, 62.27 FEET;

THENCE SOUTH 60°16’28" WEST, 2.58 FEET;

THENCE SOUTH 42°00°29" WEST, 42.09 FEET;

THENCE SOUTH 41°59°51"-WEST, 83.72 FEET;

THENCE SOUTH 87°05°09" WEST, 50.65 FEET;

THENCE SOUTH 86°58°38" WEST, 109.39 FEET;

THENCE SOUTH 87°06°04" WEST, 138.61 FEET,;

THENCE NORTH 69°30°57" WEST, 15.06 FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO
THE LEFT THE RADIUS OF WHICH BEARS SOUTH 79°07°08" WEST, A DISTANCE OF 14.93 FEET;
THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 232°50°37", AN ARC
DISTANCE OF 60.68 FEET;

THENCE SOUTH 03°07°55" EAST, 19.91 FEET;

THENCE SQUTH 00°46’51" WEST, 3.96 FEET;

THENCE SOUTH 42°06°21" WEST, 75.74 FEET TO THE EAST RIGHT OF WAY LINE OF WASHINGTON
STREET;

THENCE SOUTH 02°50°49" EAST, ALONG SAID EAST RIGHT OF WAY LINE, 141.20 FEET TO THE
POINT OF BEGINNING.

EXCEPT ANY PORTION OF DEEDED TO STATE OF WASHINGTON ON MARCH 13, 1990, RECORDED
APRIL 9, 1990 UNDER AUDITOR’S FILE NO. 9004090075, IN SPOKANE COUNTY, WASHINGTON, FOR
STATE ROUTE #2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

AND EXCEPT ALL THAT PORTION CONDEMNED BY CAUSE NO. 91201392-1, SUPERIOR COURT OF
THE STATE OF WASHINGTON, IN AND FOR SPOKANE COUNTY, WASHINGTON FOR STATE ROUTE
#2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

PARCEL D:

ALL OF LOTS 6, 7 AND 10, AND LOT 9, EXCEPT THE WEST 47 FEET TIIEREOF, BLOCK 3§,
RESURVEY AND ADDITION TO SPOKANE FALLS, ACCORDING TO PLAT RECORDED IN VOLUME
"A" OF PLATS, PAGE 1, IN THE CITY OF SPOKANE, SPOKANE COUNTY, WASHINGTON;

ALSO A STRIP OR PARCEL OF LAND ADJOINING ON THE EAST THEREOF, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 10, AND RUNNING THENCE EAST 13.8
FEET, MORE OR LESS, TO THE WEST LINE OF BLOCK 7, HAVERMALE’S ADDITION;

THENCE SOUTH ALONG THE WEST LINE OF SAID BLOCK 7 TO THE NORTH LINE OF MAIN
AVENUE; '

THENCE WEST ALONG THE NORTH LINE OF MAIN AVENUE, 13.8 FEET, MORE OR LESS, TO THE
SOUTHEAST CORNER OF SAID LOT 10;

THENCE NORTH ALONG THE EAST LINE THEREQF TO THE PLACE OF BEGINNING.
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PARCEL E:

ALL THAT PORTION OF BLOCK 2 OF HAVERMALE’S SECOND ADDITION, AS PER PLAT THEREOF
RECORDED IN VOLUME "A" OF PLATS, PAGE 148, INCLUDING VACATED ALLEY AND VACATED
MCCLELLAN STREET (ORIGINALLY CENTER STREET), LYING WITHIN, DEFINED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST LINE OF SPOKANE FALLS COURT AND THE
NORTH LINE OF SPOKANE FALLS BOULEVARD;

THENCE EAST ALONG THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE EAST LINE OF
VACATED MCCLELLAN STREET;

THENCE NORTH ALONG THE EAST LINE OF VACATED MCCLELLAN STREET 158 FEET TO A POINT;
THENCE WEST ALONG A LINE 158 FEET NORTH OF AND PARALLEL TO THE NORTH LINE OF
SPOKANE FALLS BOULEVARD TO A POINT 744.50 FEET EAST OF THE EAST LINE OF WASHINGTON
STREET;

THENCE SOUTHEASTERLY ALONG A STRAIGHT LINE TO A POINT THAT IS 747 FEET EAST OF THE
EAST LINE OF WASHINGTON STREET AND 116 FEET NORTH OF THE NORTH LINE OF SPOKANE
FALLS BOULEVARD;

THENCE EAST ALONG A LINE 116 FEET NORTH OF AND PARALLEL TO THE NORTH LINE OF
SPOKANE FALLS BOULEVARD 45 FEET TO A POINT;

THENCE SOUTH ALONG A LINE 792 FEET EAST OF AND PARALLEL TO THE EAST LINE OF
WASHINGTON STREET TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD AND THE POINT
OF BEGINNING;

EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 747 FEET EAST OF THE EAST LINE OF WASHINGTON STREET AND 116
FEET NORTH OF THE NORTH LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH IN A STRAIGHT LINE TO A POINT 744.5 FEET EAST OF THE EAST LINE OF
WASHINGTON STREET AND 158 FEET NORTH OF THE NORTH LINE OF SPOKANE FALLS
BOULEVARD;

THENCE EAST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE EAST
LINE OF VACATED MCCLELLAN STREET:

THENCE SOUTH ALONG THE EAST LINE OF MCCLELLAN STREET A DISTANCE OF 20 FEET;
THENCE WEST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE
WEST LINE OF VACATED MCCLELLAN STREET;

THENCE SOUTHWESTERLY TO A POINT 116 FEET NORTH OF THE NORTH LINE OF SPOKANE
FALLS BOULEVARD AND 792 FEET EAST OF THE EAST LINE OF WASHINGTON STREET;
THENCE WEST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE
POINT OF BEGINNING.
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BOUNDARY LINE ADJUSTMENT

A PORTION OF THE SOUTHEAST 1/4 OF SECTION 18, T.23N., R.43E, WM.,
CITY OF SPOKANE, SPOKANE COUNTY, WASHINGTON
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To view Property Transfer Agreement Attachment 1.21.:
Click "LEASE" Bookmark
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SUBCLASIASSET 1D

Attachment 1.25 - Inventory
Spokane Center Inventory

FIXED ASSET SYSTEM

INVENTORY BY OWNER DEPT, TYPE, CLASS

DESCRIPTION

12100 T102755
12100 T302691
12100 T302692
12100 T302694
12100 T302698
12100 T302699
12100 T302700
12100 T302701
12100 T302702
12100 T302703
12100 T302704
12100 T302705
12100 T302706
12100 T302707
12100 T302708
12100 T302709
12100 T302715
12100 T302718
12100 T302724
12100 T302726
12100 T302727
12100 T302728
12100 T304523

OF SERVICE

7/1/2003

AMPLIFIER QSC MX3000A-800 WATT
19" COLOR TV MONITORS

19" COLOR TV MONITORS

KLOSS NOV BM VIDEO PROJECTOR
EIKI LC300 LCD VIDEO DISPLAY

E!KI LC300 LCD VIDEO DISPLAY
SHARP X6 1000

PANASONIC AG1960 TAPE DECK
PANASONIC AG1960 TAPE DECK
PANASONIC AG1960 TAPE DECK
PANASONIC WJMX50 MIXER
PANASONIC WJ4600C SP EFFECT
WD TOASTER 25MHZ

PANASONIC WVD5100 LO LUX
PANASONIC WVS 071 STUDIO PKG
3/4 U-MATIC SONY VP20G0

CELECT MUTIMEDIA TRANSLATOR
SONY VIDEO PROJECTOR

MACKIE MIXER 24.4 VLZ

B H FILM O SOUND PROJECTORS67A

MEGA PWR ULTRA BEAM VIDEO PROJ

MEGA PWR ULTRA BEAM 228 VIDEO
WIRELESS MIKE RECEIVER

FIXED ASSET SYSTEM

INVENTORY BY OWNER DEPT, TYPE, CLASS

QTY
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Attachment 1.25 - Inventory
Spokane Center Inventory

SUBCLAS!ASSET ID DESCRIPTION

12100 T304526
12100 7304549
12200 T105442
12200 T105475
12200 T105476
12200 T302611
12200 T302612
12200 T302613
12200 T302686
12200 T302725
12200 T304550
12300 T302710
12400 N0O0O1183
12400 N0O01185
12400 NO0O1195
12400 NOO1196
12400 N001198
12400 N001244
12400 N001386
12400 N001387
12400 NOO1477
12400 NO01787
12400 NO01798
12400 N002388
12400 T102578
12400 T302695
12400 T302696
12400 T302697
12400 T302716
12400 T302717
12400 T302719
12400 T302722
12400 T304504
12400 T3045625
14300 T102632
14300 T102633
14300 T102677
14300 T102678

TASCAM DS30MK11

INFOCENTER SIGN CC LOBBY
PANASONIC VIDEO CAMERA
DIGITAL VIDEO CAMERA/CCU/LENS
DIGITAL VIDEO CAMERA/CCU/LENS
CCD CAMERA

CCD CAMERA

CCD CAMERA

IE-30A OCTAVE AUDIO ANALYSIS
12 CHANNEL AUDIO MIXER
INFOCENTER AG LOBBY
PANASONIC VIDEO CASSET RECORDR
STAGING EQUIPMENT

HOIST ASSEMBLY

DRAPERIES BLACK TWILL

DANCE FLOOR, PIECES, TRIM
SCRIM

40 FT SAFEWAY SCAFFOLD

LARGE SCAFFOLDS

DANCE FLOOR EQUIP

STAGE ROPE & SPS INSTALL
ROSCO DANCE FLOOR-BLK/WHT
ALTMAN PAR 64 LIGHTING INSTRUM
STAGE DRAPES OPERA HOUSE
GENIE DUAL PERSONNEL LIFT
LYCIAN 1278 FOLLOW SPOT
LYCIAN 1278FOLLOW SPOT
LYCIAN 1278 FOLLOW SPOT

SONY VIDEO PROJECTOR

SONY VIDEO PROJECTOR
BETACAM SP VIDEO TAPE PLAYER
ORCHESTRA SHELL

DIMMER SYSTEM OPERA HOUSE
CREST CENTURY CONSOLE

BLK LEATHER COUCH

BLK LEATHER CHAIR

BLACK LOUNGE CHAIR-GRN RM
BLACK COUCH GREEN ROOQ

FIXED ASSET SYSTEM

QTY
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INVENTORY BY OWNER DEPT, TYPE, CLASS

OF SERVICE

. SUBCLAS!ASSET ID DESCRIPTION QTY

7/1/2003




14300 T302685
14300 T302689
14300 T302690
14400 T102754
14500 N001193
14500 T102657
14500 T102658
14500 T102659
14500 T102660
14500 T102661
14500 T102662
14500 T102663
14500 T102664
14500 T102665
14500 T102666
14500 T102667
14500 T102668
14500 T102669
14500 T102670
14500 T102671
14500 T102672
14500 T102673
14600 T102585
14700 T102643
14700 T102644
14700 T102645
14700 T102646
16300 N0O01188
16300 NO01190
16300 NO01796
16300 T102596
16300 T102597
16300 T102598
16300 T102601
16300 7102602
16300 T102605
16300 T102606
16300 T102608
16300 T102609

OF SERVICE

SUBCLAS!ASSET ID

Attachment 1.25 - Inventory
Spokane Center inventory

STEINWAY BABY GRAND PIANO
KIMBALL GRAND PIANO
BALDWIN CONCERT PIANO
SAFE IN CONV CENTER
STAGING VIRCO RISERS 56X8
BLACK VINYL BENCH

MARBLE TOP TABLE

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

MARBLE TABLE

MARBLE TOP TABLE

XERON 7020 FAX MACHINE
MARBLE TOP TABLE

MARBLE TOP TABLE

MARBLE TOP TABLE

MARBLE TOP TABLE

STORAGE SHELVES

REFER SYSTEM

HOBART SHREDDER

COOLER ROLL IN HOBART #SN3257
COOLER REACHIN TRAULSEN MODEL
DISHWASHER MOD STPCW20 SN1961
HOOD DISHWASHER VENT
SOILED DISH TABLE 12 FT
HOBART ROLL IN COOLER
COOLER

CUSTOM STAINLESS HOT UNITS
DISPOSER

FIXED ASSET SYSTEM
INVENTORY BY OWNER DEPT, TYPE, CLASS

DESCRIPTION QTY

16300 T102610

7/1/2003

HOGTABLE CUTTER

e e NN (G N W U NI '\ N . N . . U N (L U L " G WL (UL U (U (U (U (U (L (U (I N



16300 T102612
16300 T102613
16300 T102614
16300 T102617
16300 T102618
16300 T102619
16300 T102621
16300 T102622
16300 T102624
16300 T102625
16300 T102626
16300 T102627
16300 T102630
16300 T102631
16300 T102703
16300 T102709
16300 T102729
16300 T304513
16300 T304514
17100 T102576
17100 T102677
17100 T102579
17100 T102591
17100 T102640
17100 T102641
17100 T102642
17100 T102683
17100 T102684
17100 T102712
17100 T102728
17200 7102685
17200 T102686
17200 T102707
17200 T304516
19500 N002030
19500 T304519
23100 N001529
23100 N001530
23100 N0O01531
23100 N0O01532
23100 N001533

Attachment 1.25 - Inventory
Spokane Center Inventory

ICE CREAM CABINET

HOT DOG COOKER

PASS THRU WARMER

GROEN TILTING BR PAN
GROEN TILITNG BR PAN

MIXER

FRYER

FRYER

CONV OVEN

CONV OVEN

OPERN RANGE
CHEESEMELTER

COOLER

ICE CUBER & BIN

HOT WATER TANK-CC
GRIDDLE

DISPOSER

HOT TOP RANGE

HOT TOP RANGE

ADV HI SPD MATADOR BUFFER
ADVANCE AQUATRON 16 GALLON
ADV CONVERTAMATIC SCRUBBER
ADVANCE GULPER ROAMER #300G
28"CARPETREIVER

TEMPEST EXTRACTOR
PACEMAKER BUFFER
ADVANCE 325LX FLOOR SCRUBBER
ADVANCE CARPETRIEVER
CARPETRIVER 28XP

ADVANCE CARPETREIVER 28
GENIE AERIAL PLATFORM -LRG
GENIE ARIEL WORK PLATFORM
SNOW BLOWER-CC

BEN KO MATIC TURF SWEEPER
VETRA 600 PAINT SPRAYER
GRACO 3500 LINE LASER)B:
CHAIN MOTOR

CHAIN MOTOR

CHAIN MOTOR

CHAIN MOTOR

CHAIN MOTOR

FIXED ASSET SYSTEM
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INVENTORY BY OWNER DEPT, TYPE, CLASS

OF SERVICE

. SUBCLAS!ASSET ID DESCRIPTION QTyY
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Attachment 1.25 - Inventory
Spokane Center Inventory

23100 NO01534
23100 NO01535
23100 N001536
23100 NO01537
23100 NO01580
23100 NO0O1581
23100 NO01797
23100 T102565
23100 T102595
23100 T102681
23100 T102682
23100 7102706
23100 T102727
23100 T102743
23100 T102751
23100 T302712
23100 T302713
23100 T302729
23100 T304517
52700 N0O01170
52700 NO01171
52700 NO01175
52700 N0O01177
52700 NO0O1178
52700 N001179
52700 N001181

51000 N001478
51400 T102752
52700 N001107
52700 N0O01383

7/1/2003

CHAIN MOTOR

CHAIN MOTOR

CHAIN MOTOR

CHAIN MOTOR

STAGING EQUIPMENT

GLASS DOOR IN CONV CENTER
COMPACTOR

ADVANCE POWER SWEEPER 5600
FORK LIFT TRUCK

SNOW BLOWER/COUNTRY HOMES
GENIE LIFT -SAFEWAY SUPPLY
SPECTA LIFT/WHEELCHAIR LIFT
SINK IN CONV CENTER

HOT WATER TANK)B:

STORAGE UNIT

KAWAI STUDIO PIANO VST-7

EP-9 DIGITAL PIANO

FORKLIFT PNEUMATIC NEW YALE
GAS TORO MOWER MODEL # 30224
TSUTAKAWA FOUNTAIN

MOON CRATER BRONZE SCULP-GL
MAHLER SCULPTURE HANS MOLDENHA
BALAZS TAPESTRY 9X 12

EXPO 74 ARCHITECT MODEL
PHOTOGRAPHS EXPO 74 SITE
IRIDAEA 53 CAST yACRYLIC SCULP

UPDATE WATER TREATMENT SYST
FENCE BEHIND CONV CENTER
MARQUEE

REROQOF O.H/IC.C..

B R N N N N N N N . N o N = N L N N . N N .
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Audio Visual Equipment
2 SharpVision LCD Projectors
2 Sharp LCD Projectors
4 Shure Wireless Microphones
6 Shure Wireless Microphones

Balcony Break Room
3 Light Brown Lockers
2 Grey Lockers

Terrace Accounting Office
Green File Cabinets
Grey File Cabinet
Metal Shelving Units
Book Shelf

Small Printer Cabinet
White Cabinet

Black File Cabinets
Desk with wood top
Printer

Computer with monitor
Calculator

Safe

Red Desk Chair
Brown Couches

N = A a aaafNaaaww-aN

Terrace Custodial Office
1 Desk with wood top
Smalt Computer Desk
Wood Cabinet (made in house)
4 Drawer File Cabinet
Light wood book case
Printer

. e L I s §

Coat Room in Opera House
White Desk

Wood Top Desk
Computers

Marquee Computer

2 Drawer File Cabinet
Black Cabinets

Red Desk Chair
White bookcase
Small computer desk
Curtain rack with green curtains
Coat racks

O W = = AP AN =

Opera Housé Green Room
2 Desk Lamps
2 Wood pods
3 Wood desks

7/1/2003

Inventory Additions
Spokane Center

PLCXP4S
PCLXV3S
LX Series
T Series



2

Inventory Additions
Spokane Center

Green desk chairs

. Back Stage Dressing Rooms

1
2

2-piece green fabric couch
Green & chrome chairs

Back Stage l.aundry Room

1
1
1

Washer & Dryer (Kenmore)
Grey Desk
Wood Cabinet (made in house)

Opera House Business Office

—\le\)—\—l—-k—l—l—lg—\—l—l—\

2-piece Green cloth couch
Green cloth lounge chair
Wood pod

Wood hearing Device cabinet
Hearing Devices
Wood/White Desk with side bar
Grey cloth room divider
Wood top Cabinet

5-drawer beige file cabinet
Wood Desk

Computer Desk

Computers with monitors
4-drawer file cabinets
2-drawer file cabinets

gold famp

Directors Office

1

EE % ¢S QG G

Modular wood desk
computer w/monitor

wood cabinet

light wood cabinet
2-drawer file cabinet
Green & chrome chairs
Convention Center Photos
Owl mural from Expo 74

Events Manager Office

1

1
3
1

Modular wood desk
Back cabinets

Green & Chrome chairs
2-drawer file cabinet

Event Supervisors Office

1

= NN

7/1/2003

White Desk

Wood Desk
Computer Desks
Computers w/monitors
Rolling desk chairs
Cloth room divider



Convention Center Conference Room
1 Wood Desk
1 Conference Table
1 Wood Pod
12 Brown Leather Chairs

Convention Center Business Office

1 Desk
1 Safe
Ag Trade Center Green Room
3 Green leather lounge chairs
1 Black leather chair
1 Wood Desk
2 Red chrome chairs
2 Glass top tables

Executive Conference Room
24 Square wood tables
27 Red conference chairs
1 Square wood table
1 Black Lather Chair

Roof Deck
8 Cement Flower containers

Big Bend Room
1 Safe

Ag Trade Center Office
1 Wood Desk
1 Red desk chair

Inventory Additions
Spokane Center

Ag Trade Center/Convention Center Lobbies

1 Ken Spiering Painting

1 Miner Sculptor (Outside East Door)

Opera House Lobbies
55 trees (OH and ATC/CC)
1 Marble sculptor
80 Pods
12 Cocktail tables
48 Cocktail chairs
1 Hans Molden Hauser Bust
1 Donald Thulean Bust

Engineers Office
2 HVAC computers
1 Computer with monitor
2 Computer tables
1 Desk
1 4-drawer file cabinet

7/1/2003



Inventory Additions
Spokane Center

1 2-drawer file cabinet
Basement
1 IHusion Art Piece

7/1/2003



Attachment 3.1

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement is effective the 24 #‘day of ﬂﬂL )
200 % . by and between the SPOKANE PUBLIC FACILITIES DISTRICT, a zunicipal

corporation, and the CITY OF SPOKANE, WASHINGTON, a first-class charter city, hereinafter
collectively referred to as the “Parties™.

WHEREAS, the Parties have entered into an Interlocal Agreement and Properiy Transfer
Agreement of even date herewith, the terms of which are incorporated into this Assignment and
Assumption Agreement;

WHEREAS, under the terms of the Property Transfer Agreement, the City has agreed to
assign to the District all of the City’s interest in certain Assumed Obligations;

WHEREAS, the District wishes to accept assignment of the Assumed Obligations
pursuant to the terms of the Property Transfer Agreement and this Assignment and Assumption
Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, the Parties promise and agree as follows:

1. The City hereby assigns, transfers and conveys to the District all of its right, title and
interest in and to all of those items set forth in Exhibit “A” hereto, as amended and supplemented
at the time of Closing to include any agreements, contracts, licenses, leases or other
arrangements as the City enters in the ordinary course of operating the Spokane Center from
today until Closing.

2. The District hereby (a) accepts the assignment, and assumes certain liabilities and
obligations of the City, including, but not limited to performance of any obligations of the City
arising under any agreements, contracts, licenses, leases or other arrangements, as more fully
described on Exhibit “A’ hereto, as amended and supplemented at the time of Closing to include
any qgreements, contract, licenses, leases or other arrangements as the City enters in the ordinary
course of operating the Spokane Center from today until Closing.

3. The terms of the Interlocal Agreement and Property Transfer Agreement of even date
herewith, by and between the Parties, are incorporated into this Assignment and Assumption
Agreement, and the capitalized terms in those agreements shall have the same meaning in this
Assignment and Assumption Agreement.

4. This Assignment and Assumption Agreement shall be binding upon and inure to the
benefit of the Parties hereto and their respective successors and assigns.

5. This Assignment and Assumption Agreement shall be governed by and construed in
accordance with the laws of the State of Washington.

Transfer Attachment 3.1 Assignment and Assumption Agreement (7-01-2003)



6. This Assignment and Assumption Agreement shall be effective, and the assignments
. and assumptions contemplated hereby shall occur, on the Closing Date, as set forth in the
Property Transfer Agreement.

IN WITNESS WHEREOF, the Parties have executed this Assignment and Assumption
Agreement as of the Effective Date.

CITY OF SPO
. S ' City-Administrator OF G
Attestz%ﬁg@@@qﬁd
aclmg City Clerk . £ SPO

Approved as to form: ¥ A\
Assistant City Attorney “\. 2 )/
\ ) 4
{/.
LIHINGY>
SPOKANE P FACILITIES DISTRICT

By: % Z,/(,Zc__;(”
Its: Q/A/L\

Transfer Attachment 3.1 Assignment and Assumption Agreement (7-01-2003)



10.

11.

12.

13.

14.

15.

EXHIBIT A

List of Contracts/Asreements

Renewal contract between City of Spokane and Senske Pest Control, dated February 13,
2002.

Renewal contract between City of Spokane Firepower Services, Inc., dated January 18,
2002 (monitoring of fire alarm system).

Contract between City of Spokane and Sterling Cleaning Services, plus attachments,
dated January 7, 2002 (carpet cleaning services).

- Contract between City of Spokane and Spokane and Norwest Building Maintenance,

dated March 7, 2001 (window cleaning services).
Contract between City of Spokane and Greenleaf Landscaping, dated January 29, 2002.

Contract extension between the City of Spokane and Royal Business Systems, dated
September 6, 2002 (for copy machine rental).

Agreement and Mortgage between City of Spokane and EDA Mortgage.
Spokane Arena and Spokane Entertainment Facilities Catering and Concessions
Agreement between City of Spokane and Service America Corporation, dated June 20,

1995 (food and beverage services).

Agreement for Computerized Ticket Selling Services between the City of Spokane and
Goodale & Barbieri Select-a-Seat, dated January 5, 1993 (with contract extensions).

Parking Lot Management Agreement between City of Spokane and Diamond Parking of
Spokane.

Renewal Contract between City of Spokane and Starplex Corporation, Inc., dated
February 6, 2002 (for ushering services).

Agreement between Stagehands Union—IATSE Local 93 and City of Spokane, dated
August 26, 1999 (for technical services).

Renewal contract between the City of Spokane and All Service Elevator Company
(AECO), dated September 12, 2002 (for elevator maintenance).

Washington Trust Bank (Marquee Sponsorship) (contract not yet received)

C.O.R.E. settlement resolution, dated October 12, 1987, and related Dedication and
Restrictive Covenant on Land, dated August 21, 1987.

Transfer Attachment 3.1 Assignment and Assumption Agreement (7-01-2003)



15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

23.

26.

27.

28.

29.

30.

31.

32.

33,

34,

35.

36.

July 18-20, 2003
July 19, 2003

July 25-30, 2003
August 17,2003
September 3-6, 2003

September 5-6, 2003
December 12-13, 2003

September 16-19, 2003
September 25-26, 2003
October 9-10, 2003
October 17-18, 2003
October 20, 2003

October 31, 2003
November 1-2, 2003

November 6-9, 2003

November 20-23, 2003

February 3- March 3, 2004

March 23-28, 2004
April 23-24, 2004
April 24, 2004

May 20-22, 2004

July 29-August 1, 2004
September 28-30, 2004

October 18-23, 2004

Event Contracts

Daughery Summer Conference

Stazel Wedding Reception

Soil & Water Conservation Conference
Washington Association of Housing
Healing Rooms

World Wide Dreambuilders
World Wide Dreambuilders

Washington Finance Officers Association

Heart Follies

Washington Association of Maintenance & Ops.
Pages of Harmony

Schweitzer Engineering Laboratories, Inc.

International Leadership
International Leadership

Inland Craft Warnings

Family Career and Community Leaders
Association of Public Safety Communications
Washington Education Association

Sweet Adeline’s

Sweet Adeline’s

National Association of Watch and Clock Collector
Public School Employees of Washington
Governor’s Safety & Health Conference

DECA Fall Leadership 2004 Conference

Transfer Attachment 3.1 Assignment and Assumption Agreement (7-01-2003)



37.

38.

39.

40.

42.

43.

44,

October 28-30, 2004
April 8-9, 2005

April 9, 2005
May10-15, 2005

April 21-22, 2006
April 29- May 3, 2006

July 27- August 2, 2008

Washington Association for the Education

Sweet Adeline’s

Sweet Adeline’s

Washington Education Association

Sweet Adeline’s

Western Association of College Business Officials

Public School Employees of Washington

Transfer Attachment 3.1 Assignment and Assumption Agreement (7-01-2003)
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FIRST, AMERIGAN TITLE INS

Attachment 8.2.2
Center Improvements-2/3 Interest
Property Transfer Agreement

Filed for Record at Request of and
copy returned to: 770

Paul M. Davis
LUKINS & ANNIS, P.S.
1600 Washington Trust Financial Center

717 West Sprague Avenue
Spokane, Washington 99201-0466

2.¥3449S-¢5
COURTESY RECORDING

Reference numbers of related documents:

QUIT CLAIM DEED

GRANTOR: City of Spokane

GRANTEE: Spokane Public Facilities District

Legal Description:

1.
Spokane County, Washington.

293 €002/€1/11 .

2.

RECEIVED

DT 19 2003

CITY CLERK'S OF,
SPOKANE, WP{: IcE

Abbreviated form: PTN of the SE Y% of S18 T25N R43E W.M,, City of Spokane,

Additional legal description is on pages 4-6 of Document.

Assessor’s Property Tax Parcel Account Number(s): 35185.0070. This Account Number is
subject to revision as a result of recent Boundary Line Adjustment.

09/05/03

.‘-Jraenoa o0 zs

MDKE3AI-ES-SPID
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FIRST, AMERICAN TITLE INS Spokane Co, WA

WHEN RECORDED RETURN TO:
Spokane Public Facilities District
720 W. Mallon

Spokane, WA 99201

Attn: Executive Director

QUIT CLAIM DEED

This Quit Claim Deed is from the CITY OF SPOKANE, a first class city of the
State of Washington, as “City” or “Grantor”, to the SPOKANE PUBLIC FACILITIES
DISTRICT, a Washington municipal corporation, as “District” or Grantee”.

BACKGROUND

This Quit Claim Deed is executed in connection with that certain Interlocal
Cooperation Agreement between the City and the District, and that certain
Property Transfer Agreement between the City and the District, each of which is
dated _Augqust_20 , 2003 - relating to the Spokane Opera House, Spokane
Convention Center, and Washington State International Agricultural Trade Center
(collectively the “Spokane Center”).

CONVEYANCE

The City, in consideration of good and valuable consideration, the receipt of
which is hereby acknowledged, conveys and quit claims to the District a two-thirds
(2/3) undivided interest in the improvements located on that certain real property
described on Exhibit A, for so long as the District operates the Spokane Center
pursuant to the authority under Chapter 36.100 RCW, reserving to the City a one-



WA 2%

FIRST, AMERICAN TITLE IN %.0
third (1/3) undivided interest in such improvements and all interest in the real
. property described in Exhibit A other than the improvements situated thereon.
The interest conveyed to the District by this Quit Claim Deed shall automatically
revert to the City at such time as the District ceases to operate the Spokane Center
pursuant to the authority under Chapter 36.100 RCW.

DATED this 29thday of _August , 2003.

CITY OF SPOKANE

LR A T o

City Clerk

APPROVED AS TO FORM:

L/W!f'm
. \(Sffy Attorney
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STATE OF WASH (0412, 5.0 '

FIRST, AMERTCAN TITLE INS  QCD Spokane Co, WA
)ss.

County of Spakﬂ"“— )

I certify that I know or have satisfactory evidence that JOHN POWERS
and SHIRLEY M. PIPPENGER are the persons who appeared before me and said
persons acknowledged that they signed this documents, on oath stated that they
were authorized to sign it and acknowledged it as the Mayor and the Acting City
Clerk, respectively of the CITY OF SPOKANE, a municipal corporation, to be the

free and voluntary act of such party for the uses an rposes therein mentioned.
Dated: (becpecat 23, 2003 xa,o{m wloc/ ™
v Notary Public in and for
oty State, residing at _~0KAJS”
\\\\\‘ 8. w,l;///,, My appointment expires /= /b - 05
ST awent %7
S w
Segomn, Y E2
B PBC iwE
24, ABLC i3S
”l/oF ‘WASKR WS
Ut
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IN D §25.00  Spokane Co, WA

OPERA HOUSE, CONVENTION CENTER
AG TRADE CENTER
REAL PROPERTY
PARCEL 1:

A PORTION OF HAVERMALE’S SECOND ADDITION, ACCORDING TO PLAT RECORDED IN VOLUME
“A" OF PLATS, PAGE 148, AND A PORTION OF THE SOUTHEAST QUARTER OF SECTION 18,
TOWNSHIP 25 NORTH, RANGE 43 EAST, WM., CITY OF SPOKANE, SPOKANE COUNTY,
WASHINGTON, DESCRIBED, AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET
AND THE NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD:

THENCE NORTH 87°0515"“EAST, ALONG THE NORTH LINE OF SAID SPOKANE FALLS BOULEVARD,
712.00 FEET TO THE SOUTHWEST CORNER OF SPOKANE FALLS COURT:

THENCE NORTH 02°50'49" WEST, ALONG THE WEST LINE OF SAID SPOKANE FALLS COURT AND
PARALLEL WITH THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET, 157.95 FEET (REC.
158.00 FEET);

THENCE NORTH 87°05'15" EAST, ALONG THE NORTH LINE OF SPOKANE FALLS COURT AND
PARALLEL TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD, 32.51 FEET (REC.32.50 FEET);
THENCE NORTH 10°19'39" WEST, 10.14 FEET (REC. 10.08 FEET);

THENCE NORTH 12°34°07" WEST, 10.14 FEET;

THENCE NORTH 14°30'20" WEST, 10.21 FEET:

THENCE NORTH 15°36°04" WEST, 10.25 FEET:

THENCE NORTH 16°24'59" WEST, 10.23 FEET;

THENCE NORTH 18°01°49" WEST, 10.36 FEET:

THENCE NORTH 20°55'29" WEST, 10.51 FEET:

THENCE NORTH 25°56°46" WEST, 10.87 FEET:

THENCE NORTH 24°58'06" WEST, 3.82 FEET:

THENCE NORTH 02°50'49" WEST, PARALLEL WITH THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET, 48.01 FEET (REC. 47.95 FEET);

THENCE NORTH 35°58'22" EAST, 10.24 FEET TO THE BEGINNING OF A CURVE TO THE RIGHT, THE

RADIUS OF WHICH BEARS SOUTH 33°45'06* EAST, A DISTANCE OF 25.00 FEET:

THENCE ALONG SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 30°08°53. AN ARC

DISTANCE OF 13.15 FEET TO A POINT 742.00 FEET EAST OF THE EAST RIGHT OF WAY LINE OF

WASHINGTON STREET AND 301.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF

SPOKANE FALLS BOULEVARD; ;

THENCE NORTH 02°50°49" WEST, 12.00 FEET:

THENCE NORTH 35°58"22" EAST, 67.76 FEET;

THENCE NORTH 42°07°28" EAST, 40.45 FEET:

THENCE NORTH 56°26°07° EAST, 68.56 FEET:

THENCE SOUTH 31°58:44" EAST, 47.24 FEET (REC. 47.23) FEET TO A POINT 895.01 FEET EAST OF

THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET AND 388.00 FEET NORTH OF THE

- NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05'15" EAST, 730.36 FEET (REC. 730.38 FEET) TO THE WEST RIGHT OF WAY

LINE OF DIVISION STREET:
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THENCE NORTH 03°05'15" WEST, ALONG SAID WEST RIGHT OF WAY LINE 77.03 FEET TO THE
BEGINNING OF A CURVE TO THE LEFT THE RADIUS OF WHICH BEARS SOUTH 03°05’15" EAST, A
DISTANCE OF 195.00 FEET;

THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 31°23’12", AN ARC
DISTANCE OF 106.82 FEET TO THE BEGINNING OF A REVERSE CURVE THE RADIUS OF WHICH
BEARS NORTH 34°28'27" WEST, A DISTANCE OF 150.00 FEET;

THENCE ALONG SAID REVERSE CURVE, THROUGH A CENTRAL ANGLE OF 18°18’01", AN ARC
DISTANCE OF 47.91 FEET TO A POINT 145.71 FEET WEST OF THE WEST RIGHT OF WAY LINE OF
DIVISION STREET AND 418.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF SPOKANE
FAILLS BOULEVARD; ,

THENCE SOUTH 87°05°15" WEST, PARALLEL WITH SAID NORTH RIGHT OF WAY LINE, 251.29 FEET
TO A POINT 397.00 FEET WEST OF THE WEST RIGHT OF WAY LINE OF DIVISION STREET;

THENCE NORTH 03°05°'15" WEST, PARALLEL WITH SAID WEST RIGHT OF WAY LINE, 130.46 FEET'; ‘

THENCE NORTH 80°44'15" EAST, 84.09 FEET; \
THENCE NORTH 84°21°00" EAST, 176.33 FEET;

THENCE NORTH 80°36°00" EAST, 86.86 FEET;

THENCE NORTH 82°33'30" EAST, 51.06 FEET (REC. 51.05 FEET) TO THE WEST RIGHT OF WAY LINE
OF DIVISION STREET; ‘
THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE, 2640 FEET;
THENCE SOUTH 73°18’46" WEST, 19.39 FEET;

THENCE SOUTH 63°12'14" WEST, 32.63 FEET;

THENCE SOUTH 72°13°24" WEST, 20.32 FEET;

THENCE SOUTH 82°06’10" WEST, 21.05 FEET;

THENCE SOUTH 85°05°30" WEST, 53.94 FEET;

THENCE SOUTH 85°36°01" WEST, 37.38 FEET;

THENCE SOUTH 81°27°48" WEST, 91.18 FEET;

THENCE SOUTH 81°28°18" WEST, 27.40 FEET;

THENCE SOUTH 81°39°06" WEST, 28.26 FEET;

THENCE SOUTH 81°22°21" WEST, 31.57 FEET;

THENCE SOUTH 82°48°52" WEST, 24.37 FEET;

THENCE SOUTH 79°50°33" WEST, 22.96 FEET;

THENCE SOUTH 81°13°51 WEST, 9.30 FEET;

THENCE SOUTH 83°01°55" WEST, 74.81 FEET;

THENCE SOUTH 82°41°31" WEST, 46.90 FEET;

THENCE SOUTH 82°54°44" WEST, 68.90 FEET;

THENCE SOUTH 86°30'10" WEST, 50.81 FEET;

THENCE SOUTH 88°24°39" WEST, 51.00 FEET;

THENCE NORTH 89°55’42" WEST, 31.12 FEET;

THENCE SOUTH £9°19°43" WEST, 29.16 FEET;

THENCE SOUTH 87°35'15" WEST, 28.09 FEET;

THENCE SOUTH 82°33'35" WEST, 29.40 FEET;

THENCE SOUTH 72°57'28" WEST, 5.64 FEET;

THENCE SOUTH 63°30'04" WEST, 4.49 FEET;

THENCE SOUTH 62°26'42" WEST, 23.20 FEET;

THENCE SOUTH 62°23°20" WEST, 27.23 FEET;

THENCE SOUTH 76°42'03" WEST, 41.02 FEET;

THENCE SOUTH 71°49°34" WEST, 46.60 FEET;

THENCE SOUTH 41°58°06" WEST, 41.14 FEET;

6 of 7

Spokane Co, WA
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THENCE SOUTH 42°05'55" WEST, 101.61 FEET;

THENCE SOUTH 42°02°23“ WEST, 50.88 FEET;

THENCE SOUTH 42°06°30% WEST, 62.27 FEET;

THENCE SOUTH 60°16'28% WEST, 2.58 FEET;

THENCE SOUTH 42°00'29* WEST, 42.09 FEET;

THENCE SOUTH 41°59'51" .WEST, 83.72 FEET;

THENCE SOUTH 87°05'09% WEST, 50.65 FEET;

THENCE SOUTH 86°58'38" WEST, 109.39 FEET;

THENCE SOUTH 87°06°04" WEST, 138.61 FEET;

THENCE NORTH 69°30°57* WEST, 15.06 FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO
THE LEFT THE RADIUS OF‘WHICH BEARS SOUTH 79°07'08" WEST, A DISTANCE OF 14.93 FEET;
THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 232°50°37%, AN ARC
DISTANCE OF 60.68 FEET;

THENCE SOUTH 03°07°55" EAST, 19.91 FEET;

THENCE SOUTH 00°46'51" WEST, 3.96 FEET;

THENCE SOUTH 42°06°21" WEST, 75.74 FEET TO THE EAST RIGHT OF WAY LINE OF WASHINGTON
STREET;

THENCE SOUTH 02°50°49" EAST, ALONG SAID EAST RIGHT OF WAY LINE, 141.20 FEET TO THE
POINT OF BEGINNING. '

EXCEPT ANY PORTION OF DEEDED TO STATE OF WASHINGTON ON MARCH 13, 1990, RECORDED
APRIL 9, 1990 UNDER AUDITOR'S FILE NO. 9004090075, IN SPOKANE COUNTY, WASHINGTON, FOR
STATE ROUTE #2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

AND EXCEPT ALL THAT PORTION CONDEMNED BY CAUSE NO. 91201392-1, SUPERIOR COURT OF
THE STATE OF WASHINGTON, IN AND FOR SPOKANE COUNTY, WASHINGTON FOR STATE ROUTE
#2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.
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Property Transfer Agreement Attachment 8.2.3

BILL OF SALE

Pursuant to the Property Transfer Agreement, dated ﬂq gg g‘/ K0 , 2003
between the City of Spokane Washington, a first class city of the'State of Washington (“City”)

- and the Spokane Public Facilities District, a Washington municipal corporation (“District”).

The City, for and in consideration of good and valuable consideration, receipt of which is
hereby acknowledged, does grant, bargain, sell, transfer, convey, deliver and assign to the
District all of the Personal Property described in Section 1.25 of the Property Transfer
Agreement by and between the City and the District, as clarified in the attached schedules.

This Bill of Sale is subject to the terms and conditions stated in thé Property Transfer
Agreement entered into between the parties, which are incorporated herein by reference, and
shall be binding upon the City and the District.

This Bill of Sale shall be governed and construed and interpreted in accordance with the
laws of the State of Washington.

DATED Sp{%m ber 1O, 2003,

CITY OF SPOKANE, a Washington first class

City Clerk

Apprgved as to form:

e

bi{y Attorney
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SCHEDULE 1
The City transfers the following personal property to the District:

All fixtures, equipment, vehicles, furniture, spare parts, inventory
supplies, Permits, Records, Intellectual Property used or usable in
connection with the Existing Center Facilities, accounts receivable,
cash on hand, deposits and other items of tangible and intangible
property (other than the Existing Center Property or the Existing
Center Facilities and other than contract rights and obligations that
are not assumed by the District) that ate currently installed,
located, owned or used on or in connection with the Existing
Center Facilities—including, without limitation, those assets
specifically identified in Schedule 2 to this Bill of Sale, and limited

to the accounts receivable, cash on hand and deposits identified
below.

The City transfers the following accounts receivable, cash on hand and deposits to the District:

Account No. Description Balance as of 8/31/2003

0100-99999-99999-24567  Spokane Center deposit $26,833.92
accounts for future events

0100-99999-99999-11213  Petty cash $500.00

Capitalized terms not defined in this Bill of Sale shall have the meanings that are ascribed to
such terms in the Property Transfer Agreement.
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SCHEDULE 2

See attached list of specific items of personal property.
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Attachment 1.25 - Inventory
Spokane Center Inventory

FIXED ASSET SYSTEM
INVENTORY BY OWNER DEPT, TYPE, CLASS

SUBCLAS!ASSET ID DESCRIPTION

12100 T102755
12100 T302691
12100 T302692
12100 T302694
12100 T302698
12100 T302699
12100 T302700
12100 T302701
12100 T302702
12100 T302703
12100 T302704
12100 T302705
12100 T302706

12100 T302707
12100 T302708

12100 1302709
12100 T302715
12100 T302718
12100 T302724
12100 T302726
12100 T302727
12100 T302728
12100 T304523

OF SERVICE

7/1/2003

AMPLIFIER QSC MX3000A-800 WATT
19" COLOR TV MONITORS

19" COLOR TV MONITORS

KLOSS NOV BM VIDEO PROJECTOR
EIKI LC300 LCD VIDEO DISPLAY

EIKI LC300 LCD VIDEO DISPLAY
SHARP X6 1000

PANASONIC AG1960 TAPE DECK
PANASONIC AG1960 TAPE DECK
PANASONIC AG1960 TAPE DECK
PANASONIC WJMX50 MIXER
PANASONIC WJ4600C SP EFFECT
WD TOASTER 25MHZ

PANASONIC WVD5100 LO LUX
PANASONIC WVS 071 STUDIO PKG
3/4 U-MATIC SONY VP2000
CELECT-MUTIMEDIA TRANSLATOR
SONY VIDEO PROJECTOR

MACKIE MIXER 24.4 VLZ

B H FILM O SOUND PROJECTORS67A
MEGA PWR ULTRA BEAM VIDEO PROJ
MEGA PWR ULTRA BEAM 228 VIDEO
WIRELESS MIKE RECEIVER

FIXED ASSET SYSTEM
INVENTORY BY OWNER DEPT, TYPE, CLASS

Qry
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Attachment 1.25 - Inventory
Spokane Center Inventory

. SUBCLAS!ASSET ID DESCRIPTION

12100 T304526
12100 T304549
12200 7105442
12200 T105475
12200 T105476
12200 T302611
12200 7302612
12200 T302613
12200 T302686

- 12200 T302725

12200 T304550
12300 7302710
12400 NOO1183
12400 N001185
12400 NO01195
12400 N0O1186
12400 NO01198
12400 N001244
12400 N001386
12400 N001387
12400 N0O01477
12400 NO0O1787
12400 NO01798
12400 NO02388
12400 T102578
12400 T302695
12400 T302696
12400 T302697
12400 T302716
12400 T302717
12400 T302719
12400 T302722
12400 T304504
12400 T304525
14300 7102632
14300 T102633
14300 T102677
14300 T102678

TASCAM DS30MK11

INFOCENTER SIGN CC LOBBY
PANASONIC VIDEO CAMERA
DIGITAL VIDEQO CAMERA/CCU/LENS
DIGITAL VIDEO CAMERA/CCU/LENS
CCD CAMERA

CCD CAMERA

CCD CAMERA

IE-30A OCTAVE AUDIO ANALYSIS
12 CHANNEL AUDIO MIXER
INFOCENTER AG LOBBY
PANASONIC VIDEO CASSET RECORDR
STAGING EQUIPMENT

HOIST ASSEMBLY

DRAPERIES BLACK TWILL

DANCE FLOOR, PIECES,TRIM
SCRIM
40 FT SAFEWAY SCAFFOLD
LARGE SCAFFOLDS

DANCE FLOOR EQUIP

STAGE ROPE & SPS INSTALL
ROSCO DANCE FLOOR-BLK/WHT
ALTMAN PAR 64 LIGHTING INSTRUM
STAGE DRAPES OPERA HOUSE
GENIE DUAL PERSONNEL LIFT
LYCIAN 1278 FOLLOW SPOT
LYCIAN 1278FOLLOW SPOT
LYCIAN 1278 FOLLOW SPOT

SONY VIDEO PROJECTOR

SONY VIDEO PROJECTOR
BETACAM SP VIDEO TAPE PLAYER
ORCHESTRA SHELL

DIMMER SYSTEM OPERA HOUSE
CREST CENTURY CONSOLE

BLK LEATHER COUCH

BLK LEATHER CHAIR

BLACK LOUNGE CHAIR-GRN RM
BLACK COUCH GREEN RQO

FIXED ASSET SYSTEM
INVENTORY BY OWNER DEPT, TYPE, CLASS

OF SERVICE

SUBCLAS!ASSET ID DESCRIPTION

71712003

QTY

Qry
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14300 T302685
14300 T302689
14300 T302690
14400 T102754
14500 N001193
14500 T102657
14500 T102658
14500 T102659
14500 T102660
14500 T102661
14500 T102662
14500 T102663
14500 7102664
14500 T102665
14500 T102666
14500 T102667
14500 T102668

- 14500 T102669

14500 T102670
14500 T102671
14500 T102672
14500 T102673

14600 T102585

14700 T102643
14700 T102644
14700 T102645
14700 T102646
16300 N001188
16300 N001190
16300 N001796
16300 T102596
16300 T102597
16300 T102598
16300 T102601
16300 T102602
16300 T102605
16300 T102606
16300 7102608
16300 T102609

OF SERVICE

SUBCLAS!ASSET ID

. Attachment 1.25 - Inventory
Spokane Center Inventory

STEINWAY BABY GRAND PIANO
KIMBALL GRAND PIANO
BALDWIN CONCERT PIANO
SAFE IN CONV CENTER
STAGING VIRCO RISERS 56X8
BLACK VINYL BENCH

MARBLE TOP TABLE

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

BLACK VINYL BENCH

MARBLE TABLE

MARBLE TOP TABLE

XERON 7020 FAX MACHINE
MARBLE TOP TABLE

MARBLE TOP TABLE

MARBLE TOP TABLE

MARBLE TOP TABLE

STORAGE SHELVES

REFER SYSTEM

HOBART SHREDDER

COOLER ROLL IN HOBART #SN3257
COOLER REACHIN TRAULSEN MODEL
DISHWASHER MOD STPCW20 SN1961
HOOD DISHWASHER VENT
SOILED DISH TABLE 12 FT
HOBART ROLL IN COOLER
COOLER

CUSTOM STAINLESS HOT UNITS
DISPOSER

FIXED ASSET SYSTEM
INVENTORY BY OWNER DEPT, TYPE, CLASS

DESCRIPTION

16300 T102610

7/1/2003

HOGTABLE CUTTER

QTY
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16300 T102612
16300 T102613
16300 T102614
16300 T102617
16300 T102618
16300 T102619
16300 T102621
16300 T102622
16300 T102624

16300 T102625

16300 T102626

- 16300 T102627

16300 T102630
16300 T102631
16300 T102703

16300 T102709
16300 T102729

16300 T304513
16300 T304514

17100 T102576

17100 T102577

17100 T102579

17100 T102591
17100 T102640

17100 T102641

17100 7102642

17100 T102683

17100 T102684
17100 T102712
17100 T102728
17200 T102685
17200 T102686
17200 T102707
17200 T304516
19500 N002030
19500 T304519

123100 N001529
- 23100 NO01530

23100 NO01531
23100 N001532
23100 N001533

Attachment 1.25 - Inventory
Spokane Center Inventory

ICE CREAM CABINET

HOT DOG COOKER

PASS THRU WARMER

GROEN TILTING BR PAN
GROEN TILITNG BR PAN

MIXER

FRYER

FRYER

CONV OVEN

CONV OVEN

OPERN RANGE
CHEESEMELTER

COOLER

ICE CUBER & BIN

HOT WATER TANK-CC
GRIDDLE

DISPOSER

HOT TOP RANGE

HOT TOP RANGE

ADV HI SPD MATADOR BUFFER
ADVANCE AQUATRON 16 GALLON
ADV CONVERTAMATIC SCRUBBER
ADVANCE GULPER ROAMER #300G
28"CARPETREIVER

TEMPEST EXTRACTOR
PACEMAKER BUFFER
ADVANCE 3251 X FLOOR SCRUBBER
ADVANCE CARPETRIEVER
CARPETRIVER 28XP

ADVANCE CARPETREIVER 28
GENIE AERIAL PLATFORM -LRG
GENIE ARIEL WORK PLATFORM
SNOW BLOWER-CC

BEN KO MATIC TURF SWEEPER
VETRA 600 PAINT SPRAYER
GRACO 3500 LINE LASER)B:
CHAIN MOTOR

CHAIN MOTOR

CHAIN MOTOR

CHAIN MOTOR

CHAIN MOTOR

FIXED ASSET SYSTEM

A-—L-L-—L-L—l-—k-h—l-l—l—l—l-—k-h—l-l—t-—b—l—l—l—t—i—l—l—l—l-h—I—l—l—i-—l—h—l—l-&-—ﬁ.—IA

INVENTORY BY OWNER DEPT, TYPE, CLASS

OF SERVICE

SUBCLAS!ASSET ID DESCRIPTION

7172003



Attachment 1.25 - Inventory
Spokane Center Inventory

23100 N0O01534
23100 N001535
23100 N001536

23100 NO01537

23100 N0O01580
23100 N001581
23100 NO01797
23100 T102565
23100 T102595
23100 T102681
23100 7102682
23100 T102706
23100 T102727
23100 T102743
23100 T102751
23100 T302712
23100 T302713
23100 T302729
23100 T304517
52700 NOO1170
52700 N001171
52700 NO0O1175
52700 N0O01177
52700 N0O01178
- 52700 NO01179
52700 N001181

51000 N0O01478
51400 T102752
52700 NO01107
52700 NO01383

71112003

CHAIN MOTOR
CHAIN MOTOR
CHAIN MOTOR

"CHAIN MOTOR

STAGING EQUIPMENT

GLASS DOOR IN CONV CENTER
COMPACTOR

ADVANCE POWER SWEEPER 5600
FORK LIFT TRUCK

SNOW BLOWER/COUNTRY HOMES
GENIE LIFT -SAFEWAY SUPPLY
SPECTA LIFTWHEELCHAIR LIFT
SINK IN CONV CENTER

HOT WATER TANK)B:

STORAGE UNIT

KAWAI STUDIO PIANO VST-7

EP-9 DIGITAL PIANO

FORKLIFT PNEUMATIC NEW YALE
GAS TORO MOWER MODEL # 30224
TSUTAKAWA FOUNTAIN

MOON CRATER BRONZE SCULP-GL
MAHLER SCULPTURE HANS MOLDENHA
BALAZS TAPESTRY 9X 12

EXPO 74 ARCHITECT MODEL
PHOTOGRAPHS EXPO 74 SITE
IRIDAEA 53 CAST JACRYLIC SCULP

UPDATE WATER TREATMENT SYST
FENCE BEHIND CONV CENTER
MARQUEE

REROOF O.H//C.C..
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Inventory Additions -
Spokane Center

Audio Visual Equipment

2 SharpVision LCD Projectors PLCXP4S

2 Sharp LCD Projectors PCLXV3S

4 Shure Wireless Microphones LX Series

6 Shure Wireless Microphones T Series
Balcony Break Room

3 Light Brown Lockers
2 Grey Lockers

Terrace Accounting Office
Green File Cabinets
Grey File Cabinet
Metal Shelving Units
Book Shelf

Small Printer Cabinet
White Cabinet

Black File Cabinets
Desk with wood top
Printer

Computer with monitor
Calculator

Safe

Red Desk Chair
Brown Couches

Terrace Custodial Office

Desk with wood top

Small Computer Desk

Wood Cabinet (made in house)
4 Drawer File Cabinet

Light wood book case

Printer

-— mh weh ek =k e

Coat Room in Opera House
White Desk
Wood Top Desk
Computers
Marquee Computer
2 Drawer File Cabinet
Black Cabinets
Red Desk Chair
White bookcase
Small computer desk
Curtain rack with green curtains
Coat racks

W = md A N N =

Opera House Green Room
. 2 Desk Lamps
2 Wood pods

3 Wood desks
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Green desk chairs

Back Stage Dressing Rooms

1
2

2-piece green fabric couch
Green & chrome chairs

‘Back Stage Laundry Room

1
1
1

Washer & Dryer (Kenmore)
Grey Desk
Wood Cabinet (made in house)

Opera House Business Office

1

2-piece Green cloth couch
Green cloth lounge chair
Wood pod

Wood hearing Device cabinet
Hearing Devices
Wood/White Desk with side bar
Grey cloth room divider
Wood top Cabinet

5-drawer beige file cabinet
Wood Desk

Computer Desk

Computers with monitors
4-drawer file cabinets
2-drawer file cabinets

gold lamp

Directors Office

1
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Modular wood desk
computer w/monitor

wood cabinet

light wood cabinet
2-drawer file cabinet
Green & chrome chairs
Convention Center Photos
Owl mural from Expo 74

Events Manager Office

- O = -

Modular wood desk
Back cabinets

Green & Chrome chairs
2-drawer file cabinet

Event Supervisors Office

7/1/2003

White Desk

Wood Desk

Computer Desks
Computers w/monitors
Rolling desk chairs
Cloth room divider

Inventory Additions
Spokane Center



Inventory Additions
Spokane Center

Convention Center Conference Room
1 Wood Desk
1 Conference Table
1 Wood Pod
12 Brown Leather Chairs

Convention Center Business Office
1 Desk
1 Safe

Ag Trade Center Green Room

3 Green leather founge chairs
1 Black leather chair

1 Wood Desk

2 Red chrome chairs

2 Glass top tables

Executive Conference Room
24 Square wood tables
27 Red conference chairs
1 Square wood table
1 Black Lather Chair

" Roof Deck
: 8 Cement Flower containers

Big Bend Room
1 Safe

 Ag Trade Center Office
1 Wood Desk
1 Red desk chair

Ag Trade Center/Convention Center Lobbies
1 Ken Spiering Painting
1 Miner Sculptor (Outside East Door)

Opera House Lobbies

55 trees (OH and ATC/CC)
1 Marble sculptor

80 Pods

12 Cocktail tables

48 Cocktail chairs
1 Hans Molden Hauser Bust
1 Donald Thulean Bust

Engineers Office
2 HVAC computers
1 Computer with monitor
2 Computer tables
1 Desk
1 4-drawer file cabinet

7/1/2003



Inventory Additions
Spokane Center

. 1 2-drawer file cabinet
Basement
1 lilusion Art Piece
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EXHIBIT B

LEASE
AND ATTACHMENTS




7/01/03
LEASE

THIS LEASE is made effective the 29 1"Elay of Avaust , 2003, by and
between the SPOKANE PUBLIC FACILITIES DISTRICT, a 'municipal corporation (“District”),
and the CITY OF SPOKANE, WASHINGTON, a first-class charter city (“City”), hereinafter
collectively referred to as the “Parties”.

RECITALS

A. On May 21, 2002, qualified electors in Spokane County approved proposals to expand
the powers of the District and extend the District’s existing sales and use tax and existing
hotel/motel tax to enable the District to acquire and operate the Spokane Convention
Center, the Spokane Opera House, and the Washington State International Agricultural
Trade Center (“Existing Center Facilities”), and to expand the Spokane Convention

Center.

B. Simultaneous with the execution of this Lease, the Parties have approved an Interlocal
Cooperation Agreement and Property Transfer Agreement (to which this Lease is
Attachment 1.21), providing for the District’s (1) acquisition of the Existing Center
Facilities, (2) operation of the Spokane Center, and (3) construction of the Project.

C. RCW 36.100.030 authorizes the District to acquire, construct, own, remodel, maintain,
equip, Teequip, repair, and operate convention facilities, together with contiguous parking
facilities, and RCW 36.100.070 authorizes the District to acquire both real and personal
property by lease and otherwise.

D. The District and the City desire to enter into this Lease in order to provide for the City’s
lease to the District of the Existing Center Property, Additional Center Property, and the
City’s undivided one-third (1/3) interest in all improvements thereon, including those to
be constructed during the Project.

NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants
contained herein, the Parties agree as follows:

1. DEFINITIONS. As used in this Lease, the following terms have the meanings provided
in this Section 1:

1.1  Additional Center Property shall have the meaning given such term in the
Interlocal Agreement.

1.2 Authority means any government, authority, department, commission, court,
arbitrator, board, bureau, agency, unit, or instrumentality having jurisdiction over any of
the Property. The term “Authority” includes the United States of America, the State, the
County, and the City.

-1-
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7/01/03

1.3 City means the City of Spokane, Washington, a first-class charter city duly
organized and existing under and by virtue of the Constitution and laws of the State and

the Charter of the City.

1.4  Closing means the closing of the transactions contemplated in the Property
Transfer Agreement. -

1.5  Closing Date means the date of Closing, which shall in no event be later than
September 30, 2003, unless extended by the mutual written consent of the City and the
District.

1.6  County means Spokane County, Washington, a Class A county duly organized
and existing under and by virtue of the Constitutions and the laws of the State.

1.7  District means the Spokane Public Facilities District, a municipal corporation and
independent taxing authority within Article VII, Section 1 of the Constitution of the
State, and a taxing district within the meaning of Article VII, Section 2 of the
Constitution of the State.

1.8  Effective Date shall have the meaning given such term in the Interlocal
Agreement.

1.9  Encumbrances means mortgages, liens, pledges, charges, security interests,
claims, and other types of encumbrances.

1.10 Environmental Laws shall mean all laws, statutes, regulations, rules, ordinances,
codes, orders, decrees, and other lawful requirements of any Authority, now or hereafter
enacted, promulgated, or amended, with jurisdiction over the Existing Center Property,
the owner or operator of the Existing Center Property or the use of the Existing Center
Property relating to environmental protection, regulation of Hazardous Materials, storage
or transportation of dangerous goods ,natural resources, or the emission discharge, release
or threatened release of pollutants contaminants, chemicals industrial, toxic or hazardous
substances or wastes into the environment. The term “Environmental Laws” includes the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42
U.S.C. 9601 et seq.) and the Toxic Substance Control Act (codified at Chapter 70.105D
RCW —“MTCA™), or any regulations promulgated thereunder.

1.11 Existing Center Facilities shall have the meaning given such term in the
Property Transfer Agreement.

1.12 Existing Center Property shall have the meaning given such term in the
Property Transfer Agreement. '

1.13 Hazardous Materials means explosives, radioactive materials, asbestos and
asbestos-containing materials, urea formaldehyde, PCBs, hydrocarbon contaminants,
pentachlorophenol, pollutants, contaminants, hazardous, corrosive, or toxic substances, or
special waste or substance of any kind, the use, storage, manufacture, disposal, treatment,

-

C:\Documents and Settings\Ifarnsworth\Local Settings\Temporary Internct Files\OLK6\Center Lease 7-01-2003.doc



7/01/03

generation, transport, or release into the environment, or remediation of which is
. prohibited, controlled, regulated, or licensed under Environmental Laws.

1.14 Interlocal Agreement means the Interlocal Cooperation Agreement of even date
herewith, between the City and the District, the terms of which, including the definitions
of the terms capitalized therein, are incorporated herein by this reference.

1.15 Lease means this Lease.

1.16 Leased Property means the Existing Center Property, Additional Center
Property, and the City’s undivided one-third (1/3) ownership interest in all improvements
thereon, including the Permitted Improvements, as defined herein.

1.17 Legal Proceeding means an action, suit, proceeding, hearing, or investigation
before any Authority.

1.19 Permitted Improvements shall include all improvements constructed on Existing
Center Property and Additional Center Property.

1.20  Project shall have the meaning given such term in the Interlocal Agreement.

1.21  Property Transfer Agreement means the Property Transfer Agreement of even
date herewith, between the City and the District, the terms of which, including the
definitions of the terms capitalized therein, are incorporated herein by this reference.

. 1.22  State means the State of Washington.

1.23 Term means the initial term of this Lease, together with all extensions and
renewals thereof.

2. THE TRANSACTION.

2.1 Lease of Leased Property. Subject to the provisions of this Lease, the City
hereby leases all parcels of real property presently or hereafter constituting the Leased
Property to the District, together with the City’s undivided one-third (1/3) ownership
interest in the improvements situated thereon.

2.2  Term. The Term shall commence upon the Closing Date, and shall expire on
December 31, 2038, unless earlier terminated in accordance with the provisions of this
Lease.

3. CONSIDERATION. As consideration for the leasehold interest and purchase option
granted under this Lease, the District agrees to assume certain obligations of the City, acquire
and operate the Existing Center Facilities/Spokane Center, and undertake the Project—all as
described in more detail in the Interlocal Agreement and/or the Property Transfer Agreement.
The City acknowledges that such consideration is sufficient for the leasehold interest and
purchase option granted under this Lease.

23-
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5.

TAXES, UTILITIES, AND INSURANCE.

4.1 Taxes. The District shall pay or cause to be paid all taxes applicable to the
Leased Property or to this Lease, including special assessments, that accrue during the
Term or that may become a lien upon the Leased Property or any part thereof, or any
appurtenance thereto, before any fine, penalty, interest or cost may be added thereto.
Notwithstanding the foregoing, the City and the District shall cooperate with each other
to prepare applications for exemptions that may be available for any such taxes,
assessments, fees, or sums.

4.2  Utilities and Services. The District shall obtain and pay for all charges for fuel,
heat, water, sewer service, refuse collection, gas, electricity, telephone and for all other
utilities used or consumed on the Leased Property by the District.

4.3  Insurance. During the Term, the District shall maintain such policies of
insurance as are required under the Interlocal Agreement and Property Transfer
Agreement.

4.4  Miscellaneous. If, during the Term of this Lease, any taxes, fees or other
payment obligations referred to in this Section 4 become due or payable by the City, such
payments shall be the obligation of the District.

REPRESENTATIONS AND WARRANTIES OF THE CITY. The City represents

. and warrants to the District that the statements contained in this Section 5 are correct and

comple

6.

te as of the Effective Date and will be correct and complete as of the Closing Date.

5.1 Organization. The City is a first-class charter city, duly organized and validly
existing under and by virtue of the Constitution and laws of the State, and the Charter of

the City.

5.2  Binding Effect. The City has full power and authority to execute and deliver this
Lease, and to perform the City’s obligations under this Lease. Except as specifically set
forth in the Interlocal Agreement and Property Transfer Agreement, no consent, permit,
approval, or other authorization is required from any Authority in order for the City to
effectuate the transactions contemplated in this Lease.

53 Authority of Signatories. All individuals executing this Lease on behalf of the
City have the requisite power and authority to do so.

REPRESENTATIONS AND WARRANTIES OF THE DISTRICT. The District

represents and warrants to the City that the statements contained in this Section 6 are correct and
complete as of the Effective Date and will be correct and complete as of the Closing Date.

6.1  OQrganization. The District is a municipal corporation, duly organized and
validly existing under and by virtue of the Constitution and laws of the Statc.

6.2  Binding Effect. The District has full power and authority to execute and deliver
this Lease, and to perform the District’s obligations under this Lease. This Lease

4-
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7.
follows

constitutes the valid and legally binding obligation of the District and is enforceable in
accordance with its provisions. Except as specifically set forth in the Interlocal
Agreement and Property Transfer Agreement, no consent, permit, approval, or other
authorization is required from any Authority in order for the District to effectuate the
transactions contemplated in this Lease.

6.3  Authority of Signatories. All individuals executing this Lease on behalf of the
District have the requisite power and authority to do so.

ADDITIONAL COVENANTS. The City and the District agree and covenant as

.

7.1 Quiet Enjoyment. The City covenants that the District, upon performing the
District’s obligations under this Lease, shall peacefully and quietly have, hold and enjoy
the Leased Property throughout the Term without hindrance, ejection or molestation by
any person lawfully claiming under the City, subject to the provisions of this Lease, the
Interlocal Agreement, and the Property Transfer Agreement.

7.2 Indemnification. The City and the District hereby reaffirm their respective
indemnification obligations under the Interlocal Agreement and Property Transfer
Agreement, including, without limitation, the District’s obligation to indemnify the City
for certain environmental matters under Section 6.4 of the Property Transfer Agreement.

7.3  Encumbrances. During the Term, neither of the Parties shall permit the
imposition of any lien or Encumbrance against the Leased Property or any portion
thereof. The District covenants that it shall discharge of record, or cause to be discharged
of record, all liability and expense arising from any Encumbrance at any time filed
against the Leased Property for any work, labor, services, or materials claimed to have
been performed at, or furnished to the Leased Property, for or on behalf of the District.

7.4  Notices and Consents. Prior to Closing, the City and the District will each give
all required notices, make all required filings, and use reasonable efforts to obtain any
authorizations, consents, and approvals of Authorities with respect to the matters referred
to on Sections 5.2 and 6.2 above, respectively.

7.5  Compliance With Laws. The District shall use the Leased Property for purposes
of completing the Project and operation of the Spokane Center, consistent with the terms of
the Interlocal Agreement. Use of the Leased Property shall be in compliance with all
federal, state, local laws and regulations, including without limitations, all environmental
laws.

7.6  Assignment. This Lease, or any interest herein, shall not be assigned, or sublet in
whole or in part, without the prior written consent of the City, which consent shall not be
unreasonably withheld. This Lease shall be binding upon the parties and also upon their
SUCCESSOTS.

-5-
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7.7  Maintenance. The District shall keep the Leased Property well maintained in a
good repair and prevent any waste of the Leased Property, consistent with its commitments
under the Interlocal Agreement, including construction of the Project and operation of the
Spokane Center. The District shall hire all necessary maintenance and janitorial personnel
to keep the Leased Property clean and in good repair including landscaping and
improvements on the Leased Property. The District shall be responsible for all snow and ice
removal from the Leased Property. At the end of the term, the District shall turn the Leased
Property back to the City in as good a condition as they were at the beginning of the Lease
term, reasonable wear and tear excepted.

7.8 Permitted Improvements. The District shall construct the Project, consistent with
its obligations under the Interlocal Agreement. Any and all improvements constructed on
the Leased Property shall be subject to the limitations set forth in this Lease, and shall be
constructed: (1) at the District’s sole cost by licensed and bonded contractors; (2) in
conformity with applicable building codes and all other necessary or advisable permits and
licenses; and (3) in a good and workmanlike manner and diligently prosecuted to
completion.

It is understood that the plans and specifications for the Permitted Improvements shall be
prepared by a duly qualified architect or structural engineer registered or licensed in the state
of Washington and employed for that purpose by the District at the District’s sole cost and
expense. The Permitted Improvements shall be built in accordance with applicable building
codes and constructed in good and workmanlike manner in accordance with all requirements
of all City, County or state departments, boards, bureaus, officials and authorities having
jurisdiction thereof. All necessary permits and authority for such construction shall be
obtained by the District at the District’s sole cost and expense. No construction of the
Permitted Improvements shall commence until the following has first occurred:

7.8.1 The District, at the District's sole cost and expense shall have filed with the
City Department of Building Services such plans, specifications, certificates and any
and all other documents the Department requires for the construction of the
Permitted Improvements by the District and the City, and any other governmental
authority whose approval is required shall have issued all necessary permits and
authority for the commencement of construction.

7.8.2 The District will hold harmless and indemnify the City for and shall remove
any liens, or encumbrances which may be filed against the Leased Property, due to
the District’s construction of the Permitted Improvements. If the City is required to
take any action to remove any lien or encumbrance placed against the Leased
Property due to construction of the Permitted Improvements, the District shall be
responsible for all of the City's costs, expenses and attorney fees in removing said
lien or encumbrance.

7.8.3 It is expressly understood and agreed that the City shall have an undivided
one-third (1/3) ownership interest in the Permitted Improvements, which undivided
ownership interest shall be deemed to have attached to the freehold and to the
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benefit of the City and, unless the District has exercised its Option to Purchase under
Section 10 below, shall remain on and be surrendered with the Leased Property on
expiration or sooner termination of the Lease without compensation to the District.
The District hereby agrees to execute any and all agreement and/or instruments
reasonably deemed necessary by the City to perfect the City’s undivided ownership
interest in the Permitted Improvements, within thirty (30) days of substantial
completion of the same.

7.9  Imspection. The City, after giving the District reasonable notice, shall have the right
to make inspections of the Leased Property to ensure compliance with this Lease.

7.10 Waiver. Any waiver by either party of any breach or any failure to enforce a term
of this Agreement shall not be construed or considered to be a waiver of any future similar
breach.

7.11 City’s Retention of Rights. Unless expressly waived in writing, and without
limiting any other right of the City under this Agreement, the Interlocal Agreement, or the
Property Transfer Agreement, the City shall have the right to use the ILeased Property
consistent with Section 7.8 of the Interlocal Agreement, without being deemed an eviction
or disturbance in any manner of the District’s use or possession of the Leased Property, and
without relieving the District from any obligation under this Lease.

DESTRUCTION AND CONDEMNATION.

8.1 Fire or Other Casualty.

8.1.1 Notice. The District shall give prompt notice to the City of any fire or
other damage to the Leased Property.

8.1.2 Application of Insurance Proceeds. In the event the Leased Property is
destroyed, damaged or rendered untenantable, either wholly or in part, by any
casualty, the District shall cause any insurance proceeds to be used for the
purpose of repairing and replacing the damaged or destroyed portion of the
Leased Property, or the District shall exercise its option to purchase the Leased
Property pursuant to Section 10 of this Lease.

8.2  Eminent Domain. If all or a portion of the Leased Property is acquired or
condemned by eminent domain, the City shall be entitled to receive the entire award in any
condemnation proceeding, or the purchase price in the event of an acquisition in lieu of
condemnation, unless the District is in position to exercise its rights under Paragraph 10
below, in which case the award or purchase price shall be paid to the District. Nothing
contained herein shall impair the District’s right to claim and recover from the
condemnor for the unamortized value of the District’s improvements and for loss to
which the District may be put for the District’s moving expenses, business interruption or
taking of the District’s personal property.

-7-
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9. DEFAULT, REMEDIES, AND LIMITATION ON LIABILITY.

9.1 Default. The following occurrences shall be deemed an “Event of Default” by
the District:

9.1.1 Failure to Perform. It shall be an “Event of Default” under this
Agreement if the District fails duly to perform, observe or comply with the covenants,
agreements, or conditions on its part contained in this Agreement, the Property Transfer
Agreement, or the Interlocal Agreement, and such default shall continue for a period of
thirty (30) days after written notice of such failure, requesting the same to be remedied,
shall have been given to the District by the City, provided however that such failure shall
not be an Event of Default if it is knowing and intentionally waived, in writing, by the
non-defaulting party.

9.1.2 Insolvency. The District becomes insolvent, voluntarily or involuntarily
bankrupt, or a receiver, assignee or other liquidating officer is appointed for the District’s
operation of the Spokane Center, provided that in the event of any involuntary
bankruptcy or other insolvency proceeding, the existence of such proceeding shall
constitute an Event of Default only if such proceeding is not dismissed or vacated within
60 days after its institution or commencement.

9.1.3 Levy or Execution. The District’s interest in this Lease or the Leased
Property, or any part thereof, is taken by execution or other process of law directed
against the District, or is taken upon or subjected to any attachment by any creditor of the
District, if such attachment is not discharged with 60 days after being levied.

9.2  Remedies. The City shall have the following remedies upon an Event of Default.
The City’s rights and remedies under this Lease shall be cumulative, and none shall
exclude any other right or remedy allowed by law.

9.2.1 Termination of Lease. The City, subject to the mediation obligation in
Section 9.2.3, may terminate the District’s interest under the Lease, but no act by the City
other than written notice from the City to District of termination shall terminate this
Lease. The Lease shall terminate on the date specified in the notice of termination.

9.2.2 Waiver of Redemption Rights. The District, for itself, and on behalf of
any and all persons claiming through or under the District, including creditors of all
kinds, hereby wajves and surrenders all rights and privileges which they may have under
any present or future law, to redeem the Leased Property.

9.2.3 Mediation. Except in the event of Insolvency, Levy or Execution, as
provided in Sections 9.1.2 and 9.1.3 above, the City shall not have the right to repossess
all or any portion of the Leased Property, or otherwise to terminate the District’s interest
under the Lease, until after the City and District shall first make a good faith effort to
resolve any claimed Default through mediation. Either party shall have the right to
request mediation within 30 days of the date that the City issues a notice of default under
Section 9.1.1. The mediation shall be conducted by a mediator acceptable to both parties,
or in absence of their agreement then on application by either party to the presiding
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10.

department of the Spokane County, Washington, Superior Court, with the mediation to
take place within 60 days of the date the mediator is selected or appointed. Any failure
by the District to request mediation as provided in this paragraph shall constitute a waiver
by the District of its rights to have the City’s claim of Default mediated.

OPTION TO PURCHASE.

10.1 Option to Purchase Real Property. The District is hereby granted an option to
purchase the Existing Center Property and the Additional Center Property from the City for
the sum of One Dollar ($1.00). The option may be exercised by the District at any time after
the District Bonds (as defined in the Interlocal Agreement) have been retired, and after the
District has satisfied all of its obligations under the Interlocal Agreement for Development
of Regional Center Projects, but must be exercised, if at all, at least sixty (60) days prior to
the expiration of the Term. The District shall not be obligated to exercise its option to
purchase the Existing Center Property and the Additional Center Property but, if exercised,
all of the Existing Center Property and the Additional Center Property must be purchased.
Unless the District has exercised this option to purchase, the District shall surrender to the
City the Existing Center Property and Additional Center Property, including all
improvements constructed thereon on expiration or sooner termination of the Lease without.
compensation to the District. In the event the District does not exercise this option to
purchase, the District hereby agrees to execute any and all agreements and/or instruments
reasonably deemed necessary by the City to convey from the District to the City the
District’s entire interest in the Existing Center Property and Additional Center Property and
all improvements situated thereon, free and clear of any encumbrances.

10.2 Option to Purchase Improvements. The District is hereby granted an option to
purchase the City’s undivided one-third (1/3) ownership interest in all improvements,
including Permitted Improvements, located on the Existing Center Property and on the
Additional Center Property (collectively, “Center Improvements™) from the City for the
sum of One Dollar ($1.00). The option may be exercised by the District at any time after
the City’s Debt Service Obligations as defined in the Interlocal Agreement have been
retired as provided in Interlocal Agreement Section 7.4, however in any event at least
sixty (60) days prior to the expiration of the Term. The District shall not be obligated to
exercise its option to purchase the Center Improvements but, if exercised, all of the
Center Improvements on the Existing Center Property and the Additional Center Property
must be purchased. Unless the District has exercised this option to purchase, the District
shall surrender to the City the Center Improvements on expiration or sooner termination
of the Lease without compensation to the District.

10.3 Terms of Purchase. In the event the District exercises either or both of its
purchase options, unless otherwise specified by the written agreement of the City and the
District, the sale and purchase of the option property shall occur in accordance with the
following terms and conditions:

10.3.1 Closing. Closing of the purchase and sale shall occur no later than thirty
(30) days following proper notice from the District of the District’s intent to
purchase the option property.

9.
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11.

12.

10.3.2 Deed. The City shall transfer all of the City’s interests in the property that
is the subject of the particular option to the District by quitclaim deeds, in the
forms attached as Attachment 10.2.3, one form of deed for the Existing Center
Property and Additional Center Property without Improvements, and the other
form of deed for the Improvements, conveying to the District good and
marketable title in fee simple to the property described in the deed, for so long as
the District owns and operates the Spokane Center pursuant to the authority under
Chapter 36.100 RCW.

10.3.3 Closing Costs and Expenses. The District shall pay all costs and
expenses incurred with closing the purchase and sale of any portion of the Leased
Property—including, real property taxes and assessments, personal property taxes
and assessments, recording fees, real property excise taxes to the extent applicable
to this transaction, title insurance premiums (if the District desires title insurance),
closing agent fees, and similar closing costs. Notwithstanding the foregoing, the
City and the District shall cooperate with each other to prepare applications for
exemptions that may be available for any such taxes, assessments, fees, or sums.
The City shall cooperate with the District in obtaining lawful exemptions from
real property excise taxes, sales and use taxes, and other taxes or fees incident to
the type of transactions contemplated by this Lease. The District and the City
shall each bear their respective costs of legal and professional counsel associated
with the closing of the purchase and sale of any portion the Leased Property.

TERMINATION

This Lease may be terminated by the mutual written consent of the City and the District
at any time. Upon such mutual termination, or upon any Event of Default by the District,
the City or its designee may enter the Leased Property and remove all persons and
property of the District and again possess and enjoy the Leased Property without
prejudice to any other rights or remedies that the City may have at law, consistent with
Section 9 above.

MISCELLANEOUS

12.1  Additional Documents. Each party hereby agrees, upon the request of any other
party, to execute any additional documents reasonably required to effectuate the purposes
of the transactions contemplated herein.

12.2 Amendments. This Lease may not be modified or amended, except by a written
document executed by both the District and the City.

12.3 Applicable Law. This Lease and the rights of the parties hereunder shall be
governed by the laws of the state of Washington. Venue for any dispute arising under
this Lease shall be Spokane County, Washington.

12.4  Attorneys’ Fees. In the event of a dispute under this Lease, the substantially
prevailing party in such dispute shall be entitled to recover from the substantially
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nonprevailing party all of its fees and costs (including attomeys’ fees) associated with the
resolution of such dispute.

12.5 Counterparts. This Lease may be executed in any number of separate
counterparts, all of which taken together shall be deemed one original instrument,
potwithstanding that all parties are not signatory to the same counterpart.

12.6 Entire Acreement. This Lease, the Interlocal Agreement, and the Property
Transfer Agreement contain the entire agreement between the parties with respect to the
subject matter hereof, and supercede all prior understandings, agreements, or
representations by or between the parties, written or oral, to the extent they relate in any
way to the subject matter hereof. In the event of a direct conflict between a provision of
this Lease and a provision of the Interlocal Agreement or Property Transfer Agreement,
the provision of this Lease shall govern.

12.7 Filing and Recordation. This Lease may be filed and/or recorded by either party
at its expense with the Spokane County, Washington, Auditor, and/or with such other
municipality or other public agency located in the State of Washington as such party
deems appropriate.

12.8 Headings. The headings used in this Lease are used solely for convenience of
reference and shall not constitute a part of this Lease or affect its meaning, construction,
or effect.

12.9 No Third-Party Beneficiaries. This Lease shall not confer any rights or
remedies upon any person other than the City and the District and their respective
successors and permitted assigns.

12.10 No Waiver. The failure to enforce or the delay in enforcement of any provision
of this Lease by a party hereto, or the failure of a party to exercise any right hereunder,
shall not be construed to be a waiver of such provision or right (or of any other provision
or right hereof, whether of a similar or dissimilar nature) unless such party expressly
waives such provision or right in writing.

12.11 Notices. Any notice required or authorized under this Lease shall be in writing
and shall be delivered personally or by certified mail at the following addresses or at such
addresses as a party shall have designated to the other party in accordance with this
Section. Alternatively, any such notice may be sent by telecopier that transmits a
facsimile of the notice. Notice sent by telecopier shall be deemed to be received by a
party when dispatched to said party at the telephone number provided by such party and a
transmittal sheet verifying the dispatch is received by the sending party.

If to the District: Spokane Public Facilities District
ATTN: Executive Director
720 W. Mallon
Spokane, WA 99201
Fax: (509) 324-7050
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7/01/03

If to the City: City of Spokane
Office of the Mayor
W. 808 Spokane Falls Blvd.
Spokane, WA 99201
Fax: (509) 625-6789

Copy to: Office of the City Attorney
W. 808 Spokane Falls Blvd.
Spokane, WA 99201
Fax: (509) 625-6277

12.12 Successors and Assigns. This Lease and each and every provision hereof shall
be binding upon and shall inure to the benefit of each party hereto, and each and every of
their respective successors and permitted assigns. No party’s right or obligations under
this Lease may be assigned, sublet, or otherwise transferred without the prior written
consent of the other party.

12.13 Terminology and Interpretation. As used in this Lease, the masculine,
feminine, or neuter gender, and the singular and plural number, shall be deemed to
include the others whenever the context so indicates or requires. The words “include,”
“includes,” and “including” shall be deemed to be followed by the phrase “without
limitation”. Each party agrees that any rule of contract interpretation or construction to
the effect that ambiguities or uncertainties are to be resolved against the drafting party or
the party who caused it to exist will not be applied in the construction or interpretation of
this Lease.

12.14 Relationship of Parties. This Lease is a key element in a joint venture of the
City, County, and the District, undertaken for the public purpose of preserving the
region’s role in the convention and tourism industry, as authorized under Chapter 36.100
and 67.28 RCW. Except as necessary to preserve the joint nature of this endeavor, the
City and the District execute this Lease solely as lessor and lessee. No other relationship
between the parties is intended or shall be deemed to exist as a result of the execution of
this Lease—including any partnership, corporation, company, or other legal entity.

12.15 Severability. In the event of a determination by any court of competent
jurisdiction that a portion of this Lease is invalid or unenforceable, such portion shall be
deemed modified or eliminated in accordance with the court’s order and the remaining
portions of this Lease shall nonetheless be enforced.

12.16 Recitals and Attachments. The recitals contained at the beginning of this Lease,
and the Attachments attached to this Lease, are material parts of this Lease and are
incorporated herein by this reference.

IN WITNESS WHEREOF, the parties have executed this Lease, effective as of the

Effective Date.
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7/01/03

CITY OF SPOKANE

/é%

"'d “* Mayor John Pox)zef/ ///

Approved as to form:

Asdistant City Attorney

SPOKANE PUBLIC FACILITIES DISTRICT

A

Bill W illiams, Jr., Chair

Trish McFarland Vlce Cha1r |

SC_.M

Shaun Cross, Director

-
Erik E. Skaggs, Director

Attest:

Sherry Leatha, Clerk of the Board

Approved as to form:

IEER VAN
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H.E. Stiles, General Counsel

I

STATE OF WASHINGTON: [ ir for
:$8. 5
County of Spokane : /H;Ml‘r
21% s ot Lo
On this 21 _HoEosi , 2003, before me personally Appeared
JOHN POWERS and to me known to be the Mayor and the /ity Clerk,

td

respectively, of the CITY OF SPOKANE, a municipal corporation, that executed the within and
foregoing instrument, and acknowledged the said instrument to be the free and voluntary act and
deed of the corporation, for the uses and purposes therein mentioned, and on oath stated that
they were authorized to execute said instrument and that the seal affixed is the corporate seal of

said corporation.

In witness whereof I have hereunto set my hand and affixed my official seal the day
and year first above writicoa\iil
S,
SoP it %

SOV wiasione: A
ss"oéﬂ\ né""o;:?o”” ‘[M/ﬁ) 'W
&, w2z
:,-_:" ;o Wb “*Z  Nothary Public in and for the State
20, A ..F7 of Washington, residing at Spokane
Z Pt e My commission expires /(=1 ~O$

/,’,)\ (2 i \(;\:.-‘

,, OF'H \\Q\‘l-'\‘
STATE OF WASHINGTON:
188,

County of Spokane

On this l L? day of , 2003, before me personally appeared

BILL WILLIAMS, JR., TRISH MCFARLA“D, SHAUN CROSS, RICK LAFLEUR, and ERIK E.
SKAGGS, to me known to be the Chair, Vice Chair, and Directors, respectively, of the SPOKANE
PUBLIC FACILITIES DISTRICT, a municipal corporation, that executed the within and foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act and deed of
the corporation, for the uses and purposes therein mentioned, and on oath stated that they were
authorized to execute said instrument and that the seal affixed is the corporate seal of said

corporation.

In witness whereof I have hereunto set my hand and affixed my official seal the day

and year first above written.

Notary Public in and for the State

of Washington, residing at Sypoka eo “t
Wiy, My commission expires L'LE’L"' l
\\\“O\N ARD l////l ,

- ...‘ s 0l
S :?’\'m“ oy e
~ o P
— (i T
- ‘\OTARP S
= e Do
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Attachment 10.3.2-Improvements
Center Improvements-1/3 Remainder
Lease

Filed for Record at Request of and
copy returned to:

Paul M. Davis

LUKINS & ANNIS, P.S.

1600 Washington Trust Financial Center
717 W Sprague Ave.

Spokane, WA 99201-0466

Attention: Paul M. Davis

QUIT CLAIM DEED

Reference numbers of related documents:

GRANTOR: City of Spokane
GRANTEE: Spokane Public Facilities District

Legal Description:

1. Abbreviated form: PTN of the SE Y4 of S18 T25N R43E W .M., City of
Spokane, Spokane County, Washington.

2. Additional legal description is on pages __ of Document

Assessor’s Property Tax Parcel Account Number(s): 35185.0070 <<subj. to change via
BLA>>;35184.2017; 35184.2108; 35184.2109; 35184.2112; 35184.0412.




WHEN RECORDED RETURN TO:
Spokane Public Facilities District
720 W. Mallon

Spokane, WA 99201

Attn: Executive Director

QUIT CLAIM DEED

This Quit Claim Deed is from the CITY OF SPOKANE, a first class city of the
State of Washington, as “City” or “Grantor”, to the SPOKANE PUBLIC FACILITIES
DISTRICT, a Washington municipal corporation, as “District” or Grantee”.

BACKGROUND

A. Pursuant to the terms of an Interlocal Cooperation Agreement, dated
, 2003, between the City and the District (“Interlocal
Agreement”), the District has made certain improvements to the Spokane Opera
House, Spokane Convention Center, and Washington State International
Agricultural Trade Center (collectively the “Spokane Center”).

B. Pursuant to a Property Transfer Agreement, dated
2003, between the City and the District, the City has transferred to the District a
2/3 undivided interest in the improvements constituting the Spokane Center, but
not the underlying real property.

C. Pursuant to a Lease, dated , 2003, between
the City and the District (“Lease”), the City Leased to the District the City’s
remaining undivided interest in the improvements constituting the Spokane
Center, as well as the underlying real property.

D. The Lease granted the District the option, upon the occurrence of
certain events, to purchase the City’s remaining undivided interest in the
improvements constituting the Spokane Center.

E. The District has timely exercised its option to purchase the City’s
remaining undivided interest in the improvements constituting the Spokane
Center and has delivered to the City all monetary consideration required to be paid
in conjunction with such exercise.



CONVEYANCE

The City, in consideration of good and valuable consideration, the
receipt of which is hereby acknowledged, conveys and quit claims to the
District all of the City’s interest in the improvements located on that certain
real property described on Exhibit A, for so long as the District operates the
Spokane Center pursuant to the authority under Chapter 36.100 RCW,
reserving to the City all interest in the real property described in Exhibit A
other than the improvements situated thereon. The interest conveyed to the
District by this Quit Claim Deed shall automatically revert to the City at
such time as the District ceases to operate the Spokane Center pursuant to
the authority under Chapter 36.100 RCW.

DATED this day of , 20

CITY OF SPOKANE

By:

John Powers, Mayor
ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attorney

STATE OF )
)ss.

County of )

I certify that I know or have satisfactory evidence that JOHN POWERS
and TERRY L. PFISTER are the persons who appeared before me and said persons
acknowledged that they signed this documents, on oath stated that they were
authorized to sign it and acknowledged it as the Mayor and the City Clerk,
respectively of the CITY OF SPOKANE, a municipal corporation, to be the free and
voluntary act of such party for the uses and purposes therein mentioned.

Dated:

Notary Public in and for
State, residing at
My appointment expires




EXHIBIT "A"
OPERA HOUSE, CONVENTION CENTER

AG TRADE CENTER
REAL, PROPERTY

PARCEL 1:

A PORTION OF HAVERMALE’S SECOND ADDITION, ACCORDING TO PLAT RECORDED IN VOLUME
“A" OF PLATS, PAGE 148, AND A PORTION OF THE SOUTHEAST QUARTER OF SECTION 18,
TOWNSHIP 25 NORTH, RANGE 43 EAST, WM., CITY OF SPOKANE, SPOKANE COUNTY,
WASHINGTON, DESCRIBED,AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET
AND THE NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05°15“EAST, ALONG THE NORTH LINE OF SAID SPOKANE FALLS BOULEVARD,
712.00 FEET TO THE SOUTHWEST CORNER OF SPOKANE FALLS COURT;

THENCE NORTH 02°50°49" WEST, ALONG THE WEST LINE OF SAID SPOKANE FALLS COURT AND
PARALLEL WITH THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET, 157.95 FEET (REC.
158.00 FEET);

THENCE NORTH 87°05°15" EAST, ALONG THE NORTH LINE OF SPOKANE FALLS COURT AND
PARALLEL TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD, 3251 FEET (REC.32.50 FEET);
THENCE NORTH 10°19°39" WEST, 10.14 FEET (REC. 10.08 FEET);

THENCE NORTH 12°34°07" WEST, 10.14 FEET;

THENCE NORTH 14°30°20° WEST, 10.21 FEET;

THENCE NORTH 15°36°04" WEST, 10.25 FEET;

THENCE NORTH 16°24'59% WEST, 10.23 FEET;

THENCE NORTH 18°01°49" WEST, 10.36 FEET;

THENCE NORTH 20°55'29" WEST, 10.51 FEET;

THENCE NORTH 25°56'46* WEST, 10.87 FEET;

THENCE NORTH 24°58°06" WEST, 3.82 FEET;

THENCE NORTH 02°50°49° WEST, PARALLEL WITH THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET, 48.01 FEET (REC. 47.95 FEET);

THENCE NORTH 35°58°22" EAST, 10.24 FEET TO THE BEGINNING OF A CURVE TO THE RIGHT, THE
RADIUS OF WHICH BEARS SOUTH 33°45'06" EAST, A DISTANCE OF 25.00 FEET:

THENCE ALONG SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 30°08’53", AN ARC

DISTANCE OF 13.15 FEET TO A POINT 742.00 FEET EAST OF THE EAST RIGHT OF WAY LINE OF

WASHINGTON STREET AND 301.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF
SPOKANE FALLS BOULEVARD; .

THENCE NORTH 02°50°49" WEST, 12.00 FEET;

THENCE NORTH 35°58'22" EAST, 67.76 FEET;

THENCE NORTH 42°07°28" EAST, 40.45 FEET;

THENCE NORTH 56°26'07° EAST, 68.56 FEET;

THENCE SOUTH 31°58°44" EAST, 47.24 FEET (REC. 47.23) FEET TO A POINT 895.01 FEET EAST OF

THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET AND 388.00 FEET NORTH OF THE

NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05°15" EAST, 730.36 FEET (REC. 730.38 FEET) TO THE WEST RIGHT OF WAY

LINE OF DIVISION STREET;
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THENCE NORTH 03°05'15" WEST, ALONG SAID WEST RIGHT OF WAY LINE 77.03 FEET TO THE
BEGINNING OF A CURVE TO THE LEFT THE RADIUS OF WHICH BEARS SOUTH 03°05°15" EAST, A
DISTANCE OF 195.00 FEET;

THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 31°23°12", AN ARC
DISTANCE OF 106.82 FEET TO THE BEGINNING OF A REVERSE CURVE THE RADIUS OF WHICH
BEARS NORTH 34°28'27" WEST, A DISTANCE OF 150.00 FEET;

THENCE ALONG SAID REVERSE CURVE, THROUGH A CENTRAL ANGLE OF 18°18'01", AN ARC
DISTANCE OF 47.91 FEET TO A POINT 145.71 FEET WEST OF THE WEST RIGHT OF WAY LINE OF
DIVISION STREET AND 418.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF SPOKANE
FALLS BOULEVARD; <

THENCE SOUTH 87°05°15" WEST, PARALLEL WITH SAID NORTH RIGHT OF WAY LINE, 251.29 FEET
TO A POINT 397.00 FEET WEST OF THE WEST RIGHT OF WAY LINE OF DIVISION STREET; ,
THENCE NORTH 03°05°15" WEST, PARALLEL WITH SAID WEST RIGHT OF WAY LINE, 130.46 FEET;
THENCE NORTH 80°44°15" EAST, 84.09 FEET;

THENCE NORTH 84°21°00" EAST, 176.33 FEET;

THENCE NORTH 80°36°00" EAST, 86.86 FEET;

THENCE NORTH 82°33'30" EAST, 51.06 FEET (REC. 51.05 FEET) TO THE WEST RIGHT OF WAY LINE
OF DIVISION STREET; :

THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE, 26.40 FEET;

THENCE SOUTH 73°18°46" WEST, 19.39 FEET;

THENCE SOUTH 63°12’14* WEST, 32.63 FEET;

THENCE SOUTH 72°13°24" WEST, 20.32 FEET;

THENCE SOUTH 82°06°10“ WEST, 21.05 FEET;

THENCE SOUTH 85°05°30" WEST, 53.94 FEET;

THENCE SOUTH 85°36°01" WEST, 37.38 FEET;

THENCE SOUTH 81°27°48" WEST, 91.18 FEET;

THENCE SOUTH 81°28°18" WEST, 27.40 FEET;

THENCE SOUTH 81°39°06" WEST, 28.26 FEET;

THENCE SOUTH 81°22'21" WEST, 31.57 FEET;

THENCE SOUTH 82°48°52" WEST, 24.37 FEET;

THENCE SOUTH 79°50°33" WEST, 22.96 FEET;

THENCE SOUTH 81°13'51 WEST, 9.30 FEET;

THENCE SOUTH 83°01°55" WEST, 74.81 FEET;

THENCE SOUTH 82°41'31" WEST, 46.90 FEET;

THENCE SOUTH 82°54°44" WEST, 68.90 FEET;

THENCE SOUTH 86°30°10" WEST, 50.81 FEET;

THENCE SOUTH 88°24'39" WEST, 51.00 FEET;

THENCE NORTH 89°55°42" WEST, 31.12 FEET;

THENCE SOUTH 89°19°43" WEST, 29.16 FEET;

THENCE SOUTH 87°35°15" WEST, 28.09 FEET;

THENCE SOUTH 82°33'35" WEST, 29.40 FEET;

THENCE SOUTH 72°57'28" WEST, 5.64 FEET;

THENCE SOUTH 63°30°04" WEST, 4.49 FEET;

THENCE SOUTH 62°26°42" WEST, 23.20 FEET;

THENCE SOUTH 62°23'20" WEST, 27.23 FEET;

THENCE SOUTH 76°42°03* WEST, 41.02 FEET;

THENCE SOUTH 71°49°34" WEST, 46.60 FEET;

THENCE SOUTH 41°58°06" WEST, 41.14 FEET;
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THENCE SOUTH 42°05°55" WEST, 101.61 FEET;
THENCE SOUTH 42°02'23" WEST, 50.88 FEET;

THENCE SOUTH 42°06'30" WEST, 62.27 FEET;

THENCE SOUTH 60°16°28" WEST, 2.58 FEET;

THENCE SOUTH 42°00°29" WEST, 42.09 FEET;

THENCE SOUTH 41°59°51"-WEST, 83.72 FEET;

THENCE SOUTH 87°05°09" WEST, 50.65 FEET;

THENCE SOUTH 86°58'38" WEST, 109.39 FEET;

THENCE SOUTH 87°06'04" WEST, 138.61 FEET;

THENCE NORTH 69°30°57" WEST, 15.06 FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO
THE LEFT THE RADIUS OF‘WHICH BEARS SOUTH 79°07°08" WEST, A DISTANCE OF 14.93 FEET:
THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 232°50°37%, AN ARC
DISTANCE OF 60.68 FEET;

THENCE SOUTH 03°07°55" EAST, 19.91 FEET;

THENCE SOUTH 00°46'51" WEST, 3.96 FEET;

THENCE SOUTH 42°06'21" WEST, 75.74 FEET TO THE EAST RIGHT OF WAY LINE OF WASHINGTON
STREET;

THENCE SOUTH 02°50°49° EAST, ALONG SAID EAST RIGHT OF WAY LINE, 141.20 FEET TO THE
POINT OF BEGINNING.

EXCEPT ANY PORTION OF DEEDED TO STATE OF WASHINGTON ON MARCH 13, 1990, RECORDED
APRIL 9, 1990 UNDER AUDITOR’S FILE NO. 9004090075, IN SPOKANE COUNTY, WASHINGTON, FOR
STATE ROUTE #2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

AND EXCEPT ALL THAT PORTION CONDEMNED BY CAUSE NO. 91201392-1, SUPERIOR COURT OF
THE STATE OF WASHINGTON, IN AND FOR SPOKANE COUNTY, WASHINGTON FOR STATE ROUTE
#2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.




Attachment 10.3.2-Land
Center Real Property Without Improvements
Lease

Filed for Record at Request of and
copy returned to:

Paul M. Davis

LUKINS & ANNIS, P.S.

1600 Washington Trust Financial Center
717 W Sprague Ave.

Spokane, WA 99201-0466

Attention: Paul M. Davis

QUIT CLAIM DEED

Reference numbers of related documents:

GRANTOR: City of Spokane
GRANTEE: Spokane Public Facilities District

Legal Description:

1. Abbreviated form: PTN of the SE % of S18 T25N R43E W.M,, City of
Spokane, Spokane County, Washington.

2. Additional legal description is on pages ___ of Document

Assessor’s Property Tax Parcel Account Number(s): 35185.0070 <<subj. to change via
BLA>>;35184.2017; 35184.2108; 35184.2109; 35184.2112; 35184.0412.




WHEN RECORDED RETURN TO:
Spokane Public Facilities District
720 W. Mallon

Spokane, WA 99201

Attn: Executive Director

QUIT CLAIM DEED

This Quit Claim Deed is from the CITY OF SPOKANE, a first class city of the
State of Washington, as “City” or “Grantor”, to the SPOKANE PUBLIC FACILITIES
DISTRICT, a Washington municipal corporation, as “District” or Grantee”.

BACKGROUND

A. Pursuant to the terms of an Interlocal Cooperation Agreement, dated
2003, between the City and the District (“Interlocal
Agreement”), the District has made certain improvements to the Spokane Opera
House, Spokane Convention Center, and Washington State International
Agricultural Trade Center (collectively the “Spokane Center”).

B. Pursuant to a Property Transfer Agreement, dated
2003, between the City and the District, the City has transferred to the District a
2/3 undivided interest in the improvements constituting the Spokane Center, but
not the underlying real property.

C. Pursuant to a Lease, dated , 2003, between
the City and the District (“Lease”), the City Leased to the District the City’s
remaining undivided interest in the improvements constituting the Spokane
Center, as well as the underlying real property.

D. The Lease granted the District the option, upon the occurrence of
certain events, to purchase the real property underlying the improvements
constituting the Spokane Center.

E. The District has timely exercised its option to purchase the real
property underlying the improvements constituting the Spokane Center and has
delivered to the City all monetary consideration required to be paid in conjunction
with such exercise.




CONVEYANCE

The City, in consideration of good and valuable consideration, the
receipt of which is hereby acknowledged, conveys and quit claims to the
District all of the City’s interest in the real property described on Exhibit A,
for so long as the District operates the Spokane Center pursuant to the
authority under Chapter 36.100 RCW. The interest conveyed to the District
by this Quit Claim Deed shall automatically revert to the City at such time
as the District ceases to operate the Spokane Center pursuant to the
authority under Chapter 36.100 RCW.

DATED this day of , 20

CITY OF SPOKANE

By:

John Powers, Mayor
ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attorney

STATE OF )
)ss.
County of )

I certify that I know or have satisfactory evidence that JOHN POWERS
and TERRY L. PFISTER are the persons who appeared before me and said persons
acknowledged that they signed this documents, on oath stated that they were
authorized to sign it and acknowledged it as the Mayor and the City Clerk,
respectively of the CITY OF SPOKANE, a municipal corporation, to be the free and
voluntary act of such party for the uses and purposes therein mentioned.

Dated:

Notary Public in and for
State, residing at

My appointment expires




EXHIBIT "A"

SPOKANE CENTER REAL, PROPERTY
- INCLUDING PARKING 10TS

PARCEL 1:

A PORTION OF HAVERMALE'S SECOND ADDITION, ACCORDING TO PLAT RECORDED IN VOLUME
“A" OF PLATS, PAGE 148, AND A PORTION OF THE SOUTHEAST QUARTER OF SECTION 18,
TOWNSHIP 25 NORTH, RANGE 43 EAST, WM., CITY OF SPOKANE, SPOKANE COUNTY,
WASHINGTON, DESCRIBED,AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET
AND THE NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05°15"“EAST, ALONG THE NORTH LINE OF SAID SPOKANE FALLS BOULEVARD,
712.00 FEET TO THE SOUTHWEST CORNER OF SPOKANE FALLS COURT;

THENCE NORTH 02°50°49" WEST, ALONG THE WEST LINE OF SAID SPOKANE FALLS COURT AND
PARALLEL WITH THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET, 157.95 FEET (REC.
158.00 FEET);

THENCE NORTH 87°05’15" EAST, ALONG THE NORTH LINE OF SPOKANE FALLS COURT AND
PARALLEL TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD, 32.51 FEET (REC.32.50 FEET);
THENCE NORTH 10°19°39" WEST, 10.14 FEET (REC. 10.08 FEET);

THENCE NORTH 12°34°07" WEST, 10.14 FEET;

THENCE NORTH 14°30°20" WEST, 10.21 FEET;

THENCE NORTH 15°36°04" WEST, 10.25 FEET;

THENCE NORTH 16°24°59" WEST, 10.23 FEET;

THENCE NORTH 18°01°49" WEST, 10.36 FEET;

THENCE NORTH 20°55°29" WEST, 10.51 FEET;

THENCE NORTH 25°56’46" WEST, 10.87 FEET;

THENCE NORTH 24°58°06" WEST, 3.82 FEET;

THENCE NORTH 02°50°49“ WEST, PARALLEL WITH THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET, 48.01 FEET (REC. 47.95 FEET);

THENCE NORTH 35°58°22" EAST, 10.24 FEET TO THE BEGINNING OF A CURVE TO THE RIGHT, THE
RADIUS OF WHICH BEARS SOUTH 33°45'06" EAST, A DISTANCE OF 25.00 FEET;

THENCE ALONG SAID CURVE TO THE RIGHT, THROUGH A CENTRAL ANGLE OF 30°08°53*, AN ARC
DISTANCE OF 13.15 FEET TO A POINT 742.00 FEET EAST OF THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET AND 301.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF
SPOKANE FALLS BOULEVARD; .

THENCE NORTH 02°50°49" WEST, 12.00 FEET:;

THENCE NORTH 35°58'22" EAST, 67.76 FEET;

THENCE NORTH 42°07°28" EAST, 40.45 FEET;

THENCE NORTH 56°26’07" EAST, 68.56 FEET;

THENCE SOUTH 31°58'44" EAST, 47.24 FEET (REC. 47.23) FEET TO A POINT 895.01 FEET EAST OF
THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET AND 383.00 FEET NORTH OF THE
NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05'15" EAST, 730.36 FEET (REC. 730.38 FEET) TO THE WEST RIGHT OF WAY
LINE OF DIVISION STREET;:
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THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE 77.03 FEET TO THE
BEGINNING OF A CURVE TO THE LEFT THE RADIUS OF WHICH BEARS SOUTH 03°05°15" EAST, A
DISTANCE OF 195.00 FEET;

THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 31°23°12", AN ARC
DISTANCE OF 106.82 FEET TO THE BEGINNING OF A REVERSE CURVE THE RADIUS OF WHICH
BEARS NORTH 34°28'27* WEST, A DISTANCE OF 150.00 FEET;

THENCE ALONG SAID REVERSE CURVE, THROUGH A CENTRAL ANGLE OF 18°18°01", AN ARC
DISTANCE OF 47.91 FEET TO A POINT 145.71 FEET WEST OF THE WEST RIGHT OF WAY LINE OF
DIVISION STREET AND 418.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF SPOKANE
FALLS BOULEVARD; t

THENCE SOUTH 87°05°15" WEST, PARALLEL WITH SAID NORTH RIGHT OF WAY LINE, 251.29 FEET
TO A POINT 397.00 FEET WEST OF THE WEST RIGHT OF WAY LINE OF DIVISION STREET;
THENCE NORTH 03°05°15" WEST, PARALLEL WITH SAID WEST RIGHT OF WAY LINE, 130.46 FEET;
THENCE NORTH 80°44°15" EAST, 84.09 FEET;

THENCE NORTH 84°21°00" EAST, 176.33 FEET;

THENCE NORTH 80°36°00" EAST, 86.86 FEET;

THENCE NORTH 82°33°30" EAST, 51.06 FEET (REC. 51.05 FEET) TO THE WEST RIGHT OF WAY LINE
OF DIVISION STREET;

THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE, 26.40 FEET;

THENCE SOUTH 73°18'46" WEST, 19.39 FEET;

THENCE SOUTH 63°12°14" WEST, 32.63 FEET;

THENCE SOUTH 72°13°24" WEST, 20.32 FEET;

THENCE SOUTH 82°06°10" WEST, 21.05 FEET,;

THENCE SOUTH 85°05°30" WEST, 53.94 FEET;

THENCE SOUTH 85°36°01" WEST, 37.38 FEET;

THENCE SOUTH 81°27°48" WEST, 91.18 FEET;

THENCE SOUTH 81°28'18" WEST, 27.40 FEET;

THENCE SOUTH 81°39°06" WEST, 28.26 FEET;

THENCE SOUTH 81°22°21" WEST, 31.57 FEET;

THENCE SOUTH 82°48°52" WEST, 24.37 FEET;

THENCE SOUTH 79°50°33* WEST, 22.96 FEET;

THENCE SOUTH 81°13°51 WEST, 9.30 FEET;

THENCE SOUTH 83°01°55" WEST, 74.81 FEET;

THENCE SOUTH 82°41°31" WEST, 46.90 FEET,;

THENCE SOUTH 82°54°44" WEST, 68.90 FEET;

THENCE SOUTH 86°30°10" WEST, 50.81 FEET;

THENCE SOUTH 88°24°39" WEST, 51.00 FEET;

THENCE NORTH 89°55°42" WEST, 31.12 FEET;

THENCE SOUTH 89°19°43" WEST, 29.16 FEET;

THENCE SOUTH 87°35°15" WEST, 28.09 FEET;

THENCE SOUTH 82°33°35" WEST, 29.40 FEET;

THENCE SOUTH 72°57°28" WEST, 5.64 FEET;

THENCE SOUTH 63°30'04" WEST, 4.49 FEET;

THENCE SOUTH 62°26°42" WEST, 23.20 FEET;

THENCE SOUTH 62°23'20" WEST, 27.23 FEET;

THENCE SOUTH 76°42°03" WEST, 41.02 FEET,;

THENCE SOUTH 71°49°34" WEST, 46.60 FEET,

THENCE SOUTH 41°58°06" WEST, 41.14 FEET;
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THENCE SOUTH 42°05°55" WEST, 101.61 FEET;

THENCE SOUTH 42°02°23" WEST, 50.88 FEET;

THENCE SOUTH 42°06°30" WEST, 62.27 FEET;

THENCE SOUTH 60°16°28" WEST, 2.58 FEET;

THENCE SOUTH 42°00°29" WEST, 42.09 FEET;

THENCE SOUTH 41°59°51"-WEST, 83.72 FEET;

THENCE SOUTH 87°05'09" WEST, 50.65 FEET;

THENCE SOUTH 86°58°38" WEST, 109.39 FEET;

THENCE SQUTH 87°06’04" WEST, 138.61 FEET;

THENCE NORTH 69°30°57" WEST, 15.06 FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO
THE LEFT THE RADIUS OF*WHICH BEARS SOUTH 79°07°08" WEST, A DISTANCE OF 14.93 FEET;
THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 232°50°37", AN ARC
DISTANCE OF 60.68 FEET;

THENCE SOUTH 03°07°55" EAST, 19.91 FEET;

THENCE SOUTH 00°46°51" WEST, 3.96 FEET;

THENCE SOUTH 42°06'21" WEST, 75.74 FEET TO THE EAST RIGHT OF WAY LINE OF WASHINGTON
STREET; -

THENCE SQUTH 02°50°49" EAST, ALONG SAID EAST RIGHT OF WAY LINE, 141.20 FEET TO THE
POINT OF BEGINNING.

EXCEPT ANY PORTION OF DEEDED TO STATE OF WASHINGTON ON MARCH 13, 1990, RECORDED
APRIL 9, 1990 UNDER AUDITOR’S FILE NO. 9004090075, IN SPOKANE COUNTY, WASHINGTON, FOR
STATE ROUTE #2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

AND EXCEPT ALL THAT PORTION CONDEMNED BY CAUSE NO. 91201392-1, SUPERIOR COURT OF
THE STATE OF WASHINGTON, IN AND FOR SPOKANE COUNTY, WASHINGTON FOR STATE ROUTE
#2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

PARCEL D:

ALL OF LOTS 6, 7 AND 10, AND LOT 9, EXCEPT THE WEST 47 FEET THEREOF, BLOCK &,
RESURVEY AND ADDITION TO SPOKANE FALLS, ACCORDING TO PLAT RECORDED IN VOLUME
“A" OF PLATS, PAGE 1, IN THE CITY OF SPOKANE, SPOKANE COUNTY, WASHINGTON;

ALSO A STRIP OR PARCEL OF LAND ADJOINING ON THE EAST THEREOF, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 10, AND RUNNING THENCE EAST 13.8
FEET, MORE OR LESS,"TO THE WEST LINE OF BLOCK 7, HAVERMALE’S ADDITION; '

THENCE SOUTH ALONG THE WEST LINE OF SAID BLOCK 7 TO THE NORTH LINE OF MAIN
AVENUE;

THENCE WEST ALONG THE NORTH LINE OF MAIN AVENUE, 13.8 FEET, MORE OR LESS, TO THE
SOUTHEAST CORNER OF SAID LOT 10,

THENCE NORTH ALONG THE EAST LINE THEREOF TO THE PLACE OF BEGINNING.
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PARCEL E:

ALL THAT PORTION OF BLOCK 2 OF HAVERMALE’S SECOND ADDITION, AS PER PLAT THEREOF
RECORDED IN VOLUME "A" OF PLATS, PAGE 148, INCLUDING VACATED ALLEY AND VACATED
MCCLELLAN STREET (ORIGINALLY CENTER STREET), LYING WITHIN, DEFINED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST LINE OF SPOKANE FALLS COURT AND THE
NORTH LINE OF SPOKANE FALLS BOULEVARD;

THENCE EAST ALONG THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE EAST LINE OF
VACATED MCCLELLAN STREET;

THENCE NORTH ALONG THE EAST LINE OF VACATED MCCLELLAN STREET 158 FEET TO A POINT;
THENCE WEST ALONG A LINE 158 FEET NORTH OF AND PARALLEL TO THE NORTH LINE OF
SPOKANE FALLS BOULEVARD TO A POINT 744.50 FEET EAST OF THE EAST LINE OF WASHINGTON
STREET;

THENCE SOUTHEASTERLY ALONG A STRAIGHT LINE TO A POINT THAT IS 747 FEET EAST OF THE
EAST LINE OF WASHINGTON STREET AND 116 FEET NORTH OF THE NORTH LINE OF SPOKANE
FALLS BOULEVARD;

THENCE EAST ALONG A LINE 116 FEET NORTH OF AND PARALLEL TO THE NORTH LINE OF
SPOKANE FALLS BOULEVARD 45 FEET TO A POINT;

THENCE SOUTH ALONG A LINE 792 FEET EAST OF AND PARALLEL TO THE EAST LINE OF
WASHINGTON STREET TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD AND THE POINT
OF BEGINNING;

EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 747 FEET EAST OF THE EAST LINE OF WASHINGTON STREET AND 116
FEET NORTH OF THE NORTH LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH IN A STRAIGHT LINE TO A POINT 744.5 FEET EAST OF THE EAST LINE OF
WASHINGTON STREET AND 158 FEET NORTH OF THE NORTH LINE OF SPOKANE FALLS
BOULEVARD;

THENCE EAST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE EAST
LINE OF VACATED MCCLELLAN STREET;

THENCE SOUTH ALONG THE EAST LINE OF MCCLELLAN STREET A DISTANCE OF 20 FEET;
THENCE WEST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE
WEST LINE OF VACATED MCCLELLAN STREET;

THENCE SOUTHWESTERLY TO A POINT 116 FEET NORTH OF THE NORTH LINE OF SPOKANE
FALLS BOULEVARD AND 792 FEET EAST OF THE EAST LINE OF WASHINGTON STREET;
THENCE WEST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE
POINT OF BEGINNING. -
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FIRST, AMERICAN TITLE INS  OFT Spokane Co, WA

MEMORANDUM OF LEASE INCLUDING PURCHASE OPTIONS

This Memorandum of Lease Including Purchase Options is entered into between the City
of Spokane, Washington, a first-class charter city (“City”), and the Spokane Public Facilities
District, a Washington Municipal Corporation (“District”). Notice is hercby given that on
August 29, 2003, the City as lessor and the District as lessee entered into a Lease of Spokane
Center real property and improvements (“Lease”) including the following terms:

1. Leased Property. That certain real property described in Attachment 1.14 to this
Memorandum together with the City’s undivided onc-third intcrest in the
improvements situated thereon.

2. Term. The Leasec term commenced on September 1, 2003, and will terminate on
December 31, 2038.

3. Purchase Options. The District has an option to purchase the leased real property,
and an option to purchase the City’s undivided one-third interest in the
improvements, according to the terms of the Lease.

4. Original Lease. The original and complete Lease is on file with the City Clerk, City
of Spokane, Spokane City Hall Building, 808 W. Riverside Avenue, Spokane,
Washington 99201.

Attest:

City Clerk '

Approved as to form:

WM#%&L—;
Assistant City Attorney

Chair/Vice-Chair

-1-
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!

. Attest:
‘M <
Sherry Leatha, Cletk of the Board

Appasto formy  Lukims &Ammte, P8,
é —\m
( 7

STATE OF WASHINGTON )
: sS
County of Spokane )

On this lc)%’day of September, 2003, before me personally appeared JACK LYNCH and
TERRI PFISTER, to me known to be the City Administrator and City Clerk, respectively, of the
CITY OF SPOKANE, a municipal corporation, that executed the within and foregoing instrument,
and acknowledged the said instrument to be the free and voluntary act and deed of the corporation,

for the uses and purposes therein mentioned, and on oath stated that they were authorized to execute
said instrument and that the seal affixed is the corporate seal of said corporation.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this certificate

first above written.
f Soy % eew 'J 6—) %

4,
§." y ’a Public (Signature)
£ *z ronac. S W theow
Za. PUauc ‘oS (Print Name)
""/"%"Ov P "‘.\061‘:‘
save 16, B G N . . -
(Seal%y, BRpPEASS My appoiniment cxpires: _//-/t-0S$
%,,"Hhm'\;\ N

°
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Spokane Co, WA
STATE OF WASHINGTON ) FIRST, AMERICAN TITLE INS  OPT $ ,

1 88
County of Spokane )

On this __| 2 day of September, 2003, before me personally appeared BILL WILLIAMS,
JR/TRISH MCFARLAND, to me known to be the Chair/Vice-Chair, of the SPOKANE PUBLIC
FACILITIES DISTRICT, a municipal corporation, that executed the within and foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act and deed of the
corporation, for the uses and purposes therein mentioned, and on oath stated that they were
authorized to execute said instrument and that the seal affixed is the corporate seal of said
corporation.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this certificate

first above written.
““MIREI””

\\) \{ J 1?
Qg‘“." hp;‘j% S‘ L ) he

Cﬂ ARY % Notary Public ) (Signature)
Sherry Leathe
N (Print Name)

v
)
’f

22, ,”
[/
33l !!il)i?@
Z‘b;
[N

aairises

'?i'
. ?

Czazenit

N

r

) 9,‘-“
,ft“ Qﬁ
. ““nl
.
o
20

"onf‘;' ¥ "
%’afr p

LTI

(Seal or Stamp) W My commission expires: __ |1 ~ 205
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WSPOKANEI\WVOL2\SPOKANE PUBLIC FACILITIES DIST\MEMORANDUM OF LEASE.DOCY/5/03




[T e

AHERICAN TITLE 1 §28.00  Spokane Co, WA

. ATTACHMENT 1.14
SPOKANE CENTER
MEMORANDUM OF LEASE
EXISTING CENTER REAL PROPERTY

The real property that the City will lease with purchase option to the District (“Real Property”)
includes the site on which the Spokane Opera House, the Spokane Convention Center, and the
Washington State Agricultural Trade Center are located, and also five parcels which the City
presently is using for parking purposes. The Real Property is described in more detail below,
and the Real Property legal descriptions are set forth in the attached excerpts from Supplemental
Report No. 1 from First American Title Company of Spokane dated February 20, 2003, Order
No. 283495-CB (“Title Report™).

Parcel A:

Parcel A consists of the land on which the Spokane Opera House, the Spokane
Convention Center, and the Washington State Agricultural Trade Center are located.
Parcel A recently was the subject of City of Spokane Boundary Line Adjustment
#703B0036. Parcel A formerly was part of Spokane County Assessor Tax Parcel No.
35185.0070. The City will apply for a tax parcel segregation including a new tax parcel
number for Parcel A. This description of Parcel A may be amended to include the new
tax parcel number when a new number is assigned to Parcel A.

The legal description for Parcel A is the same property described as “Parcel 1 in the
Title Report.

Parcel B:
Parcel B consists of:
1. A parking area located at the NE corner of the Main Avenue and Washington Street
Intersection, with a street address of 204 N. Washington Street, Tax Parcel No.

35184.2107.

2. A parking area located on the North side of Main avenue, with a street address of 330
W. Main Avenue, Tax Parcel No. 35184.2108.

3. A parking area located on the North side of Main avenue, with a street address of 334
W. Main Avenue, North Side, Parcel 35184.2109.

4. A parking area located on the North side of Main avenue, with a street address of 316
W. Main Avenue, Tax Parcel 35184.2112.

-4-
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. The legal description for Parcel B is the same property described as “Parcel D” in the
Title Report.

Parcel C:

Parcel C is a parking area located on the North side of Spokane Falls Boulevard to the
east of Spokane Falls Court, with an unknown street address, Parcel No. 35184.0412,

The legal description for Parcel C is the same property described as “Parcel E” in the
Title Report.

-5-
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LEGAL DESCRIPTION

ORDER NO. 283495-CB-
PARCEL I:

A PORTION OF HAVERMALE'S SECOND ADDITION, ACCORDING TO PLAT RECORDED IN VOLUME
“A" OF PLATS, PAGE 148, AND A PORTION OF THE SOUTHEAST QUARTER OF SECTION 18,
TOWNSHIP 25 NORTH, RANGE 43 EAST, WM., CITY OF SPOKANE, SPOKANE COUNTY,
WASHINGTON, DESCRIBED. AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET
AND THE NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05'15" EAST, ALONG THE NORTH LINE OF SAID SPOKANE FALLS BOULEVARD,
712.00 FEET TO THE SOUTHWEST CORNER OF SPOKANE FALLS COURT;

THENCE NORTH 02°50°49" WEST, ALONG THE WEST LINE OF SAID SPOKANE FALLS COURT AND
PARALLEL WITH THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET, 157.95 FEET (REC.
158.00 FEET);

THENCE NORTH 87°05°15" EAST, ALONG THE NORTH LINE OF SPOKANE FALLS COURT AND
PARALLEL TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD, 32.51 FEET (REC.32.50 FEET);
THENCE NORTH 10°19°39" WEST, 10.14 FEET (REC. 10.08 FEET);

THENCE NORTH 12°34°07" WEST, 10.14 FEET;

THENCE NORTH 14°30°20" WEST, 10.21 FEET;

THENCE NORTH 15°36°04" WEST, 10.25 FEET;

THENCE NORTH 16°24°59" WEST, 10.23 FEET;

THENCE NORTH 18°01’49" WEST, 10.36 FEET;

THENCE NORTH 20°55'29" WEST, 10.51 FEET;

THENCE NORTH 25°56'46" WEST, 10.87 FEET;

THENCE NORTH 24°58°06" WEST, 3.82 FEET;

THENCE NORTH 02°50°49" WEST, PARALLEL WITH THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET, 48.01 FEET (REC. 47.95 FEET)

THENCE NORTH 35°58°22" EAST, 10.24 FEET TO THE BEGINNING OF A CURVE TO THE RIGHT, THE
RADIUS OF WHICH BEARS SOUTH 33°45°06" EAST, A DISTANCE OF 25.00 FEET;

THENCE ALONG SAID CURVE TO THE RIGHT, THROUGIH A CENTRAL ANGLE OF 30°08°53", AN ARC
DISTANCE OF 13.15 FEET TO A POINT 742.00 FEET EAST OF THE EAST RIGHT OF WAY LINE OF
WASHINGTON STREET AND 301.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF
SPOKANE FALLS BOULEVARD; :

THENCE NORTH 02°50°49" WEST, 12.00 FEET;

THENCE NORTH 35°58'22" EAST, 67.76 FEET;

THENCE NORTH 42°07°28" EAST, 40.45 FEET;

THENCE NORTH 56°26°07" EAST, 68.56 FEET;

THENCE SOUTH 31°58744" EAST, 47.24 FEET (REC. 47.23) FEET TO A POINT 895.01 FEET EAST OF
THE EAST RIGHT OF WAY LINE OF WASHINGTON STREET AND 388.00 FEET NORTH OF THE
NORTH RIGHT OF WAY LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH 87°05°15" EAST, 730.36 FEET (REC. 730.38 FEET) TO THE WEST RIGHT OF WAY
LINE OF DIVISION STREET;
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THENCE NORTH 03°05°15" WEST, ALONG SAID WEST RIGHT OF WAY LINE 77.03 FEET TO THE
BEGINNING OF A CURVE TO THE LEFT THE RADIUS OF WHICH BEARS SOUTH 03°05'15" EAST, A
DISTANCE OF 195.00 FEET;

THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 31°23’12", AN ARC
DISTANCE OF 106.82 FEET TO THE BEGINNING OF A REVERSE CURVE THE RADIUS OF WHICH
BEARS NORTH 34°28'27" WEST, A DISTANCE OF 150.00 FEET;

THENCE ALONG SAID REVERSE CURVE, THROUGH A CENTRAL ANGLE OF 18°18°01", AN ARC
DISTANCE OF 47.91 FEET TO A POINT 145.71 FEET WEST OF THE WEST RIGHT OF WAY LINE OF
DIVISION STREET AND 418.00 FEET NORTH OF THE NORTH RIGHT OF WAY LINE OF SPOKANE
FALLS BOULEVARD; “

THENCE SOUTH 87°05’15" WEST, PARALLEL WITH SAID NORTH RIGHT OF WAY LINE, 251.29 FEET
TO A POINT 397.00 FEET WEST OF THE WEST RIGHT OF WAY LINE OF DIVISION STREET;
THENCE NORTH 03°05’15" WEST, PARALLEL WITH SAID WEST RIGHT OF WAY LINE, 130.46 FEET;
THENCE NORTH 80°44°15" EAST, 84.09 FEET;

THENCE NORTH 84°21°00" EAST, 176.33 FEET;

THENCE NORTH 80°36°00" EAST, 86.86 FEET;

THENCE NORTH 82°33°30" EAST, 51.06 FEET (REC. 51.05 FEET) TO THE WEST RIGHT OF WAY LINE
OF DIVISION STREET;

THENCE NORTH 03°05’15" WEST, ALONG SAID WEST RIGHT OF WAY LINE, 26.40 FEET;

THENCE SOUTH 73°18’46" WEST, 19.39 FEET,

THENCE SOUTH 63°12'14" WEST, 32.63 FEET,;

THENCE SOUTH 72°13°24" WEST, 20.32 FEET;

THENCE SQUTH 82°06°10" WEST, 21.05 FEET;

THENCE SQUTH 85°05°30" WEST, 53.94 FEET;

THENCE SOUTH 85°36'01" WEST, 37.38 FEET;

THENCE SOUTH 81°27°48" WEST, 91.18 FEET;

THENCE SOUTH 81°28°18" WEST, 27.40 FEET;

THENCE SOUTH 81°39'06" WEST, 28.26 FEET;

THENCE SOUTH 81°22°21" WEST, 31.57 FEET;

THENCE SOUTH 82°48°52" WEST, 24.37 FEET,

THENCE SOUTH 79°50°33" WEST, 22.96 FEET;

THENCE SOUTH 81°13°51 WEST, 9.30 FEET;

THENCE SOUTH 83°01'55" WEST, 74.81 FEET;

THENCE SOUTH 82°41'31" WEST, 46.90 FEET;

THENCE SOUTH 82°54'44" WEST, 68.90 FEET,

THENCE SOUTH 86°30710" WEST, 50.81 FEET;

THENCE SOUTI{ 88°24°39" WEST, 51.00 FEET;

THENCE NORTH 89°55’42" WEST, 31.12 FEET;

THENCE SOUTH 89°19'43" WEST, 29.16 FEET;

THENCE SOUTH 87°35°15" WEST, 28.09 FEET;

THENCE SOUTIH 82°33'35" WEST, 29.40 FEET;

THENCE SOUTH 72°57°28" WEST, 5.64 FEET;

THENCE SOUTH 63°30°04" WEST, 4.49 FEET;

THENCE SOUTH 62°26°42" WEST, 23.20 FEET,;

THENCE SOUTH 62°23'20" WEST, 27.23 FEET;

THENCE SOUTH 76°42°03" WEST, 41.02 FEET;

THENCE SOUTH 71°49°34" WEST, 46.60 FEET,

THENCE SOUTH 41°58°06" WEST, 41.14 FEET;
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THENCE SOUTH 42°05'55" WEST, 101.61 FEET,

THENCE SOUTH 42°02°23" WEST, 50.88 FEET,;

THENCE SOUTH 42°06'30" WEST, 62.27 FEET;

THENCE SOUTH 60°16'28" WEST, 2.58 FEET;

THENCE SOUTH 42°00°29" WEST, 42.09 FEET;

THENCE SOUTH 41°59’51"-WEST, 83.72 FEET;

THENCE SOUTH 87°05°09" WEST, 50.65 FEET;

THENCE SOUTH 86°58°38" WEST, 109.39 FEET;

THENCE SOUTH 87°06'04" WEST, 138.61 FEET;

THENCE NORTH 69°30°57" WEST, 15.06 FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO
THE LEFT THE RADIUS OF WHICH BEARS SOUTH 79°07'08" WEST, A DISTANCE OF 14.93 FEET;
THENCE ALONG SAID CURVE TO THE LEFT, THROUGH A CENTRAL ANGLE OF 232°50'37", AN ARC
DISTANCE OF 60.68 FEET;

THENCE SOQOUTH 03°07°55" EAST, 19.91 FEET,;

THENCE SOQUTH 00°46°51" WEST, 3.96 FEET;

THENCE SOUTH 42°06°21" WEST, 75.74 FEET TO THE EAST RIGHT OF WAY LINE OF WASHINGTON
STREET;

THENCE SOUTH 02°50'49" EAST, ALONG SAID EAST RIGHT OF WAY LINE, 141.20 FEET TO THE
POINT OF BEGINNING.

EXCEPT ANY PORTION OF DEEDED TO STATE OF WASHINGTON ON MARCH 13, 1990, RECORDED
APRIL 9, 1990 UNDER AUDITOR’S FILE NO. 9004090075, IN SPOKANE COUNTY, WASHINGTON, FOR
STATE ROUTE #2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

AND EXCEPT ALL THAT PORTION CONDEMNED BY CAUSE NO. 91201392-1, SUPERIOR COURT OF
THE STATE OF WASHINGTON, IN AND FOR SPOKANE COUNTY, WASHINGTON FOR STATE ROUTE
#2, SPOKANE RIVER BRIDGE VICINITY AND DIVISION STREET.

PARCEL D:

ALL OF LOTS 6, 7 AND 10, AND LOT 9, EXCEPT THE WEST 47 FEET THEREOF, BLOCK 8,
RESURVEY AND ADDITION TO SPOKANE FALLS, ACCORDING TO PLAT RECORDED IN VOLUME
“A" OF PLATS, PAGE 1, IN THE CITY OF SPOKANE, SPOKANE COUNTY, WASHINGTON;

ALSO A STRIP OR PARCEL OF LAND ADJOINING ON THE EAST THEREOF, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 10, AND RUNNING THENCE EAST 13.8
FEET, MORE OR LESS, TO THE WEST LINE OF BLOCK 7, HAVERMALE’S ADDITION;

THENCE SOUTH ALONG THE WEST LINE OF SAID BLOCK 7 TO THE NORTH LINE OF MAIN
AVENUE;

THENCE WEST ALONG THE NORTH LINE OF MAIN AVENUE, 13.8 FEET, MORE OR LESS, TO THE
SOUTHEAST CORNER OF SAID LOT 10;

THENCE NORTH ALONG THE EAST LINE THEREOF TO THE PLACE OF BEGINNING.
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$28.00  Spokane Co, WA
PARCEL E:

ALL THAT PORTION OF BLOCK 2 OF HAVERMALE’S SECOND ADDITION, AS PER PLAT THEREOF
RECORDED IN VOLUME "A" OF PLATS, PAGE 148, INCLUDING VACATED ALLEY AND VACATED
MCCLELLAN STREET (ORIGINALLY CENTER STREET), LYING WITHIN, DEFINED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST LINE OF SPOKANE FALLS COURT AND THE
NORTH LINE OF SPOKANE FALLS BOULEVARD;

THENCE EAST ALONG THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE EAST LINE OF
VACATED MCCLELLAN STREET;

THENCE NORTH ALONG THE EAST LINE OF VACATED MCCLELLAN STREET 158 FEET TO A POINT;
THENCE WEST ALONG A LINE 158 FEET NORTH OF AND PARALLEL TO THE NORTH LINE OF
SPOKANE FALLS BOULEVARD TO A POINT 744.50 FEET EAST OF THE EAST LINE OF WASHINGTON
STREET;

THENCE SOUTHEASTERLY ALONG A STRAIGHT LINE TO A POINT THAT IS 747 FEET EAST OF THE
EAST LINE OF WASHINGTON STREET AND 116 FEET NORTH OF THE NORTH LINE OF SPOKANE
FALLS BOULEVARD;

THENCE EAST ALONG A LINE 116 FEET NORTH OF AND PARALLEL TO THE NORTH LINE OF
SPOKANE FALLS BOULEVARD 45 FEET TO A POINT;

THENCE SOUTH ALONG A LINE 792 FEET EAST OF AND PARALLEL TO THE EAST LINE OF
WASHINGTON STREET TO THE NORTH LINE OF SPOKANE FALLS BOULEVARD AND THE POINT
OF BEGINNING;

EXCEPT THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 747 FEET EAST OF THE EAST LINE OF WASHINGTON STREET AND 116
FEET NORTH OF THE NORTH LINE OF SPOKANE FALLS BOULEVARD;

THENCE NORTH IN A STRAIGHT LINE TO A POINT 744.5 FEET EAST OF THE EAST LINE OF
WASHINGTON STREET AND 158 FEET NORTH OF THE NORTH LINE OF SPOKANE FALLS
BOULEVARD;

THENCE EAST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE EAST
LINE OF VACATED MCCLELLAN STREET;

THENCE SOUTH ALONG THE EAST LINE OF MCCLELLAN STREET A DISTANCE OF 20 FEET:
THENCE WEST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE
WEST LINE OF VACATED MCCLELLAN STREET;

THENCE SOUTHWESTERLY TO A POINT 116 FEET NORTH OF THE NORTH LINE OF SPOKANE
FALLS BOULEVARD AND 792 FEET EAST OF THE EAST LINE OF WASHINGTON STREET;
THENCE WEST PARALLEL WITH THE NORTH LINE OF SPOKANE FALLS BOULEVARD TO THE
POINT OF BEGINNING.



NOTE: Open PDF bookmarks for links to the Tabs listed below.

AMENDMENTS
OPR 2003-0658

1. Tab 1-RES 2003-0122: Authorizing sub-lease to Ramos Enterprises and First Amendment
to Interlocal Agreement

2. Tab 2 - OPR 2007-0898 (Re-numbered to OPR 2003-0658): Second Amendment to
Interlocal Agreement

3. Tab 3 —Third Amendment to Interlocal Agreement and First Amendment to Lease

Agreement
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OFrICE OF THE CITY CLERK
808 W. Srokane FaLLs Brvp.
SPOKANE, WASHINGTON 99201-3342
(509) 625-6350

Joun T. Powers, Jr.

Mavor
December 23, 2003
City Clerk File Nos.:
CPR 03-2
RES 03-122
~ SOFR R003-10y
COUNCIL ACTION MEMORANDUM , OPR 2003-0658

RE: RESOLUTION 03-122 AUTHORIZING SUB-LEASE TO RAMOS
ENTERPRISES

During its 6 p.m. Legislative Session held Monday, December 15, 2003, the
Spokane City Council considered Resolution 03-122 authorizing sub-lease to
Ramos Enterprises. Subsequent to reports by City Attorney Mike Connelly;
Kevin Twohig, Public Facilities Director; and Stan Schwartz, special counsel to
Public Facilities District; Council inquiry and debate: and public testimony; the
following actions were taken:

Motion by Council Member Corker, seconded by Council Member
Greene, to amend Resolution 03-122 (by substituting it) with the
resolution (referenced as Option B) prepared by Legal Staff for the
immediate transfer of the property carried 5-2 (Council President
Higgins and Council Member Rodgers voting “no”).

Upon 5-2 Roll Call Vote (Council President Higgins and
Council Member Rodgers voting “no”), the Spokane City
Council adopted Resolution 03-122 (as amended/substituted)
authorizing sub-lease to Ramos Enterprises.

{
Y
ny &

Terri L. Pfister, CM v
Spokane City Cler

C: Mayor
City Administrator
Entertainment Facilities
Finance
Accounting
Legal
Public Facilities District
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AgSht06-03-2002

&
A |
“\\“t% AGENDA SHEET FOR COUNCIL MEETING OF: December 15,2003

Submitting Dept. Contact Person Phone No.
Public Facilities District Kevin Twohig 324-7002
ADMINISTRATIVE SESSION LEGISLATIVE SESSION  CITY PRIORITY
o Contract O Emergency Ord o Communications CLERK'S FILE Dp /Q ﬁ 003 ’/ 0 él)l
o Report O Resolution o Economic Development RENEWS -
o Claims O Final Reading Ord o Growth Management CROSS REF

O First Reading Ord 0 Human Services ENG
STANDING COMMITTEES O Special

(Date of Notification) Consideration o Neighborhoods BID

O Hearing 0 Public Safety REQUISITION
o Finance o Public Safety X Quality Service Delivery Neighborhood/Commission/Committee Notified:
o Neighborhoods o Public Works O Racial Equity/CulturalDiversity
o Planning/Community & Econ Dev O Rebuild/Maintain

Infrastructure Action Taken:

AGENDA A RESOLUTION AUTHORIZING SUB-LEASE TO RAMOS ENTERPRISES.
WORDING:
BACKGROUND:

(Attach additional By Resolution 03-75, the City Council approved certain agreements granting the Spokane Public
sheetif necessary)  Facilities District (the “District”) a long-term lease of the real property on which the Convention
Center, Opera House, and Washington State Agricultural Trade Center (“Spokane Center”) are
situated. The lease included three vacant parcels of land situated on the block to the south of
Spokane Center (“Vacant Lots”). Ramos Enterprises owns Azteca Restaurant. The Azteca site is
necessary to facilitate the District's plans to expand the Convention Center. Azteca is willing to
convey the site to the District in exchange for a 30-year lease of the Vacant Lots and a cash
allocation of approximately $2.1 million with which Ramos intends to build a new restaurant on the
Vacant Lots. The long-term lease agreement between the City and the District requires the City’s
written consent prior to an assignment or sublease of any interest in the land leased to the District,
including the Vacant Lots. The lease provides that the City’s consent shall not be withheld

unreasonably.
RECOMMENDATION: | FiscalImpact: o Budget Acceunt: o
o Expenditure: $ #
o Revenue: $ #
0 _Budget Neutral
ATTACHMENTS: Include in Packets: Resolution . , with attached agreements.
On file for Review in Office of City Clerk:
o '
Pubtic Facilities District, Executive Division Director Finance
Direc7r Q -
Lewal City Administrator for Mayor Council Presidény
DISTRIBUTION: Entertainment Facilities Public Facilities District Accounting
Finance Mayor/Administrator Legal
COUNCIL ACTION:

December 15, 2003: See Council Action Memorandum dated December 23, 2003, for Council
Action on December 15, 2003.

RS 03422




-NOTE: Amendment 1 to OPR 2003-0658 Interlocal Agreement was consequently approved via
:the adoption of RES 2003-0122 (see the WHEREAS clause noted below)

e RESOLUTION

A RESOLUTION AUTHORIZING SUBLEASE TO RAMOS ENTERPRISES

WHEREAS, by Resolution 03-75, the City Council previously approved
certain agreements granting the Spokane Public Facilities District (the “District”)
a long-term lease of the real property on which the Convention Center, Opera
House, and Washington State Agricultural Trade Center (“Spokane Center”) are
situated.

WHEREAS, the lease grants the District an option to purchase the real
property from the City for one dollar ($1.00) upon the District’s satisfaction of
various conditions.

) WHEREAS, the lease included four vacant parcels of land situated on the
block to the south of Spokane Center (“Vacant City Lots”).

WHEREAS, Ramos Enterprises owns Azteca Restaurant and certain
property surrounding it, all of which is needed for facilitate the District’s plans to
expand the Convention Center.

WHEREAS, Ramos Enterprises is willing to convey the Azteca site to the
District in exchange for a 30-year lease of approximately 10,000 square feet of
the Vacant City Lots, and other valuable consideration, including a cash
allocation of approximately $2.1 million.

WHEREAS, once the District leases a portion of the Vacant City Lots to
Ramos Enterprises, Ramos plans to build a new Azteca Restaurant on the site.

WHEREAS, the District has asked the City to waive the conditions
precedent with respect to its ability to exercise it option to purchase the Vacant
City Lots, allowing it to exercise said option immediately.

WHEREAS, in exchange for said waiver, the District has covenanted to
acquire the remainder of the City block bounded by Spokane Falls Boulevard,
Washington Street, Main Avenue, and Bernard Street, and to complete various
improvements thereto consistent with the City’s Comprehensive Plan and
Downtown Plan, as set forth more fully in the First Amendment to City of
Spokane and Public Facilities District Interlocal Agreement, a copy of which is
attached hereto. ***|nterlocal Agreement: Amendment 1

NOW, THEREFORE - - it is hereby resolved by the Spokane City Council;

Autharization to Wajve Canditions. On behalf of the City of Spokane, the

Mayor is authorized to execute the First Amendment to City of Spokane and
KRES 03-122
""Option BY
Reed 13]18)03
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Public Facilities District Interlocal Agreement together with such other
documents and incidental agreements as are reasonably necessary to allow the
District to exercise its option to purchase the Vacant City Lots.

¥
ADOPTED by the Spokane City Council this /5~ day of

December- , 20083.
ZAA) ”%

City Clerk

Approved as to form:

2R

istant City Attorney —




FIRST AMENDMENT TO CITY OF SPOKANE AND PUBLIC FACILITIES
DISTRICT INTERLOCAL COOPERATION AGREEMENT

This FIRST AMENDMENT to the Interlocal Cooperation Agreement
entered into on , 2003 by and between the Spokane Public
Facilities District, a Municipal Cooperation of the State of Washington
(“District”) and the City of Spokane, a first class Charter City of the State
of Washington (“City”), hereinafter collectively referred to as the “parties”,
is made and entered into on the year and date set forth below.

RECITALS

A. The City, in cooperation with the District, entered into an
Interlocal Cooperation Agreement, a Property Transfer
Agreement and a Lease Agreement dated August 20, 2003 (the
“Agreements”) for the purpose of participating in the joint
development of the Convention Center expansion.

B. The Property Transfer Agreement provided for the conveyance to
the District of a 2/3 ownership interest in certain City
improvements and the Lease Agreement provided for a lease to
the District of the City’s remaining 1/3 ownership interest in
such improvements, together with a lease to the District of all of
the land on which such improvements are situated (“Real

Property”).

C. Included in the Real Property covered by the Lease are four
vacant parcels of land situated on the block to the south of the
Convention Center, bearing Assessor’s parcel numbers
35184.2107, 35184.2108, 35184.2109, 35184.2112 (“Vacant
Parking Lots”).

D. The Lease grants the District an option to purchase the Real
Property from the City upon the District’s satisfaction of certain
conditions, namely the District’s retirement of the debt issued
by the District to pay for expansion of the Convention Center
(“Convention Center Bonds”).

E. In order to move forward with plans to expand the Convention
Center, the District needs to acquire approximately 57,000
square feet of land owned by Ramos Enterprises (“Ramos”), and

on which an Azteca Restaurant is presently situated (“Azteca
Site”).




F. Ramos is willing to convey the Azteca Site to the District in
exchange for a 30-year lease of approximately 10,000 square
feet of the Vacant Parking Lots, and $2.1 million with which to
construct a new restaurant on said property.

G.  The District has asked the City to waive its obligation to retire
the Convention Center Bonds before exercising its option to
purchase with respect to the Vacant Parking Lots only, enabling
the District to acquire ownership of the Vacant Parking Lots
immediately.

NOW, THEREFORE, in consideration of the following terms and
conditions, the parties agree as follows: :

1. Original Agreement. The Interlocal Agreement, Property
Transfer Agreement and Lease Agreement, referenced above, are
hereby incorporated by reference into this Amendment as if
fully set forth except as provided herein.

2. District Covenants.

2.1 Acquisition of Azteca Site. The District shall use best
efforts to acquire certain real property owned by Ramos Enterprises that
is presently occupied by the Azteca Mexican Restaurant (“Azteca Site”).
The Azteca site is necessary for the District’s planned expansion of the
Convention Center, and is identified as parcel numbers 35184.0406 and
34184.0403 comprising of approximately 57,000 square feet, more or
less. In exchange for Ramos Enterprises’ transfer to the District of fee
simple ownership of the Azteca Site, the District plans to grant Ramos
Enterprises a 30-year lease of approximately 10,000 square feet of the
Vacant Parking Lots for the purpose of constructing and occupying a
9,000 square foot restaurant. The District also plans to develop and
provide parking adjacent to the Vacant Parking Lots and to make the
same available to the newly constructed restaurant. The District does
not plan to charge Ramos Enterprises rent under the lease, but Ramos
Enterprises shall be responsible for all applicable leasehold excise taxes
that may be assessed on leases of publicly-owned properties. The lease
shall also obligate Ramos Enterprises to construct, operate, maintain,
and repair the premises and the restaurant. Subject to the provisions of
the Agreements, the District shall retain the full and complete right to
develop the above identified parcels pursuant to the discretion of the
District, as well as, that property generally identified as the City block
bounded by Spokane Falls Boulevard, Washington Street, Main Avenue,
and Bernard Street (including surface with structure parking or such
other buildings and improvements as deemed reasonably necessary by
the District) the “South Block”.




2.2 District Development of South Block. The District shall
prepare and present to Ramos Enterprises a Purchase and Sale
Agreement, Lease Agreement and Parking Use Agreement consistent with
the above-stated terms, as well as, other matters reasonably agreed to
between the parties that promotes the reasonable development of both
the Convention Center expansion and the South Block, generally
consistent with District Resolution No 03-10, and subject to the terms of
the Agreements. The District, following execution of the above
documents, shall exercise best efforts in order to acquire the remainder
of the South Block, upon terms which are deemed reasonable and just
for public purposes and upon acquisition of the same, develop and
improve the south block by replacing and repairing perimeter sidewalks,
surface parking, landscaping, lighting and associated improvements,
consistent with renderings and budget attached hereto as Exhibit “A”.
Following acquisition and development of the South Block, the District
shall commission a Master Plan to study the most beneficial future use
of the South Block for public purposes including uses which are
consistent with the City’s Comprehensive Plan and Downtown Plan, and
complimentary to downtown development, including but not limited to,
residential and commercial uses and off-street parking.

3. Option to Purchase Vacant Parking Lots. In order to
facilitate the District’s acquisition of the Azteca Site, the City hereby
agrees to allow the District to exercise immediately its option to purchase
the Vacant Parking Lots, and waives all conditions precedent with
respect to said option, but only with respect to the Vacant Parking Lots.
Said conditions shall remain in full force in effect with respect to the
remainder of the Real Property leased to the District under the Lease,
and the City shall retain ownership of said Real Property until the
District has satisfied all conditions in the Agreements, including without
limitation, the Lease.

4. Exercise of Option. The sale and purchase of said Vacant
Parking Lots shall occur in accordance with the following terms and
conditions:

4.1 Closing. Closing of the purchase and sale shall occur no
later than thirty (30) days following the parties’ execution of this
First Amendment.

4.2 Deed. The City shall transfer all of the City’s interests in
the Vacant Parking Lots by quitclaim deed, in form and content
as set forth in Exhibit “B” to this First Amendment, conveying
to the District good and marketable title in fee simple to the
Vacant Parking Lots, for so long as the District owns and




operates Spokane Center pursuant to the authority granted the
District under Chapter 36.100 RCW.

4.3 Closing Costs and Expenses. The District shall pay all
costs and expenses incurred with closing the purchase and sale
of the Vacant Parking Lots - including, without limitation, real
property taxes and assessments, personal property taxes,
recording fees, real property excise taxes to the extent
applicable to this transaction, title insurance premiums, closing
agent fees, and similar closing costs. Notwithstanding the
foregoing, the City and the District shall cooperate with each
other to prepare applications for exemptions that may be
available for any such taxes, assessments, fees, or sums. The
City shall cooperate with the District in obtaining lawful
exemptions from real property excise taxes, sales and use taxes,
and other taxes or fees incident to the type of transactions
contemplated by this Lease. The District and the City shall
each bear their respective costs of legal and professional
counsel associated with the closing of the purchase and sale of
the Vacant Parking Lots.

5. Conflict. In the event of a direct conflict between the terms
of this Amendment and a provision of any of the Agreements, the

provisions of the Agreements shall govern.

The parties have executed this First Amendment on this day of

, 2003.
CITY OE KANE
/ |2 / = 3) 02
K r a John Powers
Attest:
City Clerk

Approved as to Form:

ity Attorney




Dated this 30" day of December 2003.

SPOKANE PUBLIC FACILITIES DISTRICT

Shaun Cross, Board Chair

Walt Worth'y, Board Member

Attest:__@f&g_\.e@‘i\m—
Sherry Leatha, Clérk of the Board
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WHEN RECORDED RETURN TO:
Spokane Public Facilities District
720 W. Mallon

Spokane, WA 99201

Attn: Executive Director

QUIT CLAIM DEED

This Quit Claim Deed is from the CITY OF SPOKANE, a first class city of the
State of Washington, as “City” or “Grantor”, to the SPOKANE PUBLIC FACILITIES
DISTRICT, a Washington municipal corporation, as “District” or Grantee”.

BACKGROUND

A. Pursuant to the terms of an Interlocal Cooperation Agreement, dated
August 20, 2003, between the City and the District (“Interlocal Agreement”), the
District has agreed to make certain improvements to the Spokane Opera House,
Spokane Convention Center, and Washington State International Agricultural
Trade Center (collectively the “Spokane Center”).

B. Pursuant to a Property Transfer Agreement, dated August 20, 2003,
between the City and the District, the City has transferred to the District a 2/3
undivided interest in the improvements constituting the Spokane Center, but not
the underlying real property.

C. Pursuant to a Lease, dated August 20, 2003, between the City and
the District (“Lease”), the City Leased to the District the City’s remaining undivided
interest in the improvements constituting the Spokane Center, as well as the
underlying real property.

D. The Lease granted the District the option, upon the occurrence of
certain events, to purchase the real property underlying the improvements
constituting the Spokane Center.

- E. In order to facilitate acquisition of certain property owned by Ramos
Enterprises and needed for expansion of Spokane Center, the District has asked

-1-

EXHIBIT__B




the City to allow the District to exercise its purchase option with respect to some of
the real property covered by the Lease, pursuant to the terms of the First
Amendment to City of Spokane and Public Facilities District Interlocal Cooperation
Agreement, dated December 30, 2003 (“First Amendment”).

E. By Resolution 03-122, dated December 15, 2003, the City has agreed
to allow the District to exercise its purchase option with respect to the real
property legally described below.

CONVEYANCE

The City, in consideration of good and valuable consideration, the receipt of
which is hereby acknowledged, conveys and quit claims to the District all of the
City’s interest in the real property described on Exhibit A, for so long as the
District operates the Spokane Center pursuant to the authority under Chapter
36.100 RCW. The interest conveyed to the District by this Quit Claim Deed shall
automatically revert to the City at such time as the District ceases to operate the
Spokane Center pursuant to the authority under Chapter 36.100 RCW.

‘th
DATED this ]3 _ day of February, 2004.

ATTEST:

i A

City Clerk

APPROVED AS TO FORM:

X /JWA? A~

A

City Attorney




STATE OF Washawst, )
SS.
County of gg [gE s )

I certify that I know or have satisfactory evidence that JACK LYNCH
and TERRY L. PFISTER are the persons who appeared before me and said persons
acknowledged that they signed this documents, on oath stated that they were
authorized to sign it and acknowledged it as the Deputy Mayor and the City Clerk,
respectively of the CITY OF SPOKANE, a municipal corporation, to be the free and
voluntary act of such party for the uses and purposes therein mentioned.

Dated: Q / ( ?/0\/ C&""’”"’" va,,.—vé”

Notary Public in and for
€ J. kelly, State, residing at o /C44/\L
\\0\5‘,‘1«-\\-;."5;;5* }S‘o”/,’ My appointment expires 72/ 7 L0 S
SO s X )




EXHIBIT “A”

ALL OF LOTS 6, 7 AND 10, AND LOT 9, EXCEPT THE WEST 47 FEET
THEREOF, BLOCK 8, RESURVEY AND ADDITION TO SPOKANE FALLS,
ACCORDING TO PLAT RECORDED IN VOLUME “A” OF PLATS, PAGE 1, IN
THE CITY OF SPOKANE, SPOKANE COUNTY, WASHINGTON;

ALSO A STRIP OR PARCEL OF LAND ADJOINING ON THE EAST THEREOF,
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 10, AND RUNNING
THENCE EAST 13.8 FEET, MORE OR LESS, TO THE WEST LINE OF BLOCK 7,
HAVERMALE’S ADDITION;

THENCE SOUTH ALONG THE WEST LINE OF SAID BLOCK 7 TO THE NORTH
LINE OF MAIN AVENUE;

THENCE WEST ALONG THE NORTH LINE OF MAIN AVENUE, 13.8 FEET,
MORE OR LESS, TO THE SOUTHEAST CORNER OF SAID LOT 10;

THENCE NORTH ALONG THE EAST LINE THEREOF TO THE PLACE OF
BEGINNING.

All as portrayed as “Parcel D” on the attached drawing.
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RECEIVED

To: Mayor John Powers, members of the City Council

From: Mike Connelly, City Attorney DEC 1 5 2003
Date: 12-15-03 CITY CLERK’'S OFF
SPOKANE, WA =

Re:; Alternative amendments to Convention Center Interlocal

Attached is a revised copy of the First Amendment to Interlocal, consenting to sublease
to Azteca. This document would be signed if you choose to approve the PFD’s lease
agreement with Azteca. The copy provided you on Friday contained verbiage allowing
the PFD to buy out the lease prior to its termination. The parties did not agree to this
provision.

A second option has been proposed and is reflected by the amended resolution and
attached First Amendment to Interlocal waiving conditions precedent to a fee transfer of
the 4 lots in question to the PFD.

I will be at council briefing and the legislative session if you have any questions.

Mike Connelly, City Attorney
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Page 1

FIRST AMENDMENT TO CITY OF SPOKANE AND PUBLIC FACILITIES

DISTRICT INTERLOCAL COOPERATION AGREEMENT

This FIRST AMENDMENT to the Interlocal Cooperation Agreement entered into on

, 2003 by and between the Spokane Public Facilities District, a Municipal

Cooperatlon of the State of Washington (“District”) and the City of Spokane, a first class
Charter City of the State of Washington (“City”), hereinafter collectively referred to as
the “parties”, is made and entered into on the year and date set forth below.

A.

B.

C.

RECITALS

The City, in cooperation with the District, entered into an Interlocal
Cooperation Agreement, a Property Transfer Agreement and a Lease
Agreement dated August 20, 2003 (the “Agreements™) for the purpose of
participating in the joint development of the Convention Center expansion.

The Property Transfer Agreement provided for the conveyance to the District
of a 2/3 ownership interest in certain City improvementspreperties and the
Lease Agreement provided for a lease to the District of the City’s remaining
1/3 ownership interest in such improvements, toggihex with a lease to the
District of all of the land on which such imp€oxCNl\ are situatedef-the

identified City property. | \‘)
The Lease also include wcant p s of JlandeTated on the block to

&.D.  The +

BE.

the south of_#gec Contektio enter, & [ing Assessor’s parcel numbers
35184, 15184.2108 Aud 3¥184.2109 T Vacant City Lots”)

Lease prohibits the District from assigning or subletting any
interest in th asc without the City’s provide-that-ne-right-or obligation-may

be-assigned-or-sublet-without-the-prior written consent-of-the-other-party.

The purpose of this First Amendment is to obtain the consent of the City to

lease a-portion-of-the-real-property-generatly-deseribed-as-pareels-35184.2107,
35184:210%;-and-35484:2109the Vacant City Lots to Ramos Enterprises and

Azteca Restaurant Enterprises, Inc., upon the following terms and conditions.

NOW, THEREFORE, in consideration of the following terms and conditions, the parties
agree as follows:

1.

Original Agreement. The Interlocal Agreement, Property Transfer Agreement
and Lease Agreement, referenced above, are hereby incorporated bv refercnce

Citv-AcknowledsementSublease. The Ci

attempting to acquire certain has-proceeded- {eeb%&m»%hmug%a#ﬁwhaq&ané

&S O!
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Sale—agreement—the—real property owned by Ramos Enterprises that is
presently occupied by the Azteca Mexican Restaurant (“Azteca Site”). The
Ramos—real—propertyAzteca site is necessary for the District’s planned
expansion of the Convention Center, and is identified as parcel numbers
35184.0406 and 34184.0403 comprising of approximately 57,000 square feet,
more or less. [n exchange for Ramos Enterprises’ transfer to the District of
fee simple ownership of the Azteca Site, the District plans to_grant Ramos
Enterprises a sublease of the Vacant Lots istrict—{and—t
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42109 for the purpose of constructing and occupying a 9,000 square foot
restaurant. The District also plans to develop and provide parking adjacent to
the Vacant City Lots and to make the same available to the newly constructed
restaurant. Parline—for-the-restavrant-shall-be developed-and-made-available
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the-Gity-and-the-Distriet: The sublease granted to fer-Ramos Enterprises shall
be for a term of a-30-_years.-tease; Ramos Enterprises shall be responsible for
the statutory leaschold excise tax assessed on leases of publicly-owned
properties. The lease shall also obligate Ramos Enterprises -rent-freewith-an
obligation-to construct, operate, maintain, and repair the premises_and the
restaurant. Subject to the provisions of the Aereements. Fthe District shall
retain the full and complete right to develop thegmis Nentified parcels
pursuant to the discretion of the District,ga <
identified as the City block bewu

d, Washington
: with structure
parking 1 i ments ds deemed reasonably

Puaty-ef-Distrt venants. The District shall prepare and present to Ramos
Enterprises a Purchase and Sale Agreement, Subllease Agreement and
Parking Use Agreement consistent with the above-stated termsthat
accomplishes—the—above—acknowledgement, as well as, other matters
reasonably agreed to between the parties that promotes the reasonable
development of both the Convention Center expansion and the South Block,
generally consistent with District Resolution No 03-10, and subject to the
terms of the Agreements. The District, following execution of the above
documents, shall exercise best efforts in order to acquire the remainder of the
South Block, upon terms which are deemed reasonable and just for public
purposes and upon acquisition of the same, develop and improve the south
block by replacing and repairing perimeter sidewalks, surface parking,
landscaping, lighting and associated improvements, consistent with renderines
and budget attached hereto as Exhibit “A”. Following acquisition and
development of the South Block, the District shall commission a Master Plan
to study the most beneficial future use of the South Block for public purposes
including uses which are consistent with the City’s Comprehensive Plan and
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Downtown Plan, and complimentary to downtown development, including but I
not limited to, residential and commercial uses and off-strect parking.

4. Conflict. In the event of a direct conflict between _the terms of this
Amendment and a provision of any of the Agreements, the provisions of the
Agreements shall govern.

4-5. __ Consent to Use. Based-une e-gbove rowiedgentent-and-duty—The City
consents to the use of -City parcels 35184.2107, 35184.2108 and 35187.2109
by the District and Ramos Enterprises as generally set forth above for
purposes that will promote the development of the Convention Center
pursuant to the Agreements.

The parties have executed this Amendment on this day of , 2003.

CITY OF SPOKANE
=\
Mayor, John er.
Attest:

City Clerk

Approved as to Form: N

\

City Attorney

PUBLIC FACILITIES DISTRICT

By:

Bill Williams, Jr., Board Chair

By:

Trish McFarland, Board Vice Chair
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By:

Shawn Cross, Board Member

By:

Rick LaFleur, Board Member

By:

Sandy McCauley, Board Member

G:\P\Public Facilities District 72082\First Amendment to the Interlocal Cooperation Agreement.doc
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FIRST AMENDMENT TO CITY OF SPOKANE AND PUBLIC FACILITIES
DISTRICT INTERLOCAL COOPERATION AGREEMENT -

This FIRST AMENDMENT to the Interlocal Cooperation Agreement entered into on

, 2003 by and between the Spokane Public Facilities District, a Municipal
Cooperation of the State of Washington (“District”) and the City of Spokane, a first class
Charter City of the State of Washington (“City”), hereinafter collectively referred to as
the “parties”, is made and entered into on the year and date set forth below.

RECITALS

A. The City, in cooperation with the District, entered into an Interlocal
Cooperation Agreement, a Property Transfer Agreement and a Lease
Agreement dated August 20, 2003 (the “Agreements”) for the purpose of
participating in the joint developrr;rént of the Convention Center expansion.

.ﬂ eyance to the District
1 g&w iispreperties and the
'\ @ . ..

B. The Property Transfer Agreemént provided f
Lease Agrgément provrded for a ledg
1/3 wnershrg interest s i

C. § e vacant parcels of land situated on the block to
thc S0U \k ‘;hxi Conv cntlon Center, bearing Assessor’s parcel numbers

33184”]M’184 2108, and 35184.2109 (*Vacant City Lots™)

&D. The Agreeaaféﬂ%‘s«I ease prohibits the District from assigning or subletting any
mtuvst m fhe Lcasc w;thout the City’s provide-that-ne-right-er-obhsation-may
s t-the-prior written consent-ef-the-other-party.
/..

DE. The pﬁrpose of this First Amendment is to obtain the consent of the City to

lease wpem«m«ref -the-real-property-generally-deseribed-as-pareels-35184.2107;
8;-and-35184-2109the Vacant City Lots to Ramos Enterprises and

@izteca Restam ant Enterprises, Inc., upon the following terms and conditions.

NOW, ’I:}—'{EREFORE, in consideration of the following terms and conditions, the parties

agree ag'follows
/ Original Agreement. The Interlocal Agreement, Property Transfer Agreement
/ and Lease Agreement, referenced above, are hereby incorporated by reference
/’ into this Amendment as if fully set forth except as meodifiedprovided herein.

2. Citv-AckpowledeementSublease. The it

attempting to acguire certain has
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Sale—agreement—the-real property owned by Ramos Enterprises that is
presently occupied by the Azteca Mexican Restaurant (“Azteca Site”). The
R&ﬁes—%ea%wp}epeﬁy/\aeed site is_necessary for the District’s planned
expansion of the Convention Center, and is identified as parcel numbers
35184.0406 and 34184.0403 comprising of approximately 57,000 square feet,
more or less. In exchange for Ramos Enterprises’ transfer to the District of
fee simple ownership of the Azteca Site, the Dlsm(,t plcms to L’,ldnl Rdmos
Enterprises a sublease of the Vacant LotsT :

WMMMWWGMWW

3%84—344}9 for the purpose of constructlng and occupylng a 9 OOO square foot
restaurant. The District also plans to develop and provide parking adjacent to
the Vacant Uty Lots and to make the same available to the newlv cons{mcted
restaurant, Pe OGN ¢ ¢ aele—ave

{he?G'}%yaﬂé—theﬁs%fiet—u The sublease cg anf;ed to feihRamos Enterprises shall

tlmc o temnnatc thc sublease on ddVS mﬁon th(, Dlstrlet 8
payment to Ramos Enterprises of the fair market valuk of Ra\nos Enterprises’
remaining leasehold, The District wﬂlm charg nck Enterprises rent
under the lease, but Ramos EIExorises s!\al\ be resﬁ) ib¥eor the statutory
ieasehold excise tax asse( m}wses o\ Albhclv—&m{ propcmes The

i : to

O

Kereements, Fthe District shall retain the full
and complete to develop the above identified parcels pursuant to the
discretion of th& District, as well as, that property generally identified as the
City block bounded by Spokane Falls Boulevard, Washington Street, Main
Avenue, and Bernard Street (including surface with structure parking or such
other buildings and improvements as deemed reasonably necessary by the
District) the “South Block”.

Buty-e£District Covenants. The District shall prepare and present to Ramos
Enterprises a Purchase and Sale Agreement, Subllbease Agreement and
Parking Use Agreement consistent with the above-stated termsthat
accomplishes—the—above—acknowledgement, as well as, other matters
reasonably agreed to between the parties that promotes the reasonable
development of both the Convention Center expansion and the South Block,
generally consistent with District Resolution No 03-10, and subject to the
terms of the Agreements. The District, following execution of the above
documents, shall exercise best efforts in order to acquire the remainder of the
South Block, upon terms which are deemed reasonable and just for public
purposes and upon acquisition of the same, develop and improve the south
block by replacing and repairing perimeter sidewalks, surface parking,
landscaping, lighting and associated improvements, consistent with renderings
and budget attached hereto as Exhibit “A”. Following acquisition and
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development of the South Block, the District shall commission a Master Plan
to study the most beneficial future use of the South Block for public purposes
including uses which are consistent with the City’s Comprehensive Plan and
Downtown Plan, and complimentary to downtown development, including but
not limited to, residential and commercial uses and off-street parking.

4. Conflict. _In the event of a direct conflict between the terms of this
Amendment and a provision of any of the Agreements, the provisions of the
Agreements shall govern.

4:5. __ Consent to Use. Bas ' uty-tThe City
consents to the use of -City parcels 35184 2107, 35184 2108 and 35187.2109
by the District and Ramos Enterprises as generally set forth above for
purposes that will promote the development of the Convention Center
pursuant to the Agreements.

The parties have executed this Amendment on this day of , 2003.

‘ Mayor, John Powers
Attest:

City Clerk

Approved as to Form:

City Attorney

PUBLIC FACILITIES DISTRICT

By:

Bill Williams, Jr.,Board Chair
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By:

Trish McFarland, Board Vice Chair

By:

Shawn Cross, Board Member

By:

Rick LaFleur, Board Member

By:

Sandy McCauley, Board Member

G:\P\Public Facilities District 72082\First Amendment to the Interlocal Cooperatio
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RESOLUTION

A RESOLUTION AUTHORIZING SUBLEASE TO RAMOS E%{RPRISES

/x
&

WHEREAS, by Resolution 03-75, the City Councjl/previously approved
certain agreements granting the Spokane Public Facilitieg District (the “District”)
a long-term lease of the real property on which the Cénvention Center, Opera
House, and Washington State Agricultural Trade Ceyter (“Spokane Center”) are
situated.

WHEREAS, the lease included three vacant/parcels of land situated on the

block to the south of Spokane Center (“Vacant C# Lots”).
axayt and certain
%ﬁ trict’s plans to

ing to XoNvey the Azteca site to the
ant City Lots, and other
ion of approximately $2.1 million.

expand the Convention Center.

WHEREAS, Ramos Enterprises j
District in exchange for a 30-year s

WHEREAS, once
Enterprises, Ramos plans
Lots.

ases the Vacant City Lots to Ramos
new Azteca Restaurant on the Vacant City

WHEREAS, the lease agre¢ment between the City and the District requires
the City’s written consent prioy/ to an assignment or sublease of any interest in
the land leased to the District, Ancluding the Vacant City Lots.

WHEREAS, the Distrift has requested the City’s written consent of a 30-
year sublease of the Vacanf City Lots to Ramos Enterprises.

NOW, THEREFORF - - it is hereby resolved by the Spokane City Council;

Autharization of Sublease ta Ramas Enterprises. On behalf of the City of
Spokane, the Mayor i authorized to execute the First Amendment to City of
Spokane and Public Facilities District Interlocal Agreement together with such

PES 03172




other documents and incidental agreements as ar%asonably necessary to
effectuate the District’s sublease of the Vacant City Lots to Ramos Enterprises.

ADOPTED by the Spokane City f@%uncil this day of
, 2003.

/

/ City Clerk
/

H
H
/
H
{
!
/
]
i{
H
!
H
§ ‘
i

Approved as to form:

Assistant City Attorney

FES 03-122




RESOLUTION

A RESOLUTION AUTHORIZING SUBLEASE TO RAMOS ENTERPRISES

WHEREAS, by Resolution 03-75, the City Council previously approved
certain agreements granting the Spokane Public Facilities District (the “District”)
a long-term lease of the real property on which the Convention Center, Opera
House, and Washington State Agricultural Trade Center (“Spokane Center”) are
situated.

WHEREAS_ the lease grants the District an aoption to purchase the real
property from the City for one dollar ($1.00) upon the District’s satisfaction of

it

WHEREAS, the lease included threefour vacant parcels of land situated on
the block to the south of Spokane Center (“Vacant City Lots”).

WHEREAS, Ramos Enterprises owns Azteca Restaurant and certain
property surrounding it, all of which is needed for facilitate the District’s plans to
expand the Convention Center. ’

WHEREAS, Ramos Enterprises is willing to convey the Azteca site to the
District in exchange for a 30-year sublease of i
of the Vacant City Lots, and other valuable consideration, including a cash
allocation of approximately $2.1 million.

WHEREAS, once the District subleases a_portion of the Vacant City Lots to
Ramos Enterprises, Ramos plans to build a new Azteca Restaurant on the

Vacant-City botssite.
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WHELREAS, tre District Tias requested-the-City’swrittenconsent-of & 36+
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yearsubtease ot thre-Vacant City TotstoRamosEnterprises:

WHEREAS, the District has asked the City to waive the conditions
precedent with respect to its ahilify to exercise it np‘rinn t0 p11rrhase the Vacant
City Lots, allowing it to exercise said option immediately
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WHEREAS in exchange for said waiver, the District has cavenanted to
acquire the remainder_of fhe City black hmmded by Spokane Falls Boulevard,
WQthofnn Street. _Main Avom]e and Bernard Street .cmd tao complete various
impravements thereto nnnquen‘r with _the City’s (‘nmnre‘hr—\nmve Plan_and
Downtown Plan_as set forth more fully in fhe First Amendmenf to City of
Spokane and Pnhh(‘ Facilities District In’rf-r]noa] Agreement _a copy of whwh is
attached hereto

NOW, THEREFORE - - it is hereby resolved by the Spokane City Council;

Anthorization Mﬁncﬁrrﬂm—?mpmqpﬁn Waive Conditions. On I
behalf of the City of Spokane, the Mayor is authorlzed to execute the First
Amendment to City of Spokane and Public Facilities District Interlocal
Agreement together with such other documents and incidental agreements as

are reasonably necessary to allow the District to PYPTPISE_JJ:S_QleDn_tQ_pm:QhASﬁ

the Vacant City LotseffectuatetheDistrict’s-subteaseof-the—Vacant City totsto

ADOPTED by the Spokane City Council this day of
, 2003.

City Clerk

Approved as to form:

Assistant City Attorney




DRAFT

FIRST AMENDMENT TO CITY OF SPOKANE AND PUBLIC FACILITIES
DISTRICT INTERLOCAL COOPERATION AGREEMENT

This FIRST AMENDMENT to the Interlocal Cooperation Agreement
entered into on » 2003 by and between the Spokane Public
Facilities District, a Municipal Cooperation of the State of Washington
(“District”) and the City of Spokane, a first class Charter City of the State
of Washington (“City”), hereinafter collectively referred to as the “parties”,
is made and entered into on the year and date set forth below.

RECITALS

A. The City, in cooperation with the District, entered into an
Interlocal Cooperation Agreement, a Property Transfer
Agreement and a Lease Agreement dated August 20, 2003 (the
“Agreements”) for the purpose of participating in the joint

development of the Convention Center expansion.

B. The Property Transfer Agreement provided for the conveyance to
the District of a 2/3 ownership interest in certain City
improvements and the Lease Agreement provided for a lease to
the District of the City’s remaining 1/3 ownership interest in
such improvements, together with a lease to the District of all of
the land on which such improvements are situated (“Real

Property”).

C. Included in the Real Property covered by the Lease are four
vacant parcels of land situated on the block to the south of the
Convention Center, bearing Assessor’s parcel numbers
35184.2107, 35184.2108, 35184.2109, 35184.2112 (“Vacant
Parking Lots”).

D.  The Lease grants the District an option to purchase the Real
Property from the City upon the District’s satisfaction of certain
conditions, namely the District’s retirement of the debt issued
by the District to pay for expansion of the Convention Center
(“Convention Center Bonds”).

E. In order to move forward with plans to expand the Convention
Center, the District needs to acquire approximately 57,000
square feet of land owned by Ramos Enterprises (“Ramos”), and
on which an Azteca Restaurant is presently situated (“Azteca
Site”).
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F. Ramos 1s willing to convey the Azteca Site to the District in
exchange for a 30-year lease of approximately 10,000 square
feet of the Vacant Parking Lots, and $2.1 million with which to
construct a new restaurant on said property.

G. The District has asked the City to waive its obligation to retire
the Convention Center Bonds before exercising its option to
purchase with respect to the Vacant Parking Lots only, enabling
the District to acquire ownership of the Vacant Parking Lots
immediately.

NOW, THEREFORE, in consideration of the following terms and
conditions, the parties agree as follows:

1. Original Agreement. The Interlocal Agreement, Property
Transfer Agreement and Lease Agreement, referenced above, are
hereby incorporated by reference into this Amendment as if
fully set forth except as provided herein.

2. District Covenants.

2.1 Acquisition of Azteca Site. The District shall use best
efforts to acquire certain real property owned by Ramos Enterprises that
is presently occupied by the Azteca Mexican Restaurant (“Azteca Site”).
The Azteca site is necessary for the District’s planned expansion of the
Convention Center, and is identified as parcel numbers 35184.0406 and
34184.0403 comprising of approximately 57,000 square feet, more or
less. In exchange for Ramos Enterprises’ transfer to the District of fee
simple ownership of the Azteca Site, the District plans to grant Ramos
Enterprises a 30-year lease of approximately 10,000 square feet of the
Vacant Parking Lots for the purpose of constructing and occupying a
9,000 square foot restaurant. The District also plans to develop and
provide parking adjacent to the Vacant Parking Lots and to make the
same available to the newly constructed restaurant. Ramos Enterprises
shall be responsible for all applicable leasehold excise taxes that may be
assessed on leases of publicly-owned properties. The lease shall also
obligate Ramos Enterprises to construct, operate, maintain, and repair
the premises and the restaurant. Subject to the provisions of the
Agreements, the District shall retain the full and complete right to
develop the above identified parcels pursuant to the discretion of the
District, as well as, that property generally identified as the City block
bounded by Spokane Falls Boulevard, Washington Street, Main Avenue,
and Bernard Street (including surface with structure parking or such
other buildings and improvements as deemed reasonably necessary by
the District) the “South Block”.
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2.2 District Development of South Block. The District shall
prepare and present to Ramos Enterprises a Purchase and Sale
Agreement, Lease Agreement and Parking Use Agreement consistent with
the above-stated terms, as well as, other matters reasonably agreed to
between the parties that promotes the reasonable development of both
the Convention Center expansion and the South Block, generally
consistent with District Resolution No 03-10, and subject to the terms of
the Agreements. The District, following execution of the above
documents, shall exercise best efforts in order to acquire the remainder
of the South Block, upon terms which are deemed reasonable and just
for public purposes and upon acquisition of the same, develop and
improve the south block by replacing and repairing perimeter sidewalks,
surface parking, landscaping, lighting and associated improvements,
consistent with renderings and budget attached hereto as Exhibit “A”.
Following acquisition and development of the South Block, the District
shall commission a Master Plan to study the most beneficial future use
of the South Block for public purposes including uses which are
consistent with the City’s Comprehensive Plan and Downtown Plan, and
complimentary to downtown development, including but not limited to,
residential and commercial uses and off-street parking.

3. Option to Purchase Vacant Parking lots. In order to
facilitate the District’s acquisition of the Azteca Site, the City hereby
agrees to allow the District to exercise immediately its option to purchase
the Vacant Parking Lots, and waives all conditions precedent with
respect to said option, but only with respect to the Vacant Parking Lots.
Said conditions shall remain in full force in effect with respect to the
remainder of the Real Property leased to the District under the Lease,
and the City shall retain ownership of said Real Property until the

District has satisfied all conditions in the Agreements, including without
limitation, the Lease.

4. Exercise of Option. The sale and purchase of said Vacant
Parking Lots shall occur in accordance with the following terms and
conditions:

4.1 Closing. Closing of the purchase and sale shall occur no
later than thirty (30) days following the parties’ execution of this
First Amendment.

4.2 Deed. The City shall transfer all of the City’s interests in
the Vacant Parking Lots by quitclaim deed, in form and content
as set forth in Attachment 4.2 to this First Amendment,
conveying to the District good and marketable title in fee simple
to the Vacant Parking Lots, for so long as the District owns and
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operates Spokane Center pursuant to the authority granted the
District under Chapter 36.100 RCW.

4.3 Closing Costs and Expenses. The District shall pay all
costs and expenses incurred with closing the purchase and sale
of the Vacant Parking Lots — including, without limitation, real
property taxes and assessments, personal property taxes,
recording fees, real property excise taxes to the extent
applicable to this transaction, title insurance premiums, closing
agent fees, and similar closing costs. Notwithstanding the
foregoing, the City and the District shall cooperate with each
other to prepare applications for exemptions that may be
available for any such taxes, assessments, fees, or sums. The
City shall cooperate with the District in obtaining lawful
exemptions from real property excise taxes, sales and use taxes,
and other taxes or fees incident to the type of transactions
contemplated by this Lease. The District and the City shall
each bear their respective costs of legal and professional
counsel associated with the closing of the purchase and sale of
the Vacant Parking Lots.

S. Conflict. In the event of a direct conflict between the terms
of this Amendment and a provision of any of the Agreements, the
provisions of the Agreements shall govern.

The parties have executed this First Amendment on this day of
, 2003.

CITY OF SPOKANE

Mayor, John Powers

Attest:
City Clerk

Approved as to Form:

City Attorney
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PUBLIC FACILITIES DISTRICT

By:

Bill Williams, Jr., Board Chair

By:

Trish McFarland, Board Vice Chair

By:

Shawn Cross, Board Member

By:

Rick LaFleur, Board Member

By:

Sandy McCauley, Board Member




OFFiCE OF THE Ciry CLERK
808 W. Srokant: Farrs Bivo.
SPOKANE, WASHINGTON 99201-3342
(509) 625-6350

November 30, 2007

Clerk File Nos.:
OPR 2007-0897
OPR 2007-0898
ORD C34136

COUNCIL ACTION MEMORANDUM DPR. 200%-058

RE: (1) SPECIAL COUNSEL AGREEMENT WITH WITHERSPOON, KELLEY,
DAVENPORT & TOOLE, PS REGARDING ACQUISITION OF
PRIVATELY OWNED PROPERTY FOR PARKING NEEDS OF
CONVENTION CENTER EXPANSION PROJECT (Consent Agenda
No.2), (2) SECOND AMENDED INTERLOCAL COOPERATION
AGREEMENT WITH SPOKANE PUBLIC FACILITIES DISTRICT
REGARDING CONVENTION CENTER EXPANSION PROJECT (Consent
Agenda No. 3), and (3) FINAL READING ORDINANCE C34136
PROVIDING FOR THE ACQUISITION BY EMINENT DOMAIN OF
CERTAIN LANDS NECESSARY TO BE ACQUIRED FOR PUBLIC
PURPOSES IN ORDER TO ACQUIRE REAL PROPERTY TO DEVELOP
PUBLIC FACILITIES WITH CONTIUOUS PARKING LOCATED IN THE
CITY AND COUNTY OF SPOKANE, STATE OF WASHINGTON

During the Spokane City Council 3:30 p.m. Administrative Session held Monday,
November 26, 2007, Council Member Apple requested that Consent Agenda
ltem Nos. 2 and 3 be considered during the Council's 6:00 p.m. Legislative
Session under Special Considerations. Council Member French suggested that
Final Reading Ordinance C34136—providing for the acquisition by eminent
domain of certain lands necessary to be acquired for public purposes in order to
acquire real property to develop public facilities with contiguous parking located
in the City and County of Spokane, State of Washington—be included under
Special Considerations (as it relates to Consent Agenda ltem Nos. 2 and 3).
The following action was subsequently taken:

Motion by Council Member Vemer, seconded by Council Member
French, to consider Final Reading Ordinance C34136 during the
Council's 6:00 p.m. Legislative Session under Special
Considerations; carried unanimously.

During the Council's 6:00 p.m. Legislative Session held November 26, the
following action was taken: '

Motion by Council Member Stark, seconded by Council Member
French, to approve the following:

(1) Special Counsel Agreement with Witherspoon, Kelley,
Davenport & Toole, P.S. regarding acquisition of privately



owned property for parking needs of Convention Center
Expansion Project; and

(2) Second Amended Interlocal Cooperation Agreement with
Spokane Public Facilities District regarding Convention Center
Expansion Project.

Motion carried 6-1 (Council Member Apple voting “no”).

The Council then considered Final Reading Ordinance C34136 and took the
following action subsequent to Council comment:

Upon 6-1 Roll Call Vote (Council Member Apple voting “no”),
the Spokane City Council passed Final Reading Ordinance
€34136 providing for the acquisition by eminent domain of certain
lands necessary to be acquired for public purposes in order to
acquire real property to develop public facilities with contiguous
parking located in the City and County of Spokane, State of
Washington.

Terri L. Pfister, CKIC/
Spokane City Cl

c: James Richman, Assistant City Attorney
Kevin Twohig, Executive Director
Spokane Public Facilities District
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WORDING: FACILITIES DISTRICT REGARDING CONVENTION CENTER EXPANSION PROJECT
(If contract, include
the term.)
BACKGROUND:

(Attach additional  On August 20, 2003, the Spokane Public Facilities District (“District”) and the City of

sheet if necessary)  Spokane entered into an Interlocal Cooperation Agreement (“Interlocal Agreement”) relating
to operation and expansion of the City's convention facilities. The District has asked the
City to assist it in acquiring additional property to accommodate the increased parking
needs of the expanded convention facilities. The Second Amended Interlocal Agreement
clarifies the Interlocal Agreement to make it clear that the District is responsible for all costs
and expenses associated with such acquisitions.

RECOMMENDATION: - Fiscal Impact: o NA Budget Account: o NA
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RECEIVED
/R.20.0%

CITY CLERK'S OFFICE
SPOKANE, WA

SECOND AMENDED INTERLOCAL COOPERATION AGREEMENT

THIS SECOND AMENDED INTERLOCAL COOPERATION AGREEMENT
(“Second Amendment”) is made effective the _||_day of _ Decew. e, 2007,
by and between the SPOKANE PUBLIC FACILITIES DISTRICT, a municipal
corporation (“District”), and the CITY OF SPOKANE, WASHINGTON, a first-class
charter city (the “City”"), hereinafter collectively referred to as the “Parties.”

RECITALS

1. On August 20, 2003, the District and the City of Spokane entered into an
Interlocal Cooperation Agreement (“Agreement”) facilitating the expansion of the City’s
existing convention and entertainment facilities (“Convention Center”).

2. The Agreement provided, in part, "upon the written request of the District,
the City may join the District in acquiring Additional Center Property by eminent domain to
facilitate expansion of the Convention Center.

3. The District has determined that the Convention Center, as expanded
pursuant to the Agreement, increases the demand for parking near and adjacent to the
Convention Center.

4. The District also anticipates that the next phase of Convention Center
expansion will occur on the block situated to the south of the existing Convention Center
(“South Block?).

5. The District has exercised best efforts to assemble ownership of the South
Block, but has determined that acquisition of the entire South Block by negotiated
settlement is not possible.

6. The Agreement contemplates the City assisting the District in acquiring
property by eminent domain and establishes the responsibility of the Parties with respect
to such efforts and with respect to responsibility for the cost, liability, and expense incurred
as a result of such efforts.

7. Pursuant to District Resolution 07-02 and correspondence dated August 6,
2007, the District has asked the City to commence an action in eminent domain for the
purpose of acquiring various properties located in the South Block and has offered to pay
all costs, expenses, and liabilities relating thereto, consistent with the terms of the
Agreement.

8. The Parties wish to amend the Agreement to explicitly provide that its terms
apply to acquisition of properties on the South Block.
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NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants

contained herein, the Parties agree as follows:

1.

CONTRACT DOCUMENTS. The Agreement, dated August 20, 2003, and any

previous amendments and/or extensions/renewals, thereto, are incorporated by
reference into this document as though written in full and shall remain in full force and
effect except as provided herein.

2.

AMENDMENT. Section 1.1 of the Agreement is amended to read as follows:

1.1  Additional Center Property means any real property, other than
Existing Center Property, acquired by the District or the City for the purpose of
completing the Project_and for facilitating future phases and/or expansions of the
Project. For purposes of this Second Amendment, Additional Center Property
shall include, without limitation, property acquired by the District to facilitate
parking needs and future expansions of the Project.

AMENDMENT. Section 1.11 of the Agreement is amended to read as follows:

1.11 Center Operating Expenses means, except as expressly set forth
in this Section, all expenses incurred by the District as a result of its operation of
the Existing Center Facilities and/or Spokane Center including costs of labor,
administration and management, operating supplies, tools, repairs, regular
cleaning, and maintenance, promotions, advertising and marketing, insurance,
utilities, information and communication systems, and advertising and
sponsorship and costs of providing concessions, catering, parking, and
merchandise, accounted for in accordance with Generally Accepted Accounting
Principles. The term “Center Operating Expenses,” however, shall not include
debt service on the District Bonds or any other bonds sold or intra-District inter-
fund loans made by the District to finance the Project, any sums paid by the
District to the CVB, any expenses incurred by the District solely as a result of its
operation of the Arena, consistent with Generally Accepted Accounting
Principles, or any sums payable by the District to the County of Spokane or the
City of Spokane Valley under the Interlocal Agreement For the Development of

Regional Center Projects. Center Operating Expenses shall not include
Acquisition Costs as defined under the Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement, effective as

of the Effective Date.

CITY OF SPOKANE

By: /),IMM wé /2t

Mayor Mary B. Verner

-
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City Cler

Approved as to form:

fF

City Attorney

SPOKANE PUBLIC FACILITIES DISTRICT

Sandra Wade, Board Chair

ﬁ;n, B%

Cal Claljslen, Board Member

oseonk

Nathaniel Greene, Board Member

M?ck McDowell, Board Member

Attest:

Shery Leodne.

Sherry Leatha, Clerk of the Board

Approved as to form:

Stapley M. S€Awgltz, General Counsel
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SECOND AMENDED INTERLOCAL COOPERATION AGREEMENT

THIS SECOND AMENDED INTERLOCAL COOPERATION AGREEMENT
(“Second Amendment”) is made effective the _ 9 day of _ (Octo Yoev , 2007,
by and between the SPOKANE PUBLIC FACILITIES DISTRICKY, a municipal
corporation (“District”), and the CITY OF SPOKANE, WASHINGTON, a first-class

RECITALS

1. On August 20, 2003, the District and the
Interfocal Cooperation Agreement (“Agreement”) facili

onventlon Center, as expanded
pursuant to the Agreement, j : arking near and adjacent to the
Convention Center.

4, The Distri
expansion will occur on th
(“South Block”).

anficipates that the next phase of Convention Center
ituated to the south of the existing Convention Center

5. The District hag’exercised best efforts to assemble ownership of the South
Block, but has determined/ that acquisition of the entire South Block by negotiated
settlement is not possible.

6. The Agregment contemplates the City assisting the District in acquiring
property by eminent dgmain and establishes the responsibility of the Parties with respect
to such efforts and with respect to responsibility for the cost, liability, and expense incurred
as a result of such efforts.

7. Pursiant to District Resolution 07-02 and correspondence dated August 6,
2007, the District/has asked the City to commence an action in eminent domain for the
purpose of acquiring various properties located in the South Block and has offered to pay
all costs, expghses, and liabilities relating thereto, consistent with the terms of the
Agreement.

8. The Parties wish to amend the Agreement to explicitly provide that its terms
apply to acquisition of properties on the South Block.



NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants
contained herein, the Parties agree as follows:

1. CONTRACT DOCUMENTS. The Agreement, dated August 20, 2003, and any
previous amendments and/or extensions/renewals, thereto, are incorporated by
reference into this document as though written in full and shall remain in full force and
effect except as provided herein.

2. AMENDMENT. Section 1.1 of the Agreement is amended to read as follows:

1.1 Additional Center Property means any real property, other than
Existing Center Property, acquired by the District or the City for the purpose of
completing the Project_and for facilitating future phases and/or expansions of the
Project. For purposes of this Second Amendment, Additional Center Property
shall include, without limitation, property acquired by the District to facilitate
parking needs and future expansions of the Project.

IN WITNESS WHEREOF, the parties have executed this Agreement, effective as
of the Effective Date.

Attest:

City Attorney

SPOKANE PUBLIC FACILITIES DISTRICT

e

Sandra Wade, Board Chair

LA
ﬁn, Board Vice-Chair




Attest:

Wz

Cal Clausen, Board Member

oo Y s s

Nathaniel Greene, Board Member

ick McDowell

Stakldy M. SchOa\rji General Counsel
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COUNCIL ACTION MEMORANDUM

RE: THIRD AMENDMENT TO INTERLOCAL COOPERATION AGREEMENT
AND FIRST AMENDMENT TO LEASE AGREEMENT WITH THE
SPOKANE PUBLIC FACILITIES DISTRICT (deferred from May 26, 2009)

During the Spokane City Council 3:30 p.m. Administrative Session held Monday,
June 1, 2009, the following actions were taken subsequent to Council inquiry and
debate and comment by Chief Financial Officer Gavin Cooley and Assistant City
Attorney Bob Beaumier:

Motion by Council Member Rush, seconded by Councii Member
Apple, to strike Section 8, “Property Transfer Agreement and Fiber
Use License,” from the Interlocal prior to (Council’'s) approval;
rejected 2-5 (Council Members Apple and Rush voting “aye”
and Council President Shogan and Council Members Allen,
Corker, French, and McLaughlin voting “no”).

Motion by Council Member French, seconded by Council President
Shogan, to approve the Third Amendment to Interlocal Cooperation
Agreement and First Amendment to Lease Agreement with the
Spokane Public Facilities District; carried 5-2 (Council Members
Apple and Rush voting “no”).

Terri L. Pfister, M
Spokane City Cletk
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City Clerk File No.
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COUNCIL ACTION MEMORANDUM

RE: THIRD AMENDMENT TO INTERLOCAL COOPERATION AGREEMENT
AND FIRST AMENDMENT TO LEASE AGREEMENT WITH THE
SPOKANE PUBLIC FACILITIES DISTRICT

During its 3:30 p.m. Administrative Session held Tuesday, May 26, 2009, the
Spokane City Council took the following action:

Motion by Council Member Rush, seconded by Council Member Apple, to
defer Consent Agenda item No. 4 (Third Amendment to Interlocal
Cooperation Agreement and First Amendment to Lease Agreement with
the Spokane Public Facilities District) for one week (to June 1, 2009),
carried unanimously (Council Member McLaughlin absent).

Laurie A. Fargéworth
Spokane(Dgputy City Clerk
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THIRD AMENDMENT TO INTERLOCAL COOPERATION AGREEMENT
AND FIRST AMENDMENT TO LEASE AGREEMENT BETWEEN CITY OF
SPOKANE AND SPOKANE PUBLIC FACILITIES DISTRICT

This THIRD AMENDMENT to the Interlocal Cooperation Agreement and
First Amendment to the Lease Agreement is entered into on the [z}&day of

Qe , 2009 ("Effective Date") by and between the Spokane Public
Facifities District, a municipal corporation of the State of Washington
("District") and the City of Spokane, a first class charter city of the State of
Washington ("City"), collectively referred to as "parties”.

RECITALS

A. On or about August 20, 2003, the City and the District entered
into an Interlocal Cooperation Agreement, a Property Transfer Agreement and a
Lease Agreement ("Agreements") for the purpose of participating in the joint
development of the Convention Center expansion.

B. The Interlocal Cooperation Agreement provided for: (i) development
and financing of the Convention Center expansion; (ii) acquisition of Additional
Center Property; (iii) operational control by the District of the Convention
Center Facilities; (iv) transfer and application of Lodging Tax Revenues, to
include a reservation of $100,000.00 by the City for the Lodging Tax Advisory
Committee; and (v) an Operating Payment by either the City or District
depending upon whether the Convention Center is operating at a profit or a
loss.

C. The Property Transfer Agreement provided for the conveyance to
the District of a two-thirds (2/3) ownership interest in certain City
improvements and the Lease Agreement provided for a lease to the District of
the City’s remaining one-third (1/3) ownership interest in such improvements,
together with a lease to the District of all the land on which such improvements
are situated (“Real Property”). '

D. Included in the Real Property covered by the Lease Agreement are
four vacant parcels of land situated on the block south of the Convention
Center and bounded by Spokane Falls Boulevard, Washington Street, Main
Avenue, and Bernard Street (“South Block”), bearing parcel numbers
35184.2107, 35184.2108, 35184.2109, and 35184.2112 (“City Parking Lots”).

E. The Lease Agreement grants the District an option to purchase the
Real Property from the City for one dollar ($1.00) upon the District’s
satisfaction of certain conditions (the “Purchase Option”), namely the District’s
retirement of debt issued by the District to pay for expansion of the Convention
Center (“District Bonds”). The Lease further provides that it may be modified
or amended upon written agreement of both the District and the City.

Page 1 of 9



F. The District recently assembled public ownership of the entire
South Block by acquiring of all of private property located in the South Block,
for the purpose of developing the South Block for future Convention Center
expansion, to include interim surface parking.

G. For the interim use of the South Block, the District has retained
consultants to perform design and construction management services to
include demolishing all improvements on the South Block and constructing a
surface parking lot with landscaping, lighting and other public amenities in a
manner which is consistent with the City's development regulations.

NOW, THEREFORE, in consideration of the following terms and
conditions, the parties agree as follows:

1. Original Agreement. The Agreements referenced herein above, as
amended, are incorporated into this Third Amendment to the Interlocal
Cooperation Agreement and First Amendment to Lease Agreement as if fully set
forth and shall remain in full force and effect except as provided herein.

2. Definitions. Unless defined herein, capitalized words and terms
shall have the meanings set forth in the Agreements.

3. District Representation. The District represents it has acquired, at
no cost or expense to the City, fee ownership of the following properties located
on the South Block: Parcel No. 35184.2101, .2102, .2103, .2104, .2105,
2106, .2110, .2111, .701, .702 and .703.

4, Amendment of Lease Agreement — Option to Purchase City Parking
Lots. In order to facilitate the District’s development and management of the
South Block, the City hereby agrees to allow the District to exercise
immediately its option to purchase the City Parking Lots, and waives all
conditions precedent with respect to said option, but only with respect to the
Vacant Parking Lots. Said conditions shall remain in full force in effect with
respect to the remainder of the Real Property leased to the District under the
Lease, and the City shall retain ownership of said Real Property until the
District has satisfied all conditions in the Agreements, including without
limitation, the Lease. The sale and purchase of said City Parking Lots shall
occur in accordance with the following terms and conditions:

4.1 Closing. Closing of the purchase and sale shall occur no later
than thirty (30) days following the parties’ execution of this Third
Amendment.
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4.2 Deed. The City shall transfer all of the City’s interests in the City
Parking Lots (including any improvements situated thereon) by
quitclaim deed, in form and content as set forth in Exhibit “A” to this
Third Amendment, conveying to the District good and marketable title
in fee simple to the City Parking Lots, for so long as the District owns
and operates Spokane Center pursuant to the authority granted the
District under Chapter 36.100 RCW.

4.3 Closing Costs and Expenses. The District shall pay all costs and
expenses incurred with closing the purchase and sale of the City
Parking Lots — including, without limitation, real property taxes and
assessments, personal property taxes, recording fees, real property
excise taxes to the extent applicable to this transaction, title
insurance premiums, closing agent fees, and similar closing costs.
The District and the City shall each bear their respective costs of legal
and professional counsel associated with the closing of the purchase
and sale of the City Parking Lots.

4.4 Environmental Representations, Covenants and
Indemnification. The environmental representations, covenants, and
indemnification provisions set forth in the Agreements shall apply to
the transfer of the City Parking Lots to the District. Without limiting
the generality of the foregoing, the parties agree as follows:

4.4.1 The City Parking Lots have been in the exclusive
control of the District since 2003.

4.4.2 The City has not received written notice of a violation
of any Federal, State or local Environmental Laws
relating to the environmental conditions on, under,
above, or in the City Parking Lots, including but not
limited to, air quality, soil and ground water
conditions. Nor has the City commissioned or
obtained any environmental work, audit, assessment,
review or similar inspection of the City Parking Lots.

4.4.3 With respect to any Hazardous Materials discovered
on, under, or in the City Parking Lots, whether or not
relating to actions of the City, its agents or
consultants, as between the District and the City,
District (a) will be responsible for all investigations,
studies, cleanup, corrective action, removal or
remedial action required by any Authority, or by any
consent decree or court or administrative order now or
hereafter applicable to the City Parking Lots, or by any
applicable laws and Environmental Laws; (b) will pay




all costs in connection with any such investigations,
studies, cleanup, corrective action, removal or
remedial action, including, without limitation, all
remedial costs, installation, operation, maintenance,
testing, and monitoring costs, preparation of plans,
designs, applications, studies, or reports to
appropriate government bodies, and retention of legal
counsel, engineers, and other expert consultants; and
(c) will have the right to manage and control all such
investigations and any such environmental cleanup,
remediation, or related activities, including the
exclusive right to negotiate with and to settle, contest,
or otherwise fulfill any requirements or claims made
by any government body related to such Hazardous
Materials.  With respect to any such Hazardous
Materials, the District agrees to indemnify, defend by
counsel reasonably acceptable to the City, and hold
the City harmless from any and all (i) claims arising
from such Hazardous Materials, (ii) damages resulting
from failure to comply with applicable environmental
laws, and (iii) any other damages imposed pursuant to
applicable Environmental Laws. The District further
agrees to indemnify, defend by counsel reasonably
acceptable to the City, and hold the City harmless
from any and all claims or damages arising from or
relating to the generation, transportation, storage,
treatment, or disposal of Hazardous Materials sent or
caused to be sent by the District from the City Parking
Lots to any other site that is or becomes the subject of
any claim or any pending or threatened litigation or
administrative proceeding with any government body
or third party. The foregoing covenants shall survive
closing.

Parking Rates. Al parking rates on the South Block shall be

subject to approval by the District’s board of directors in an open public

meeting.

5.

Lodging Tax Revenues. Section 7.4 of the Interlocal Agreement is

amended to read as follows:
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Transfer of Lodging Tax Revenues. Except as provided

herein, and to the extent permissible under applicable law, but
conditioned on the procedures set forth in Section 7.6 below, the



City hereby agrees to forward to the District all Lodging Tax
Revenues at the present rate of two percent (2%), as the taxes are
received by the City from the Washington State Department of
Revenue, from the Closing Date (as established under the Property
Transfer Agreement) through December 31, 2038; provided, the
City shall keep and reserve sufficient Lodging Tax Revenues to
service the City’s Existing Debt Service payments, as set forth in
Attachment 1.17 hereto, which Attachment 1.17 the Parties agree
to amend from time to time according to their respective needs,
consistent with the provisions of Section 7.6 below; provided
further, commencing on January 1, 2004, and on an annual basis
thereafter, the City shall also keep and reserve for allocation by the
Lodging Tax Advisory Committee the first $100,000 of such
Lodging Tax Revenues; provided further, commencing on January
1, 2010, the $100,000 reserved by the City for allocation by the
Lodging Tax Advisory Committee shall be adjusted annually by
using the Consumer Price Index for All Urban Consumers for the
West urban area, 1982-84=100 (the “CPI”). If the stated index is
discontinued, the City may use the index promulgated by the
Department of Labor which in the City’s opinion most closely
approximates the above index, and the amount reserved annually
for distribution by the Lodging Tax Advisory Committee shall be
adjusted accordingly. The latest available semi-annual CPl is
220.276 for the second half of 2008. If this transfer of Lodging Tax
Revenues is still in effect on December 31, 2038, and the District
proposes to continue operation of the Arena and the Spokane
Center, or substantially similar facilities, the City and the District
agree to consider the negotiation of an extension of the transfer of
the Lodging Tax Revenues on mutually agreeable terms. The City
shall continue to use best efforts to collect such Lodging Tax
Revenues in the ordinary course of business, and to transfer the
same to the District as collected, consistent with the foregoing.

In the event the Lodging Tax rate is increased beyond its present
rate of two percent (2%), the City and District agree to consider the
negotiation of transferring the incremental increase in Lodging Tax
Revenues associated with such rate increase to the District on
mutually agreeable terms, but in no event shall the City be
required to enter into such an agreement.

6. Operating Payments. Section 7.7 of the Interlocal Agreement is
deleted. It is the intent of the parties that there shall be no further operating
payments made between the parties.

7. Vacation of a Portion of Main Street and South Block Alley. The
City will cooperate in good faith with the District to review, consider and take
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action on the District's request to vacate, close or otherwise allow the use of the
north lane of Main Avenue between Washington and Bernard Streets that is
presently used for on-street parking. Any such vacation or use of said public
right-of-way would be subject to a reservation or reversion to the City for public
right-of-way purposes. The District shall provide plans, drawings and
necessary studies to support the use of Main Avenue in a manner that does not
unreasonably interfere with the movement of persons and vehicles in the
vicinity of the South Block. In addition, the City will consider and take action
on the District's request to vacate the alley located on the South Block. In the
event the City elects to vacate the portion of Main Avenue identified above and
the alley on the South Block, the City, pursuant to RCW 35.79.030, shall not
require the District to compensate the City for such vacation, the parties
having agreed that the consideration and value the City would receive in
exchange for the vacation includes the redevelopment of the City Parking Lots
in a manner consistent with the existing code to include, but not be limited to,
demolishing existing improvements, paving, landscaping and otherwise
improving the City Parking Lots, all in a manner that adds to the economic
viability of the area and future Convention Center use and expansion.

8. Property Transfer Agreement and Fiber Use License.

A. Prior Agreement. Section 1.15 of the Property Transfer Agreement,
entitled “Existing Center Facilities” concerns property to be transferred from
the City to the District. Prior to the District’s assumption of ownership of
Center Facilities and functions, certain fiber optic cable resources, hereafter
collectively “Center Fiber”, were being used to connect the Arena and Opera
House. A draft Exhibit A is attached and incorporated herein, depicting four
(4) segments of the Center Fiber in a schematic diagram, also referenced as
Segments 1-4 respectively hereafter. The parties agree that the City MIS may
finalize Exhibit A based on in field inspections which are currently delayed due
to the District’s heavy use schedule. The District may review Exhibit A prior to
finalization and the parties agree to work out any differences in good faith. The
final Exhibit A may then be attached hereto in place of the draft Exhibit A. As
used hereafter “Exhibit A” refers to the draft Exhibit A until such time as the
final Exhibit A can be prepared and substituted therefore.

B. Property Transfer. The City hereby quitclaims and transfers any
interest it may have, and the District accepts such transfer in all fiber
identified in Segment 1. The City makes no warranties of ownership or the
condition or suitability of the fiber and the District accepts it “as is”. Segment
1 is located in Avista Utility fiber conduit and the District agrees to make any
arrangements necessary with Avista for continued use of or access to said
fiber, the City having no further interest therein. The parties agree to transmit
an informational copy of this agreement to Avista.
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C. Fiber Use License: For the remaining Segments 2, 3, and 4, the City
grants the District a license to continue to use two (2) single mode fibers as
shown in Exhibit A. This license shall not authorize the District to have direct
access to the fiber or any fiber facilities, vaults or resources so long as they
continue to be owned or managed by the City. Such license is by way of
quitclaim, and the District accepts the fiber “as is”. The City makes no
warranties as to the condition or suitability of the licensed fiber for District
needs. Portions of the licensed fiber may be in Avista conduit or, if rerouted as
provided hereafter, interests of other third parties in fiber, conduit or other
resources may be involved as limitations affecting use or availability of such
resources to either the City and/or the District. The District agrees to handle
any arrangements needed with Avista or any third parties respecting this
Agreement and the District’s interests so that the City will suffer no penalty or
detriment as a result of this Agreement.

D. Reroute. If the City determines it advisable to reroute the fiber in
Segments 2, 3 or 4 or any part thereof, the City agrees to set aside and
maintain two (2) single mode fibers for the District in the re-routed
configuration to be licensed to the District under the same arrangements as
above. The District shall participate in costs of a reroute in like manner as
other costs as provided below. Said rerouted fiber would be licensed under the
same terms as provided above.

E. City Management. For portions of the fiber subject to the Fiber Use
License and continuing City management, the City agrees to maintain, operate,
and repair said fiber as a part of the City’s system to the extent of ordinary
maintenance, but this shall not create any special duty to maintain, operate or
repair fiber licensed to the District above any other City fiber resources.
Additionally, following repeated outages, transmission interference, damage or
loss of use the City, in the exercise of reasonable, good faith discretion,
determines that the fiber licensed to the District is beyond repair, the City
reserves the right to abandon said fiber and shall then have no further
obligations regarding the abandoned fiber. In such event, because it is
impossible to anticipate the costs of alternative procurement, routing and other
contingencies, the parties agree that future fiber arrangements between the
parties in the event of abandonment under this section shall be reserved for a
future mutual agreement. ‘

F. Special Maintenance. The City waives routine general fiber
maintenance charges to the District, but any corrective or special maintenance
or repair costs created because of this Agreement or District needs, following
reasonable advance notice, may be billed as incurred by the City. For fees
estimated to be charged to the District above $1000 in any twelve (12) month
period, the City agrees to give the District advance notice and obtain its prior
approval. If the District declines approval or charges billed remain unpaid
more than 90 days after billing, the City may cancel the Fiber Use License by
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written notice without further obligation. This shall not waive the right to
collect previously accrued charges by the City for the benefit of the District as
allowed herein.

G. Access. The City shall be granted reasonable access to any District
facilities as necessary to perform its obligations under this Agreement. The
District agrees to obtain the City’s permission prior to accessing any facilities
or resources owned, operated or managed by the City related to the District’s
interests, where ever located.

H. Future Transfers; District cancellation. At any time, the City
reserves the right to transfer all or portions of segments of any fiber licensed
above in like manner as for Segment 1. The District may accept or decline the
transfer. Thirty (30) days after tender of a transfer offer by the City to the
District, all further obligations of both parties under this agreement respecting
the portion of fiber tendered shall terminate. The District may cancel this
Agreement at any time, with written notice, whereupon neither party shall have
further obligation except as to accrued charges incurred for the benefit of the
District by the City.

[. Indemnification. The District will indemnify and hold harmless the
City with respect to any loss or liability arising out of its use or continued
enjoyment of any Center Fiber resources transferred or licensed to the District
under this Agreement. :

9. Limitation. Nothing contained herein shall be construed as
revoking or otherwise altering any of the provisions found in the Agreements,
as amended, except as expressed herein. The parties intend that the
Agreements shall continue in full force and effect consistent with this and
previous amendments.

The parties have executed this Amendment on the day and year written above.

CITY OF SPOKANE

Mayor, Mary E. Verner

AttesF ;
Lot

City Clerk, Terri

Jode

Ister

APPROVED AS TO FORM:
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Larry Soehren, Board Chair

Mick McDowell, Board Vice-Chair

Cal Clausen, Board Member

Nathaniel Greene, Board Member

Sandra Wade, Board Member
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THIRD AMENDMENT TO INTERLOCAL COOPERATION AGREEMENT AND
FIRST AMENDMENT TO LEASE AGREEMENT BETWEEN CITY OF
SPOKANE AND SPOKANE PUBLIC FACILITIES DISTRICT
EXHIBIT “A”

Quit Claim Deed



WHEN RECORDED RETURN TO:
Spokane Public Facilities District
720 W. Mallon

Spokane, WA 99201

Attn: Executive Director

QUIT CLAIM DEED

This Quit Claim Deed is from the CITY OF SPOKANE, a first class city of the
State of Washington, as “City” or “Grantor”, to the SPOKANE PUBLIC FACILITIES
DISTRICT, a Washington municipal corporation, as “District” or Grantee”.

BACKGROUND

A. Pursuant to the terms of an Interlocal Cooperation Agreement, dated
August 20, 2003, between the City and the District (“Interlocal Agreement”), the
District has agreed to make certain improvements to the Spokane Opera House,
Spokane Convention Center, and Washington State International Agricultural
Trade Center (collectively the “Spokane Center”).

B. Pursuant to a Property Transfer Agreement, dated August 20, 2003,
between the City and the District, the City has transferred to the District a 2/3
undivided interest in the improvements constituting the Spokane Center, but not
the underlying real property.

C. Pursuant to a Lease, dated August 20, 2003, between the City and
the District (“Lease”), the City Leased to the District the City’s remaining undivided
interest in the improvements constituting the Spokane Center, as well as the
underlying real property.

D. The Lease granted the District the option, upon the occurrence of
certain events, to purchase the real property underlying the improvements
constituting the Spokane Center. I

E. In order to facilitate the District’s plans to construct off-street parking
space and facilities to serve the expanded Spokane Center, the District ‘has asked

-1-




the City to allow the District to exercise its purchase option with respect to some of
the real property covered by the Lease, pursuant to the terms of the Third
Amendment to Interlocal Cooperation Agreement and First Amendment to Lease
Agreement Between City of Spokane and Public Facilities District (“Third
Amendment”), which Third Amendment was approved by the City Council on June
1, 2009.

CONVEYANCE

The City, in consideration of good and valuable consideration, the receipt of
which is hereby acknowledged, and subject to the environmental representations,
covenants, and indemnification set forth in the Third Amendment, conveys and
quit claims to the District all of the City’s interest in the real property described on
Exhibit A, for so long as the District operates the Spokane Center pursuant to the
authority under Chapter 36.100 RCW. The interest conveyed to the District by
this Quit Claim Deed shall automatically revert to the City at such time as the
District ceases to operate the Spokane Center pursuant to the authority under
Chapter 36.100 RCW,

L
DATED this /0 _day of August, 20009.
CITY OF SPOKANE

By:
Its: (Director General Administration)

ATTEST:

City Clerk 0 S e

APPROVED AS TO FORM:
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before me and said persons acknowledged that they signed this documents, on
oath stated that they were authorized to sign it and acknowledged it as the
Crbey HelenemniStram~  and the City Clerk, respectively of the CITY OF
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EXHIBIT “A”

ALL OF LOTS 6, 7 AND 10, AND LOT 9, EXCEPT THE WEST 47 FEET
THEREOF, BLOCK 8, RESURVEY AND ADDITION TO SPOKANE FALLS,
ACCORDING TO PLAT RECORDED IN VOLUME “A” OF PLATS, PAGE 1, IN
THE CITY OF SPOKANE, SPOKANE COUNTY, WASHINGTON;

ALSO A STRIP OR PARCEL OF LAND ADJOINING ON THE EAST THEREOF,
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 10, AND RUNNING
THENCE EAST 13.8 FEET, MORE OR LESS, TO THE WEST LINE OF BLOCK 7,
HAVERMALE’S ADDITION;

THENCE SOUTH ALONG THE WEST LINE OF SAID BLOCK 7 TO THE NORTH
LINE OF MAIN AVENUE;

THENCE WEST ALONG THE NORTH LINE OF MAIN AVENUE, 13.8 FEET,
MORE OR LESS, TO THE SOUTHEAST CORNER OF SAID LOT 10;

THENCE NORTH ALONG THE EAST LINE THEREOF TO THE PLACE OF
BEGINNING.

All as portrayed as “Parcel D” on the attached drawing.




Yzee-uze (809) WV 1268-020 {603) Jn0BI

[}
10208 "wnfueey “auwyedy

£ L33IHS

‘ICFH MSTL 'EE'S

Suymavia puwy puE nHE AR

SoU ZG0BG oMd

-ouj ‘JurreswrFug uoﬁ.m.ﬁlml

ZEORO 'O B

1665C S1d '2$88S "W pwog

SAG
LOMISIT SILINOVS

‘A8 gPHOIHD

‘BO0T 990500 Ul YuysIg

N¥G
oriand INVIOJS

LG NG

. w SaI0 4 DNy 2uDyedg jo umw:vmu ay} v oy
Buipso2a1 AsaIng syl 40 SIUSWINDaL U0 ynm

e
S

£L5=1t
H03 AMENS 40 SLINS3Y

AWIS

SOUDWIOMIOY Ul UOIjIeNp Aw uspun o 3w £g

BOAIE/DL

BT _

opow Kaains o sjuasasdal £)02.302 dow sy
VO3 SU0ATAENS

“ABrdns SIyy JO BSUINO3
ayy Guunp 185 ssem SJUWINUOW o “Jodas 8l BN B
Aq PascsIp 2q pRow oy umoys jou yng Apedosd yoefgns

ay} GUNSeYD sJRIDW Jaylo 3q ADWr BIBLY JOH) 3JON

“saulua ApmhelD eyl uo quna [puble
Bunds £q prruLalep som SADMAB)D jO JUIURIUR]  pJodRl
3% o ARWRNXS UDIOU! SIDUDISIP JDUY SWUGUOD %033

¥ 53U Y204 oUbUC Jo Lonpmadied o IDUIPKG 1SBG
BU} 5q PIRONM X00| 3Y] PUNOID Yjowapis auy jo suaisod
JBpRe 3SbIY sbpe ¥opq sy} BuP|DY DU} RRUILIS D

DM }; 'EIY} USAID)  ADMD Sy20iq 7 JO wWnliaw o

3Jo pIOULIa)al ATy JIIIS ©I0 LDy SUCITISSIEIM 1SESDID Bt
-wol}3ns)slas Aq pekonysap ARuanbssqns weeq aroy Sjuped
@0Uase)as AUBL ASIDUNLIDJUN “SID34 By} JRAC PeILEIaYE)
U33q aMDY Y SPUDIA By Ll SSUIS3USD 1addls pun

SAUy JUBLUMUOW [DJSASS 240 U3l “I1Rg] W PBpiodal shm
STIVd JHYX04S OL NOUIOY GNY AJANNSIY 24l 'pEdl
ul £fjunod 3ubyods Up papiodas SDM NOLIIGY STIVMHIAYH

"uo1BuYsoM 'AJunogy subyodg ‘puoxcds 0 ARD
2y w °p 36Dy ‘S04 JO ¥, SWNOA Uf Papiodal Did Jad
SD ‘STTY4 INWHODS OL NDILIGOY Ny AJA¥NS3H ‘g ¥ooi

T J07 4O 1834 O] ISDF 84} pUD Z 107 O JIOH 18N AUl
Ajodoid paquossp Buso(o] syl Wl 1SSUU JIDH 2D

3 jasdog

‘uoiburysom 'A1unog auovodg ‘supyods o Ayin syl W 'y
304 'S10ld 40 ¥, AWNOA Ul papiodss Ibjg 4ad SO STV
INVHOSS OL NOWMAY ONY AJANASIY ‘B ,_uu.m_ _—. 1o

0 (22204

‘uojfujysoy 'Kjuna) auoyods

'2uBy0dS Jo AUD auy Ul ‘| 9bDg ‘SIDId JO LW BUNIOA

U] papsodas 10id 334 80 'STIvd INVYHOLS OL NOLIQOY
aNY AZABNS3Y ‘2 O0IE T 107 JO 123) DG 1Sen 8ul

D [2a0g

uoybuiysoy

£juncy sudodg ‘ausyods ja A9 auyy v 'y abbd 'Sjoid jo
¥ SWNRA U PBPI0JBL 1DLJ Jed SD 'STIVJ INVHOIS OL
HOLLIOGY ONY AJANNS3Y ‘8 3018 ‘T 107 Jo HOH 1503 ouyl
g PMDd

“woiBu| UG

Kjuncg subxods 'eunyods jo A3 awl ul ‘1 8bod 's)old
10 /¥, 2WNOA U] PaP0IAL D) Ay} 0} BupieaoD 'STTV
INYHOLS DL NOLIOQY QNY AJANNSIY ‘@ 42018 '8 Y07 ONY

“un}BuHySOMm
'Kjunon supxods sumsodg Jo Apg syy ur “ZZ ebog

‘S$I01d JO Yo SWINIOA U PaPJodSt iDIg U} O3 m;u.aouu
‘NOWLIOGY STITWHIAYH “£ 2P0ig 's pup § 'v T ‘2 'L 101

¥ palng

BMO)0f SO paaliasep Apadoud joyy
40 £aAINS) JUSPUAMAP D SD PaYONPUOS BDM ABAJINE 6IY|

IANVEEYN

HOLYATII 10dS _S#c2l ¥

[{ZEREN

MOTLYAITY 30 SISvE

YIION IEPORG
DHIEYIA J0 SISve

peLunSSY ‘OE0—0CE-ZEE JvM ¥3d SA3AMMS AYYONADE QNYT %04
SOHYONYLS OFHMD3IY 3ML 0330X3 ¥0 L33 OL SOOHLIW
AINUNS SdI QMY 3SHIAVML 01314 20 NOWLYMIERQD ¥

W04 ¥3ADBLYYAS DOZL HALSAS VOIF1 ¥ ONY ROILYLS WIOL
GNCJ3S £ ¥OIF7 ¥ ONISO 03MH04N3d S¥M A3AYNS SHHL

[O0T-0F[—ZEC OVMJ INIMALVIS AO¥anoov

| aBog ¢ awnjan "STIYd INVIOLS OL NOLLIGOY ONY AIANNSIY 4o 12id 2( )
£z 260d "y 2wnpA 'STIYI ANVHOCS Ol NOLLIOY STWNa3AwH 4o 1od 1( }

SIONIFITEE

J_ .Jmmq.mwl hll\t .nnr\l.F.J
z{.08. N r o
| 1 ST A0S O moILIGOY oner [+3nS3E ) o f;% Pl
] 7 2 % sl
Pl " e M 3 23 |
L5 ] o S 8 X = R
l x 5 F IS SIS L | 5 5l
_ ﬂ ) 5| ¥ s [z 5 &
# i 5wl | 3 31 &
L iz H L N il ] o
; ' E N RN = i & '
_ﬂ L B0l AEF S0 7 E o = ! [ Y-
i3 9
e F#5 1902100 ) 2
,, ﬂ £ ¥ YBS Armmhmlln—llﬁ\mwllr%mll\y A 2
b g P OIS 2 -
b m BPOL | M I0LES —i Mwm‘VHJ M
Z
N & ol *
t ® b Facl .
Lo I g _ﬂ
| ~ FAS LLTHS'S| | |
_ > @ TR |= z
_ ] o B} ijl S
1 I I B
1 - i 8 I ﬂ
b o TR 3 g __ W
b L
TIT\I._mm L | I
b N~
_ ]

LG0T MILS0LES
-gA18 STV BNVAOES  °

NOLINMHSYM ‘ALNNOD INYHOJS INYHOLS 40 ALID
"W 1SYA £F F9NVE 'HIHON GZ dIHSMMOL ‘84 NOLD3S
30 ¥31¥V¥ND 1SYIHINOS IHL 40 WOLWOd ¥

ADALNS 40 S1INSdd

00t







\ ABA{\ID%&F l

WL |
CMSP & P, RY. I
| DEPPLEIITE |

GILIE [OYES Jeay 20204 s AR O 4RI OBOFRY

THRIT
teir

24 022 LIY RS 224% 42,
z ‘| |

H o !
| K 5 5 ‘ 2720 ’;""4,0630 g
ws g 42005 42004342003 % 42002 4R00L5 ”

- RO W, L [l I o

3 5117 z |5 = i L 2,23 _

T
by
-1
QLEr
o
g e
FIERL
F %
2N
=

Zror

42103 o g
Bl ok e 17
R 1K 44 a2y A1 2214 10006

z—w—-—'—j: :f;i‘; ;M.u E-&"L-,-‘- s ___-_ff”ﬁ ::’., 20— g 1 3 A o gy yn _ 3 3760.4% ‘ - A ;“ i Sisga
= K
"1 . 5297, i . EFIT 42111 4 = SO '\g
2 40703 R |
4 2] 4202y}, 420 L G2 s 2108 8 e YR LT s & ([ aodla
Ja1007 e 5 4 w 2 E 3 - g B 422 s R 5 i ]
| i @ AR e F 2108 N ! 0 P oages s
e 2] 42110 i -~
sy L a2y { 04,04 } aag4 l‘ ¢ ‘ ha. o0 Russgoss

200 gkid 2 206 30 044 dad 6F
2308; . | . 2301 18
o o |27 542316 42303% S ,
; 0 OR ! :
i = 5047 . ¢

Rl 100 42302 12 A
.2309 |5 B0 1‘2

s010 a 5010 Y . 2doy 33 S0 K Kl B

20002045 S048 8010 w0 300 00 BB

WASHINGTON
BERNARD

i




asnoH
vuadg

1 juaubag

2 pvaubag

1 Bp

- £ juaubag ___ + yuaubag
lllllll+
aun adi4 1 a4nso|duy Apuouuoy ouady
430 4
2 Bog £ 6P| ¥ OPIE

43413 I3 ST S3ov 4
auOdS PUD "W31u3] Fuawbaucy Ijgjodl
youBay asuoxods auo & Nuyy 2 jruauabag

4304 12M3SIT salRPey auoods st | juawbag

WO\B\% L..-.\‘:

UOJ322UU0 Jag|4
oUaJdy 03 asnoH vJadg

pas|aay a9 o)

60-61-8

gX HOUX3




	Council Action Memorandum - July 21, 2003 Legislative Session

	ORD C33279: Passed
 6 - 1 
	RES 2003-0074: Adopted 6 - 1

	RES 2003-0075: Adopted 6 - 1
 

	Council Action Memorandum - July 14, 2003 Legislative Session

	ORD C33279: First Reading - Further Action Deferred

	RES 2003-0074: Deferred

	RES 2003-0075: Deferred


	ORD C33279

	RES 2003-0074

	EXHIBIT A: EXISTING CONVENTION CENTER FACITILIES


	RES 2003-0075

	EXHIBIT A: INTERLOCAL AGREEMENT AND ATTACHMENTS
 
	Fully Executed Interlocal Agreement

	Attachment 1.17
Existing Debt Service Obligations 
	Attachment 1.28
Estimated Incremental Sales Tax Increase Formula 
	Attachment 1.36
Project Drawings & Cost Estimates 
	Attachment 3.0
Termination of Arena Operating Agreement 
	Attachment 4.0 Property Transfer Agreement
 
	Attachment 5.0
Interlocal Agreement for Development of Regional Center Projects 
	Attachment 7.5.2 Spokane Center Capital Improvement Schedule

	Attachment 8.0 Insurance Requirements



	EXHIBIT B: PROPERTY TRANSFER AGREEMENT AND ATTACHMENTS

	Fully Executed Property Transfer Agreement

	Attachment 1.14 Existing Center Property Description

	Attachment 1.21 Lease 
	Attachment 1.25 Inventory of Personal Property

	Attachment 3.1 Assignment and Assumption Agreement

	Attachment 8.2.2 Quit Claim Deed

	Real Estate Tax Affidavit


	Attachment 8.2.3 Bill of Sale 


	EXHIBIT B: LEASE AND ATTACHMENTS

	Fully Executed Lease

	Attachment 10.3.2 Quit Claim Deed - Improvements

	Attachment 10.3.2 Quit Claim Deed - Without Improvements 


	Memorandum of Lease Including Purchase Options

	Attachment 1.14 Spokane Center Existing Real Property




	Amendments 1 - 3.pdf
	Tab 1 - Amendment 1

	Council Action Memorandum: December 15, 2003, Legislative Session

	RES 2003-0122: Adopted (as amended/substituted) 5 - 2   


	RES 2003-0122 (adopting First Amendment to Spokane Convention Center Expansion Project Interlocal Agreement: OPR 2003-0658)
 
	First Amendment to Interlocal Agreement

	Exhibit A: South Block Development Renderings and Budget

	Exhibit B: Quit Claim Deed

	Exhibit A: Real Property Description




	Tab 2 - Amendment 2

	Council Action Memorandum: November 26, 2007, Administrative Session
 
	OPR 2003-0658: Approved 6 - 1


	Second Amendment to Interlocal Agreement 

	VOID - Draft Second Amended Interlocal Agreement


	Tab 3 - Amendment 3

	Council Action Memorandum June 1, 2009, Administrative Session
 
	OPR 2003-0658: Approved 5 - 2 


	Council Action Memorandum: May 26, 2009, Administrative Session

	OPR 2003-0658: Deferred 


	Third Amendment to Interlocal Agreement

	First Amendment to Lease

	Exhibit A: Quit Claim Deed

	Exhibit A: Real Property Description


	Exhibit B: Fiber Connection







