City of Spokane OPR # 2019- Qﬁ 27

Spokane County #  Q - 1369 2

INTERLOCAL AGREEMENT BETWEEN
THE CITY OF SPOKANE AND SPOKANE COUNTY
REGARDING REFORMATION OF
THE UNIVERSITY DISTRICT PUBLIC DEVELOPMENT AUTHORITY

THIS AGREEMENT is between the City of Spokane, a Washington State municipal
corporation, having offices for the transaction of business at 808 West Spokane Falls
Boulevard, Spokane, Washington 99201, hereinafter referred to as “CITY” and Spokane
County, a political subdivision of the State of Washington, having offices for the
transaction of business at 1116 West Broadway Avenue, Spokane, Washington 99260,
hereinafter referred to as “COUNTY,” and jointly hereinafter referred to as the “Parties.”

WITNESETH:

WHEREAS, pursuant to the provisions of RCW 36.32.120(6), the Board of County
Commissioners of Spokane County, Washington, has the care of county property and the
management of county funds and business; and

WHEREAS, the City of Spokane is a first-class charter city duly incorporated and
validly existing under the laws and Constitution of the State of Washington; and

WHEREAS, pursuant to chapter 39.34 RCW (Interlocal Cooperation Act), two or
more public entities may jointly cooperate between each other to perform functions which
each may individually perform; and

WHEREAS, RCW 39.34.030 (3) authorizes two or more public agencies to create
any separate legal or administrative agency with specific powers delegated thereto; and

WHEREAS, RCW 35.21.730-.755 and RCW 35.21.757 authorizes creation of
public development authorities to (i) administer and execute federal grants or programs;
(ii) receive and administer private funds, goods or services for any lawful public purpose;
(ii); improve governmental efficiency and services; (iv) improve the general living
conditions in the urban areas in and around the city; and (v) perform any lawful public
purpose or public function; and
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WHEREAS, the City has created the Spokane University District Revitalization Area
(UDRA) pursuant to Ordinance No. C-34470 on August 17, 2009, within the limitations of
RCW 39.104.050 and in accordance with RCW 39.104.040; and

WHEREAS, the City has imposed a sale and use tax set forth in chapter 8.17 of the
Spokane Municipal Code and under the authority of RCW 82.14.510 in accordance with the
terms of Chapter 82.14 RCW,; and

WHEREAS, the City initially created and established the University District Public
Development Authority in November 2012 (ORD C-34933) to assist the City to implement
the UDRA in accordance with state law, to assist in providing economic development in the
University District and to assist the City to implement the economic goals of the UDRA; and

WHEREAS, Spokane County would like to participate in the economic development
of the University District and the implementation of the UDRA through this Agreement; and

WHEREAS, the current PDA needs to be reformulated and revised to allow for the
inclusion of Spokane County; and

WHEREAS, the Parties desire to enter into this interlocal agreement for the purpose
of aligning resources and services to facilitate the economic development of the University
District and the implementation of the UDRA consistent with and for the economic
development initiatives of all Parties.

NOW, THEREFORE, the Parties hereby agree and covenant as follows:

Section 1: PURPOSE

The purpose of this Agreement is to revise and reformulate the existing University
District Public Development Authority (PDA) and to set forth the Parties’ understanding
of the terms and conditions under which the Parties shall facilitate economic development
of the University District and implementation of the UDRA.

The purpose of the PDA is to provide a legal entity organized under 35.21. 730 -
755 and RCW 35.21.757 to undertake, assist with and otherwise facilitate the acquisition,
construction, development equipping, leasing, operation and maintenance of public
benefit projects consistent with economic development initiatives of the Parties (“the
Projects”) within the Geographic Boundaries, as defined herein, located in the City of
Spokane and Spokane County in order to assist both the City of Spokane and Spokane
County in their ability to improve the economic conditions in the University District and the
implementation of the UDRA consistent with RCW 36.01.085 and RCW 35.21.703. To
the extent appropriate and consistent with the needs and objectives of the City and
County, the PDA will acquire and manage real property, secure financing, undertake the
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construction and development of and otherwise accomplish all purposes required for
development and management of the Projects, which, by agreement of the parties, may
extend beyond the geographical boundaries of the PDA.

Section 2: DEFINITIONS

‘Administrative Board” or “Board” means the Board developed pursuant to this
Agreement and any subsequent legal entity, such as a PDA.

“‘Agreement” means this Interlocal Agreement between the City of Spokane and
Spokane County.

“‘Bonds” mean, collectively, bonds, notes, or other evidences of borrowing issued
by the PDA to provide interim and permanent financing for the PDA to finance or refinance
equipment, completion, expansion and other capital improvements essential to maintain
the PDA.

“City” means City of Spokane, a political subdivision of the State of Washington.

“Costs of Maintenance and Operations” means all reasonable expenses incurred
by the Administrative Board or Board in developing and maintaining the PDA property.

“County” means Spokane County, a political subdivision of the State of
Washington.

“Designated Representative” means the Mayor or Chief Executive Officer, of each
Party, or his or her designee.

“Geographic Boundaries” or “PDA Boundaries” means the area and those
geographic boundaries depicted in Attachment “A”, which may be amended or revised
from time to time by the legislative bodies of the City and County.

“PDA” means the University District Public Development Authority created to
manage the UDRA.

“Revenue” means any revenue generated from the UDRA and allocated to the
PDA pursuant to this Agreement as well as the revenue generated from the County
pursuant to Section 3 (2) below.
Section 3: BUSINESS TERMS OF THE PARTIES

The Parties have reached agreement on the following business terms in funding of the
PDA:
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(1) City’s Responsibilities: The City’s responsibility under this Agreement is to
provide local revitalization financing received by the City from the Spokane
University District Revitalization Area’s local sales and use tax increment and
local property tax allocation revenue to the PDA to be expended by the PDA
consistent with local and state law, including Ordinance No. C-34470). UDRA
funding previously allocated to other projects or debt payment shall be excluded
from the funding provided to the PDA. Transfer of funds from the City to the PDA
shall occur on annual basis but may occur more frequently based upon
information provided to the City from the State Department of Revenue confirming
the amount of tax revenue collected pursuant to the UDRA local sales and use
tax increment and local property tax credit.

In the event the City’s financial responsibility to provide local revitalization financing
from the Spokane University District Revitalization Area is discontinued due to the
expiration of the UDRA or its contribution amount is reduced below the amount of
the County’s contribution, the City agrees to increase its contribution the Authority
in the same amount as the County’s contribution for the duration of the term of this
Agreement.

(2) County’s Responsibilities:

Commencing January 1, 2020, and annually thereafter, the County will contribute
$50,000 to the PDA until the amount of increase for the current expense (general
fund) property tax levies from properties or businesses located within the
Geographic Boundaries of the PDA as defined in Attachment “A” equals
$50,000. When this amount is reached, the County will increase its annual
contribution by applying the percentage change between the current year index
and the previous year index as determined by the CPI-U, US City Average, West
Region, Size Class B/C (2.5 million or less) — Series ID: CUURN400SAO to the
previous year’s annual contribution. The base month will be September.

For the purpose of calculating the increase for the current expense (general fund)
property tax levies from properties or businesses located within he Geographic
Boundaries of the PDA as defined in Attachment “A”, a new tax code area (TCA)
will be created for the PDA by the Spokane County Assessor in calendar year
2019. This will establish the base year for the measurement of the property value
increases. Beginning in calendar year 2020, the increase in overall taxable
assessed value within the PDA’s TCA will be calculated. The “regular” levy rates
of the County will be calculated on the increase. The County will apply 100% of
the increase for the current expense (general fund) property tax levies from
properties or businesses located within the Geographic Boundaries of the PDA as
defined by Attachment “A” toward the County’s initial $50,000 annual contribution
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to the PDA. When this figure reaches $50,000, the County will increase its annual
contribution above the $50,000 by applying the above referenced CPI to the
previous year’s contribution as stated above.

(3) PDA’s Responsibilities: The PDA'’s responsibility under this Agreement is to
expend Revenues allocated to the PDA by the City and County. Expenditures of
Revenues by the PDA shall only be for authorized expenditures pursuant to local
and state law and Ordinance No. C-34470. The PDA shall provide the City and
County with an annual report of its activities.

(4) Limitation_on Financial Liability: The PDA is an independent legal entity
exclusively responsible for its own debts, obligations and liabilities. All liabilities
incurred by the PDA shall be satisfied exclusively from the assets, credit, and
properties of the PDA, and no creditor or other person shall have any right of
action against or recourse to the City or the County, their respective assets, credit
or services, on account of any debts, obligations, liabilities or acts or omissions of
the PDA.

(5) Mandatory Disclaimers. The following disclaimer shall be printed or stamped on
all contracts, bonds and other documents that may entail any debt or liability by
the PDA.

The University District Public Development Authority is a public authority
organized pursuant to the laws of the State of Washington, RCW 35.21.730
through RCW 35.21.757. RCW 35.21.750 provides as follows:

[A]ll liabilities incurred by such public corporation, commission, or authority
shall be satisfied exclusively from the assets and properties of such public
corporation, commission, or authority and no creditor or other person shall
have any right of action against the city, town, or county creating such
corporation, commission or authority on account of any debts, obligations,
or liabilities of such public corporation, commission, or authority.

(6) Debt: City and County agree, to the extent allowed by law, to jointly back any
outstanding debt when a guarantee is required. Either Party shall have the right
to veto any debt proposal where either Party would be responsible for issuance
or repayment of any debt. The Parties recognize that City Charter provisions may
prohibit it from providing a guarantee without a vote of its constituents. The
Parties agree in instances where a guarantee may require a vote of the City’s
constituents to consider other mechanisms to satisfy the City’s obligation to
guarantee any outstanding debt.
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Section4: TERM
This Agreement shall become effective upon signature of both the City and County.

Termination of this Agreement may be: (1) by mutual agreement of the Parties; or (2) by
formation of a Special Purpose District that assumes all duties and obligations of the PDA,
or (3) by formation of a Port District as provided by Title 53 RCW that assumes all duties
and obligations of the PDA, or (4) after a period of twenty (20) years, by either party, effective
at the end of any calendar year, serving written notice on the other party at least eighteen
(18) months prior to the end of any calendar year.

Notwithstanding any of the other rights, duties or obligations of any Party under this
Agreement, withdrawal or termination of any Party from this Agreement shall not occur until
all Bonds issued by the PDA or obligations to pay debt service, as provided herein, are paid
in full.

Section 5: GOVERNANCE/ADMINISTRATIVE BOARD
Effective January 1, 2020 the following Governance/Administrative Board shall be effective:

(1) Formation. There shall be seven (7) voting directors of the PDA. None of the
director positions are subject to residency requirements. Some of the
directors are categorically and perpetually appointed and some shall be
elected by the Board. With the exception of the City staff and University
District Development Association (UDDA) CEO, all other directors shall be
voting members of the UDDA Board of Directors.

The Board composed of the following positions shall govern the PDA:
a. Permanent Board Members (4):

i. One County appointment comprised of either an elected official or
an administrative position selected by the County Commissioners,

ii. Two City appointments comprised of the Council President and a
senior administrative staffer.

ii. The CEO of the UDDA.

iv. The County appointee shall hold his/her appointment for the term
as designated by a majority of the Board of County
Commissioners. The City Council President appointee shall hold
his/her appointment so long as they are Council President. The
City senior administrative staffer shall hold his/her appointment
for the term as designated by his/her appointee.

b. Elected UDDA Board Directors (2):
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i. Two UDDA directors selected by the UDDA board from their
elected membership.

ii. Unless removed in accordance with this Agreement, each
director shall hold office for one year or until the director's
successor has been selected and qualified. University
representatives or proxies do not qualify for appointment to the
UDPDA board.

C. Jointly Selected Board Director (1)

i. A seventh director of the board shall be selected by unanimous
vote of the three permanent City and County directors.
However, and notwithstanding the provisions in Section (1) C. i.
above, this position shall automatically be filled, or as soon
thereafter as is practical, by any governmental entity
representative that otherwise chooses to contribute incremental
tax to the University District TiF. Should this event occur, the
tenure of the director chosen pursuant to this section shall be
phased out within the ensuing 12 months or as otherwise
deemed appropriate by a majority vote of the Board.

ii. Unless this position is otherwise occupied by a governmental
entity that has chosen to participate in the University District TIF
(in which case the duration of its term shall be consistent with
Section (1) above), the jointly selected board director will serve a
year term and are eligible for indefinite annual reappointments.

(2) Allocation of Votes. Each Board Member shall have an equal vote and vote in all
Board decisions.

(3) Voting Requirements. Votes regarding (a) debt; (b) approval of the Budget; (c)
employment of the PDA executive director; (d) cost allocations made prior to
issuance of Bonds; and (e) acquisition, sale, transfer, disposal, lease or
conveyance of any interest in real property owned by the PDA and not otherwise
subject to the Interlocal Agreement shall require an affirmative vote of a majority
of the Permanent Members.

(4) Executive Director. The Administrative Board may hire an Executive Director or
consultant to carry out the business affairs of the PDA.

(5) Officers of the Administrative Board. Members of the Administrative Board shall
select a Chair from its members, together with such other officers as a majority of
the Administrative Board may determine.
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(6) Meetings of the Administrative Board. There shall be a minimum of two
meetings each year. A majority of the Administrative Board members must be
present to comprise a quorum and for the Administrative Board to transact any
business.

(7) Bylaws. The Administrative Board shall authorize to establish bylaws that
govern procedures of the Board and the PDA’s general operations consistent
with the terms of this Agreement and the attached amended Charter, which the
parties approve pursuant to this Agreement.

(8) Budget, Policies and Operations. The Executive Director or consultant shall
submit a proposed annual budget to the full UD PDA Board.

Interim/Transition Period: In order to allow for smooth transition of current operations to
the reformed PDA, from the date of execution by both Parties until December 31, 2019, the
current Governance/Administrative Board as established by ORD C-34933 or as
subsequently amended shall remain in full force and effect. Effective January 1, 2020, the
above governance structure shall commence, unless otherwise agreed to in writing by all
Parties.

Section 6: COMPENSATION

There shall be no direct compensation to or from either party, except as provided for herein
or as otherwise agreed in writing.

Section 7: RELATIONSHIP OF THE PARTIES

No agent, employee, servant or representative of the County shall be deemed to be an
employee, agent, servant or representative of the City. Likewise, no agent, employee,
servant or representative of the City shall be deemed to be an employee, agent, servant or
representative of the County

Section 8: LIABILITY

The COUNTY shall indemnify, defend and hold harmless the CITY, its officers and
employees from all claims, demands, or suits in law or equity arising from the COUNTY’s
intentional or negligent acts or breach of its obligations under the Agreement. The
COUNTY'’s duty to indemnify shall not apply to loss or liability caused by the intentional
or negligent acts of the CITY, its officers and employees.

The CITY shall indemnify, defend and hold harmless the COUNTY, its officers and
employees from all claims, demands, or suits in law or equity arising from the CITY’s
intentional or negligent acts or breach of its obligations under the Agreement. The CITY’s
duty to indemnify shall not apply to loss or liability caused by the intentional or negligent
acts of the COUNTY, its officers and employees.
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If the comparative negligence of the Parties and their officers and employees is a cause
of such damage or injury, the liability, loss, cost, or expense shall be shared between the
Parties in proportion to their relative degree of negligence and the right of indemnity shall
apply to such proportion.

Where an officer or employee of a Party is acting under the direction and control of the
other Party, the Party directing and controlling the officer or employee in the activity and/or
omission giving rise to liability shall accept all liability for the other Party’s officer or
employee’s negligence.

Each Party's duty to indemnify shall survive the termination or expiration of the
Agreement.

Each Party waives, with respect to the other Party only, its immunity under RCW Title 51,
Industrial Insurance. The Parties have specifically negotiated this provision.

Section 9: NOTICES

All notices shall be in writing and served on the other party either personally or by certified
mail, return receipt requested. Notices sent by certified mail shall be deemed served when
deposited in the United States mail, postage prepaid.

CITY: Mayor or designee
City of Spokane
Seventh Floor, City Hall
808 West Spokane Falls Boulevard
Spokane, Washington 99201

With a Copy to: City Attorney’s Office
City of Spokane
Fifth Floor, City Hall
808 W. Spokane Falls Boulevard
Spokane, Washington 99201

COUNTY: Chief Executive Officer or designee
Spokane County Courthouse
1116 West Broadway Avenue
Spokane, Washington 99260

With a Copy to Chairman,
Board of County Commissioners
Spokane County Courthouse
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Section 10:

1116 West Broadway Avenue
Spokane, Washington 99260

INSURANCE

During the term of the Agreement, the COUNTY and the CITY shall maintain in force at its
own expense, each insurance noted below:

a.

Worker's Compensation Insurance in compliance with RCW §1.12.020, which
requires subject employers to provide workers' compensation coverage for all
their subject workers and Employer's Liability or Stop Gap Insurance in the
amount of $5,000,000;

General Liability Insurance on an occurrence basis, with a combined single
limit of not less than $10,000,000 each occurrence for bodily injury and
property damage. It shall include contractual liability coverage for the
indemnity provided under this Agreement. It shall provide that the CITY, its
officers and employees are additional insureds but only with respect to the
COUNTY'’s services to be provided under this Agreement; and

Automobile Liability Insurance with a combined single limit, or the equivalent
of not less than $5,000,000 each accident for bodily injury and property
damage, including coverage for owned, hired and non-owned vehicles.

Professional Liability Insurance with a combined single limit of not less than
$5,000,000 each claim, incident or occurrence. This is to cover damages
caused by the error, omission, or negligent acts related to the professional
services to be provided under this Agreement. The coverage must remain in
effect for two years after the Agreement is completed.

There shall be no cancellation, material change, reduction of limits or intent not to renew the
insurance coverage(s) without thirty (30) days written notice from the COUNTY or its
insurer(s) to the CITY.

As evidence of the insurance coverages required by this Agreement, the COUNTY shall
furnish acceptable insurance certificates to the CITY at the time it returns the signed
Agreement. The certificate shall specify all of the parties who are additional insured; and
include applicable policy endorsements, the thirty (30)-day cancellation clause, and the
deduction or retention level. Insuring companies or entities are subject to CITY acceptance.
If requested, complete copies of insurance policies shall be provided to the CITY. The
COUNTY shall be financially responsible for all pertinent deductibles, self-insured
retentions, and/or self-insurance.
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Limits set forth herein may be met with a combination of self-insured deductible or
retention, and underlying primary or excess insurance that is maintained by a party.

Any party may fulfill its insurance obligations in whole or in part by securing and
maintaining, for the duration of this Agreement, membership in a risk management pool
providing that Party contractual defense, indemnity, and such coverages and
protections, as equivalent to the protective scope and limits otherwise required by the
insurance coverages and limits required by this section.

Section 11: ANTI-KICKBACK

No officer or employee of the Parties, having the power or duty to perform an official act or
action related to this Agreement shall have or acquire any interest in the Agreement, or have
solicited, accepted or granted a present or future gift, favor, service or other thing of value
from or to any person involved in the Agreement.

Section 12: PRIOR AGREEMENTS

This Agreement shall control over all prior agreements, including any interlocal agreement
or memorandum of understanding and all amendments to those agreements. All prior
agreements entered into between the City and the PDA prior to this agreement are void.

Section 13: MISCELLANEOUS

A. NON-WAIVER: No waiver by either party of any of the terms of this Agreement
shall be construed as a waiver of the same or other rights of that party in the future.

B. HEADINGS: Headings are inserted for convenience of reference only and are
not to be deemed part of or to be used in construing this Agreement.

C. ENTIRE AGREEMENT: This Agreement contains the entire understanding of the
Parties. No representation, promises, or agreements not expressed herein have
been made to induce either party to sign this Agreement.

D. MODIFICATION: No modification or amendment to this Agreement shall be valid
until put in writing and signed with the same formalities as this Agreement.

E. ASSIGNMENT: This Agreement shall be binding upon the Parties, their successors
and assigns. Neither party may assign, transfer, or subcontract its interest in this
Agreement without the written approval of the other party.

F. SEVERABILITY: In the event any portion of this Agreement should become invalid
or unenforceable, the rest of the Agreement shall remain in full force and effect.
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COMPLIANCE WITH LAWS: The Parties shall observe all federal, state and local
laws, ordinances and regulations, to the extent that they may be applicable to the
terms of this Agreement.

NON-DISCRIMINATION: No individual shall be excluded from participation in,
denied the benefit of, subjected to discrimination under, or denied employment in
the administration of or in connection with this Agreement because of age, sex,
race, color, religion, creed, marital status, familial status, sexual orientation,
national origin, the presence of any sensory, mental or physical disability, or use
of a service animal by a disabled person.

VENUE: This Agreement shall be under the laws Washington State. Any action
at law, suit in equity or judicial proceeding regarding this Agreement, or any provision
hereto, shall be instituted only in courts of competent jurisdiction within Spokane
County, Washington.

COUNTERPARTS: This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original,
but such counterparts shall together constitute but one and the same.

Section 14: RCW 39.34 REQUIRED CLAUSES

A.

B.

PURPOSE: See Section No. 1 above.
DURATION: See Section No. 4 above.

ORGANIZATION OF SEPARATE ENTITY AND ITS POWERS: Each Party shall
adopt by its legislative body legislation to create the PDA.

RESPONSIBILITIES OF THE PARTIES: See provisions above.

AGREEMENT TO BE FILED: The CITY shall file this Agreement with its City Clerk
or place it on its web site or other electronically retrievable public source. The
COUNTY shall file this Agreement with its County Auditor or place it on its web site
or other electronically retrievable public source.

FINANCING: Each party shall be responsible for the financing of its contractual
obligations under its normal budgetary process.

TERMINATION: See Section No. 4 above.

PROPERTY UPON TERMINATION: Title to all property acquired pursuant to this
Agreement shall remain with the Party acquiring such property, unless otherwise
agreed to by the Parties.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
on date and year opposite their respective signatures.

DATED:

\/21/19

Attest:

//%4

CITY OF SPOKANE

By'_éa@‘oca\,\

Its: MWQ(

Approved as to form:

ot

City Clerk

DATED:

Assistant City Attorney qsl 1INGIO

Attest:

\\19;//9

BOARD OF COUNTY COMMISSIONERS
OF SPOKANE COUNTY, WASHINGTON

MARY L. KUNEY, Chair

AL FRENCH, Vice Chair

JOSH KERNS, Commissioner

Approved as to form:

Ginna Vasquez
Clerk of the Board

ILA — Reformation UD PDA

Deputy Civil Prosecuting Attorney

13



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
on date and year opposite their respective signatures.

DATED:
CITY OF SPOKANE
By:
Its:
Attest: Approved as to form:
City Clerk Assistant City Attorney

paten: 10814

BOARD OF COUNTY COMMISSIONERS
OF SPOKANE COUNTY, WASHINGTON

Wﬂ/p’/ > L/ /,(//

MARY L\K%WEY cpa’w

AL FRENCH, Vice Chair

%@C
JOSH KERNS, Commissioner

Attest Approved as to form:
Glnna Vasquez puty CIVI| Prosecuti ttorney
Clerk of the Board
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