
TO: TukwilaPoolMPDBoardPresident

FROM: CraigZellerhoff, FiscalCoordinator

DATE: November14, 2012

SUBJECT: InterlocalAgreementwithCityofTukwila

ISSUE

ConsiderforapprovaladraftInterlocalAgreementbetweentheTukwilaMetropolitanPark
District (MPD) andtheCityofTukwilatoestablishthetermsandconditionsfortherepaymentof
aproposedloanfromtheCityofTukwilatotheMPD. Proceedsfortheloanwouldbeobtained
throughtheCity'sissuanceofbondsonbehalfoftheMPDtofundcapitalimprovementstothe
Tukwilapool. TheAgreementispresentedtotheBoardforreviewandapproval. This

agreementwillalsobepresentedtotheCityofTukwilaCouncilforreviewandapprovalatthe
November19, 2012regularmeeting

DISCUSSION

TheMPDisbeginningamajorcapitalprojecttorenovatetheTukwilapool, itsprimaryasset.
FinancingoptionshavebeenresearchedandpresentedtotheMPDBoardofCommissioners
forconsiderationoverthepastseveralmonths. AttheOctober15, 2012MPDmeeting, approval
wasreceivedfromtheBoardtomoveforwardwithabondissuancebytheMPDwithaCity
guarantee.

SubsequenttotheOctober15meeting, theCityguaranteewasdiscussedwithAliceOstdiekof
FosterPepperPLLC, thebondcounselfortheCityandtheMPD. Arecentrulingbythe
WashingtonSupremeCourtconcerningadebtguaranteebytheCityofWenatcheeconcluded
inpartthat, "publicguaranteeofdebtislegallyequivalenttoapublicdebt." Ms. Ostdiekpointed
outthat, shouldthebondsbeissuedbytheCityonbehalfoftheMPD, theissuancewouldhave
theadvantageoftheCity'screditrating.

Asaresult, theCityofTukwilaproposestoissuebondsonbehalfoftheMPDtofundcapital
improvementstotheTukwilapool. Underthisproposal, theCityofTukwilawouldloanthe
proceedsofthebondissuancetotheMPD. TheMPDwouldrepaytheloanfromoperating
revenueandgeneraltaxesleviedbytheMPD.

Asdocumentedintheinterlocalagreement, theCityagreestolendfundsfromtheproceedsofa
bondissuancetotheMPD, nottoexceed $1,100,000.

TheMPDagreestoassumeandacceptthefinancialobligationtorepaytheloaninamounts
andondatescorrespondingwiththeunderlyingbonddebtservicepaymentschedule.

RECOMMENDATION

TheBoardisbeingaskedtoauthorizetheBoardPresidenttosigntheTukwilaMetropolitan
ParkDistrict -CityofTukwilaInterlocalAgreementattheNovember19, 2012MPDmeeting.

ATTACHMENT

DraftInterlocalAgreement
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INTERLOCALAGREEMENT

byandbetween
CITYOFTUKWILAandTUKWILAMETROPOLITANPARKDISTRICT

ThisAgreement, datedthis dayof 2012, isenteredintobyand
betweentheCityofTukwila, Washington (the "City acodecityorganizedunderthelawsof
theStateofWashington, andtheTukwilaMetropolitanParkDistrict "TMPD amunicipal
corporationorganizedundertheauthorityofChapter35.61RCW (collectively, the "Parties
ThisagreementisenteredintoundertheauthorityofRCW35.61.290, .300and67.20.010.

NOW, THEREFORE, thePartiesagreeasfollows:

Section1. Recitals PurposeofAgreement

1.1. TheCityofTukwilaisacodecityoperatingunderchapter35ARCWand
otherapplicablestatelaw, andtheTukwilaMetropolitanParkDistrictisamunicipal
corporationcreatedpursuanttoavoteofthepeopleheldinAugust16, 2011under
chapter35.61RCWwithresponsibilityforownershipandoperationoftheTukwila
Pool.

1.2. TheCityandtheTMPDareinneedoffundswithwhichtoundertake
neededimprovements, repairsandupgradestothepoolandrelatedfacilitiesowned
andoperatedbytheTPMPD (the "PoolImprovementProject" orthe "Project allas

morespecificallydescribedinExhibitA, whichisincorporatedbythisreference.

1.3. RCW67.20.010authorizes "Anycity anyseparatelyorganizedpark
district... shallhavepower, actingindependentlyorinconjunctionwith [ any] city,
or] parkdistrict tobuild, construct, carefor, control, supervise, improve, operate
andmaintainparks, playgrounds, gymnasiums, swimmingpools, fieldhousesand
otherrecreationalfacilities...

1.4. RCW35.61.290authorizestheCityandtheTMPDto "enterintoan
agreementembodyingsuchtermsandconditionsofanysuchgrantorloan [toprovide
forthecontinuousoperation, maintenanceand /orimprovementofmetropolitanpark
districtproperty] asmaybemutuallyagreedupon."

1.5. TheCityCouncilfindsthatislikelytoresultinthelowestcostof
borrowingandisinthebestinterestsoftheCitytoissuebondsandtoloanthe
proceedsofthosebondstotheTMPDtocarryoutthePoolImprovementProject.

1.6. RCW35.61.100providesthatthelimitationonnonvoterapprovedgeneral
obligationindebtednessisequalto0.25% ofthevalueofthetaxablepropertyinthe
metropolitanparkdistrict, whichavailabledebtcapacityiscurrently $11,509,975.65,
basedonthe2012assessedvaluationof $4,603,990,258. TheTMPDcurrentlyhasno
nonvoterapprovedgeneralobligationindebtednessoutstanding. Theindebtedness
createdunderthisAgreementisincurredwithintheTMPD'savailabledebtcapacity.
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1.7. TheTukwilaCityCouncilhasadoptedOrdinanceNo. authorizing
theissuanceofnottoexceed $1,100,000LimitedTaxGeneralObligationBonds, 2012
andtheexecutionofthisAgreementtoprovideforthefinancingofthePool
ImprovementProject.

Section2. Definitions.

ForpurposesofthisAgreement, thefollowingwordsshallhavethefollowingmeanings,
unlessanothermeaningisclearlyintended. Capitalizedtermsnotdefinedbelowshallhavethe
meaningsgivenintheBondOrdinance.

Agreement" meansthisInterlocalAgreementforthefundingoftheTukwilaPool
ImprovementProject, enteredintobyandbetweentheCityandTMPDundertheauthorityof
RCW35.61.290and67.20.010.

BondCounsel" meansafirmofnationallyrecognizedBondCounselselectedbytheCity.

BondOrdinance" meansOrdinanceNo. oftheCityofTukwilaauthorizingissuance
oftheCity'sLimitedTaxGeneralObligationBonds, 2012 (PoolImprovementProject).

BusinessDay" meansanydaythatisnotaSaturday, Sunday, holidayorotherdayonwhich
commercialbankinginstitutionsinWashingtonstateareauthorizedorobligatedbylawor
executiveordertobeclosed.

City" meanstheCityofTukwila, Washington.

Code" meanstheInternalRevenueCodeof1986, asamended, togetherwithall
administrativerulingsandregulationspromulgatedorissuedthereunder.

DebtServicePayment" meansanypaymentofprincipalorinterest (orboth) withrespectto
PoolImprovementProjectBondsplusanypremium, prepaymentpenalty, creditenhancement,
remarketingorsimilarfeecomingdueandpayableonanyprincipalorinterestpaymentdateand
notpaidonissuanceofthebonds.

GrossTMPDRevenues" meansalltaxes, fees, chargesandotherrevenuesreceivedby
TMPDfromanysourcewhatsoever.

PoolImprovementProject" or "Project" meanstheTukwilaPoolImprovementProject
describedinExhibitAandincorporatedbythisreference.

PoolImprovementProjectBonds" theCity'sLimitedTaxGeneralObligationBonds, 2012,
authorizedbytheBondOrdinance.

Parties" meanstheCityandTMPD.

TukwilaMetropolitanParkDistrict" or "TMPD" meansTheTukwilaMetropolitanPark
District, amunicipalcorporationcreatedpursuanttochapter36.120RCWandavoteofthe
peopleheldonAugust16, 2011.
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TMPDBoard" meansthegoverningboardofTMPD.

TMPDPayment" meansoneormorepaymentsmadebyTMPDunderthisAgreementto
fundtheCity.

Section3. TMPDResponsibilities.

3.1. TMPDPaymentsTMPDagreestomakeTMPDPaymentstotheCityfrom
GrossTMPDRevenuesatthetimesintheamountssetforthinExhibitB, whichisincorporated
bythisreference. TMPDshallmakeeachTMPDPaymenttotheCitybywiretransferorother
electronictransferoneachJune1andDecember1. TheCityisnotrequiredtobillTMPDfor
thesepayments. IfanypaymentdateisnotaBusinessDay, thepaymentshallbedueandpayable
onthenextprecedingBusinessDay. PrepaymentsmaybemadebytheTMPDonlypursuantto
adefeasanceplanagreedtoinwritingbybothParties. IfTMPDfailstomakeanyTMPD
Paymentinatimelymanner, itsobligationtomakethatpaymentshallaccrueinterestattherate
ofinvestmentearningsontheCity'sconsolidatedcashpooluntiltheTMPDPaymentandthe
interestaccruingunderthissubsectionarefullypaid.

3.2. PledgeofGrossTMPDRevenuesForsolongasanyPoolImprovement
ProjectBondsremainoutstanding, TMPDirrevocablypledgestolevyandcollectthetaxesand
tocollecttheotherrevenuesincludedinGrossTMPDRevenuesinanamountsufficient,

togetherwithothermoneylegallyavailableforthispurpose, tomakewhendueallTMPD
PaymentsunderthisAgreement. TMPDagreesthattheCitymay (butisnotrequiredto) relyon
thispledgeandmayofferitassecurityforPoolImprovementProjectBonds.

3.3. TMPDCovenantsForsolongasanyPoolImprovementProjectBonds
remainoutstanding, TMPDwillnotcreateorsuffertobecreatedanylienagainstGrossTMPD
Revenuesthatispriorandsuperiortotheliencreatedorcontemplatedinconnectionwiththis
Agreement. Further, TMPDwillnotissueindebtednessorincuranyobligationspayablefrom
GrossTMPDRevenuesunlessanduntilithasgivendueregardtoitsabilitytomeetits
obligationsunderthisAgreementandallotheroutstandingobligations. Asusedinthis
Subsection2.3, "dueregard" hasthesamemeaningasitisgiveninthecontextof
RCW39.46.150.

Section4. CityResponsibilities.

4.1. ApplicationofTMPDPaymentsTheCityagreestoapplyallamounts
receivedasTPMPDPaymentssolely: (1) topayorreimbursetheCityforcostsofthePool
ImprovementProjectnotexpectedtobepaidwithbondproceeds; or (2) tomakeDebtService
PaymentsonPoolImprovementProjectBonds, ortorefundordefeasesuchbonds (including,
withoutlimitation, payingcostsofissuance, purchasingsecuritiesforthefundingofany
defeasanceescrowandadministrativecostsassociatedwitharefundingordefeasance, ifany). If
andtotheextentthatamountsallocabletoTMPDPaymentsremaininaPoolImprovement
ProjectdebtservicefundoraccountafterthePoolImprovementProjectBondsarenolonger
outstanding, suchamountsshallbeappliedtoadditionalcostsofthePoolImprovementProject
orasotherwisedirectedintheBondOrdinance, consistentwithapplicablelaw.
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4.2. PoolImprovementProjectBonds TheCityagreestoissuePool
ImprovementProjectBondstofinancethePoolImprovementProject. Timingofanysuch
issuanceisatthesolediscretionoftheCity. TheCitymayinitssolediscretionissuebondsthat
refundPoolImprovementProjectBonds. AnysuchrefundingbondsissuedbytheCityunderthis
sectionshallbetreatedas "PoolImprovementProjectBonds" forallpurposesofthisAgreement,
andthetermsandconditionsofthisAgreementshallremaininfullforceandeffect.

4.2.1. DescriptionofPoolImprovementProjectBonds. PoolImprovementProject
Bondsmaybeissuedasgeneralobligationbonds, maybesecured (inwholeorinpart) bythe
pledgeofTMPDinSection2.2ofthisAgreement, andmaybecombinedwithanyotherseriesof
bondsissuedbytheCity. PoolImprovementProjectBondsshallhaveafinalmaturitydateno
morethan20yearsaftertheirdateofissuance; shallbearinterestattheratesandonthebasisset
forthintheBondOrdinance; andmaybesubjecttosuchoptionalandmandatoryredemption
provisionsandotherterms (includingbutnotlimitedtocreditenhancementdevices) astheCity
deemsnecessaryorconvenient.

4.2.2. ApplicationofBondProceeds. IfandwhenitdoesissuePoolImprovement
ProjectBonds, theCityagreestoapplytheproceeds, afterpaymentofcostsofissuance, solelyto
thePoolImprovementProjectandrelatedcosts.

4.2.3. AllocationofTMPDPayments. AsdescribedinSection3.1, theCityexpects
thataportionoftheTMPDPaymentsmaybeusedforDebtServicePaymentsandaportionmay
beappliedtoongoingcostsofthePoolImprovementProject. Inlightofthis, theCitymayat
anytimemakeanallocationindicatingwhatportionofTMPDPaymentswillbeusedforDebt
ServicePaymentsonthatissue, andonlythatportionofTMPDPaymentsshallbetreatedas
pledgedfunds" withinthemeaningoftheCode. TotheextentthatTMPDPaymentamountsare
inexcessoftheamountnecessarytomeettheallocatedportionofPoolImprovementProject
BondDebtServicePayments, suchamountsshallnotbeconsideredpledgedtothePool
ImprovementProjectBondsandmaybeusedforcapitalcostsofthePoolImprovementProject
thatarenotexpectedtobefinancedwithbondproceeds.

Section5. TaxExemption; ContinuingDisclosure.

5.1. TaxExemptionItistheintentionofTMPDandtheCitythatintereston
anyPoolImprovementProjectBondswillbeandremainexcludedfromgrossincomeofthe
ownersofthosebondsunderfederaltaxlaw. Tothatend, TMPDcovenantsthatithasnottaken
orpermittedtobetakenandwillnottakeorpermittobetakenanyactionthatwillcausethe
interestonthePoolImprovementProjectBondstobecomeincludedingrossincomeforfederal
taxpurposespursuanttotheCodeortobecome "arbitragebonds" withinthemeaningofSection
148oftheCode. TMPDacknowledgesandagreesthatBondCounseltotheCitywillrelyupon
thefacts, estimatesandcircumstancesinexistenceontheissuedateandthereasonable
expectationsofTMPDastofutureeventsrespectingTMPDPaymentstoenablethemto
concludethatthePoolImprovementProjectBondsaregovernmentalobligationstheintereston
whichisexcludedfromgrossincomeforfederalincometaxpurposesunderSection103ofthe
Code. Byvirtueofthiscovenanttocomplywithfuturelawsorregulations, TMPDdoesnot
intendnorshalleitherbedeemedtowaiveanyrightsordefensesthatitmayhavetocontestthe
applicationofsuchlawsorregulationstothePoolImprovementProjectonthegroundsthatsuch
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applicationwouldconstituteaprohibitedimpairmentofcontractoronanyotherapplicable
grounds. Nevertheless, whilecontestingtheapplicationofanysuchlawsorregulations, TPMPD
shalltakesuchactionsdeemednecessaryintheopinionofBondCounseltomaintainthe
exclusionfromgrossincomeofinterestonthePoolImprovementProjectBonds. TMPD's

responsibilitiesunderthissectionshallbelimitedtoactionswithinitscontrol. Noneofthe
covenantsandagreementshereincontainedshallrequireTMPDtoenteranappearanceor
interveneinanyadministrative, legislativeorjudicialproceedinginconnectionwithanychanges
inapplicablelaws, rulesorregulationsorinconnectionwithanydecisionsofanycourtor
administrativeagencyorothergovernmentalbodyaffectingthetaxationofinterestonthePool
ImprovementProjectBonds.

5.2. OfficialStatementThePartiesacknowledgethattheCitymayparticipate
inpreparinganofficialstatementorotherofferingdocumentinconnectionwiththeofferand
saleofthePoolImprovementProjectBonds. TotheextentthattheTMPDPaymentsarepledged
torepaymentoftheBonds, TMPDagreestocooperatewiththeCity' inprovidingsuch
informationasmaybenecessaryforinclusioninthedocumentandfurtheragreestocertifythat
theinformationpertainingtoTMPDandpresentedinsuchdocumentisfairandaccurate.

5.3. ContinuingDisclosureTotheextentthatRule15c2 -12 (the "Rule ofthe

UnitedStatesSecuritiesandExchangeCommission (the "SEC requiresTMPD, asan
obligatedperson," toprovideawrittenundertaking (the "Undertaking forthebenefitofthe

holdersofthePoolImprovementProjectBonds, TMPDagreestoexecutesuchawritten
UndertakingpriortotheissuedateoftheBonds. ForpurposesofthisUndertaking, theterm
holdersofthebonds" shallhavethemeaningintendedforsuchtermundertheRule.

Section6. Miscellaneous.

6.1. TermofAgreementThisAgreementshalltakeeffectasofthedatefirst
writtenaboveandshallexpirewhenallTMPDPaymentsdueundertheTMPDPayment
scheduleinExhibitBhavebeenpaidinfull, includingallinterestdueondelinquentpayments.

BindingEffect; Assignment; ThirdPartyBeneficiariesNeitherPartymayassignitsinterest
orobligationunderthisAgreementwithoutthepriorwrittenconsentoftheotherParty, except
thattheCitymayatitssoleoptionpledgeitsinterestintheTMPDPaymentsforthebenefitof
ownersofPoolImprovementProjectBondsasprovidedinSection2.2. ThisAgreementshall
inuretothebenefitofandshallbindtherespectiveassignees. Therearenootherthirdparty
beneficiariesofthisAgreement, anditstermsarenotintendedtoestablishnortocreateany
rightsinanypersonsorentitiesotherthantheCity, TPMPD, andtherespectivesuccessorsand
assignsofeach.

6.3. Amendments; RelianceNoamendmentofanyprovisionofthisAgreement
isvalidunlesssetforthinawrittenamendmentsignedbytheParties. ThePartiesacknowledge
thattheCitywillissuetheBondsinrelianceonthisAgreement. IfPoolImprovementProject
Bondsareratedbyaratingagency, thennoamendmentshallbepermittedunlesswritten
confirmationfromeachratingagencyhasbeenobtainedtotheeffectthattheproposed
amendmentwillnotresultinareductionorwithdrawaloftheratingonthePoolImprovement
ProjectBonds. IfthePoolImprovementProjectBondsarenotratedbyaratingagency, thenno
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amendmentwillbepermittedunless, intheopinionofBondCounseltotheCity, such
amendmentwillnotadverselyaffecttheownersofthePoolImprovementProjectBonds.

6.4. Waiver NoprovisionofthisAgreementmaybewaivedexceptif
expresslygiveninwriting, andnoimpliedororalwaivermaybeusedtomateriallyimpairthe
forceandeffectofanysubstantiveprovisionofthisAgreement. AnywaiverofaParty'sright
withrespecttoadefaultunderthisAgreement, orwithrespecttoanyothermatterarisingin
connectiontherewith, shallnotbedeemedawaiverwithrespecttoanysubsequentdefaultor
matter.

6.5. SeverabilityIntheeventanyprovisionofthisAgreementshallbeheld
invalidorunenforceablebyanycourtofcompetentjurisdiction, suchholdingshallnotinvalidate
orrenderunenforceableanyotherprovisionhereof.

6.6. ApplicableLawandVenueThisAgreementshallbegovernedbythe
lawsoftheStateofWashington. Thevenueforanylegalactionarisingfromadisputeunderthis
AgreementistheSuperiorCourtforKingCounty.

6.7. EntireAgreementThisAgreementconstitutestheentireandexclusive
agreementbetweenthePartiesrelatingtothespecificmatterscoveredinthisAgreement. All
priororcontemporaneousoralorwrittenagreements, understandings, representationsor
practicesrelativetotheforegoingaresuperseded, revokedandrenderedineffectiveforany
purpose. ThisAgreementmaybealtered, amendedorrevokedonlyassetforthinSection5.3.
NooralagreementorimpliedcovenantmaybeheldtovarythetermsofthisAgreement, any
statute, laworcustomtothecontrarynotwithstanding.

6.8. TimeoftheEssenceTimeandalltermsandconditionsshallbeofthe

essenceofthisAgreement.

6.9. Notices Allnoticesrequiredtobeinwritingshallbegivenusingthe
noticeaddressesinthissection. APartymaydesignateadifferentnoticeaddressbyproviding
writtennoticetotheotherParty.

IftoTMPD: MPDBoardPresident

c/oRickStill, ParksandRecreationDirector
1242442

d
AvenueSouth

Tukwila, WA98168
Telephone: 206767 -2344
Email: Rick.Still@TukwilaWA.gov

IftotheCity: TheCityofTukwila
DepartmentofFinance
6200SouthcenterBlvd.

Tukwila, WA98188
Telephone: 206-433-1835
Email: Peggy.McCarthy@TukwilaWA.gov
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6.11. ExecutioninCounterpartsThisAgreementmaybeexecutedinoneor
morecounterparts. ThePartiesagreetoexecuteareleaseorotherappropriateinstrumentsas
shallbenecessarytocertifycompliancewiththetermsofthisAgreementuponfullandcomplete
satisfactionofthetermsofthisAgreement.

6.11 IndemnificationoftheCityTheParkDistrictshallindemnifyandholdCityandits
agents, employees, and/orofficers, harmlessfromandshallprocessanddefendatitsownexpense
anyandallclaims, demands, suits, atlaworequity, actions, penalties, losses, damages, orcosts, of
whatsoeverkindornature, broughtagainstCityarisingoutof, inconnectionwith, orincidenttothe
makingoftheLoanthatisthesubjectofthisAgreementand/orParkDistrict'sperformanceor
failuretoperformanyaspectofthisAgreement; provided, however, thatifsuchclaimsarecaused
byorresultfromtheconcurrentnegligenceofCity, itsagents, employees, and/orofficers, this
indemnityprovisionshallbevalidandenforceableonlytotheextentofthenegligenceofPark
District; andprovidedfurther, thatnothinghereinshallrequireParkDistricttoholdharmlessor
defendCity, itsagents, employeesand/orofficersfromanyclaimsarisingfromthesolenegligence
ofCity, itsagents, employees, and/orofficers. NoliabilityshallattachtoCitybyreasonofentering
intothisAgreementexceptasexpresslyprovidedherein.

6.12 InterlocalCooperationActProvisionsItisnotintendedthataseparatelegalentity
beestablishedtoconductthiscooperativeundertaking. Nospecialbudgetorfundsareanticipated,
norshallanybecreated. Thepartiesareeachresponsiblefortheirownfinancesinconnectionwith
thisAgreement, andnothinginthisAgreementshallbedeemedorconstruedotherwise. Theparties
donotintendtoacquire, hold, ordisposeofanyrealorpersonalpropertypursuanttothis
Agreement.

INWITNESSWHEREOF, thePartieshaveexecutedthisAgreementbytheirduly
authorizedofficersandrepresentativesasofthedateindicatedabove.

THECITYOFTUKWILA TUKWILAMETROPOLITANPARK

DISTRICT

S

JimHaggerton, Mayor

ApprovedastoForm:

VernaSeal, BoardPresident

ApprovedastoForm:

ShelleyM. Kerslake, LisaM. Marshall,

CityAttorney CommissionAttorney
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ExhibitA

ProjectDescription:

Project" or "PoolImprovementProject" meanscertainimprovements, repairsandupgradesto
thepoolandrelatedfacilitiesownedbytheTukwilaMetropolitanParkDistrict, andothercapital
purposesasdeemednecessaryandadvisablebytheMPDBoardofCommissioners. Incidental
costsincurredinconnectionwithcarryingoutandaccomplishingtheProject, consistentwith
RCW39.46.070, shallbeincludedascostsoftheProject. Theterm "Project" includes

acquisition, constructionandinstallationofallnecessaryfurniture, equipment, apparatus,
accessories, fixturesandappurtenances.
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ExhibitB

TMPDPaymentSchedule

DueDate Principal Interest Total

6/l/2013

12/l/2013

6/l/2014

12/l/2014

6/l/2015

12/l/2015

6/l/2016

12/l/2016

6/l/2017

12/l/2017

6/l/2018

12/l/2018

6/l/2019

12/l/2019

6/l/2020

12/l/2020

6/l/2021

12/l/2021

6/l/2022

12/l/2022

6/l/2023

12/l/2023

6/l/2024

12/l/2024

6/l/2025

12/l/2025

6/l/2026

12/l/2026

6/l/2027

12/l/2027

TOTAL 1,100,000.00
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