FIRST SUPPLEMENTAL AGREEMENT
TO THE
INTERLOCAL AGREEMENT REGARDING THE
“NEW WHATCOM SPECIAL DEVELOPMENT AREA”

This First Supplemental Interlocal Agreement (the “First Supplemental Agreement”) to
the Interlocal Agreement regarding the “New Whatcom Special Development Area” is made and
entered into by and between the Port of Bellingham (the “Port") and the City of Bellingham (the
“City”) pursuant to Chapter 39.34 RCW with regard to the New Whatcom Special Development
Area.

WHEREAS, on January 4, 2005, the Port and the City entered into an Interlocal
Agreement for the New Whatcom Special Development Area (the "New Whatcom Interlocal
Agreement”); and

WHEREAS, on January 4, 2005, the Port and the City also entered into an Interlocal
Agreement for the Implementation of the Waterfront Futures Group Recommendations; and

WHEREAS, on December 14, 2005 the Port and the City entered into an Interlocal
Agreement regarding the Acquisition of the Chevron Property and the Colony Wharf Property
and the Remediation of the Cornwall Avenue Landfill Site and the Central Waterfront Site; and

WHEREAS, the Port and City have engaged in the process of developing the New
Whatcom Development Plan, which is anticipated to be embodied in a Development
Agreement; and

WHEREAS, the New Whatcom Development Agreement will define the specific mix of
uses, design and development standards to implement the community vision for the New
Whatcom Special Development Area (SDA) and the Port’'s Scheme of Harbor Improvements will
address the marine infrastructure and development of Port properties within the SDA; and

WHEREAS, the Port and City have agreed to jointly develop and fund the New
Whatcom Development Plan; and

WHEREAS, the Port and the City will be developing the Environmental Impact
Statement (“EIS”) under the State Environmental Policy Act ("SEPA”") for the New Whatcom
Special Development Area Master Plan to analyze the potential impacts and corresponding
rnitigating measures to address the conversion of a two hundred six (206) acre industrial
Brownfield site to a new mixed-use waterfront neighborhood. The site includes the former
Georgia Pacific pulp and paper mill site, treatment lagoon and surrounding public and private
properties within the New Whatcom Special Development Area, established in the New
Whatcom Interlocal Agreement; and

WHEREAS, the environmental review for the New Whatcom Special Development Area
Master Plan and Scheme of Harbor Improvements, including the development of draft and final
EIS documents and the continuing work on the New Whatcom Development Plan require
additional consulting services, and
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WHEREAS, the New Whatcom Interiocal Agreement anticipates joint funding, as
specified therein and as further negotiated and agreed upon in supplemental agreements, of the
cost associated with the development of the New Whatcom Development Plan; and

WHEREAS, the Port and City have jointly, through a competitive selection process,
selected the firm of LMN Architects and their sub-consultant Michael Blumen Consuiting Group,
Inc., to provide additional consulting services for the preparation of the EIS and the continuing
development of the New Whatcom Development Plan; and

VWHEREAS, the Port and the City desire to supplement the terms of the New Whatcom
Interlocal Agreement with this First Supplemental Agreement to address the funding of the
additional consulting work of LMN Architects, Michael Blumen Consuiting Group, Inc., and cther
selected firms and other funding issues related to plan development.

NOW, THEREFORE, in consideration of mutual covenants and conditions contained
herein, the Port and the City agree as follows:

1. Purpose and Joint Funding of Preliminary SEPA Work. The parties agree to provide
additional funding for the year 2006 to undertake the preliminary SEPA work identified in Article
I1l, paragraph 9(a) of the New Whatcom Interlocal Agreement. The Port and the City agree that
the purpose of the redevelopment project in the New Whatcom Spscial Development Area will
include environmental remediation to a standard suitable for mixed residential, commercial, light
industrial, institutional and recreational use and the development of transportation and utilities,
public access, parks and open space and marine infrastructure, including a three hundred to
four hundred fifty (300-450) slip marina, a boat launch, transient moorage and associated
parking. The environmental remediation for identified sites within the New Whatcom
Development Area will be analyzed in Remedial investigation Feasibility Studies prepared by
the Port for the Washington State Department of Ecology. Additional environmental review
under SEPA will also be performed by the Washington State Depariment of Ecology, associated
with the remediation of identified sites within the study area. The year 2006 funding
requirement is:

Work Cost Port Share City Share
Preliminary SEPA work $56,330 $28,165 $28,165
2. SEPA Responsible Official. The Port's Director of Environmental Programs shall serve

as the Responsible SEPA Official for the New Whatcom Special Development Area SEPA
Process. In undertaking these duties he shall coordinate with the City’s Public Works Director.

3. Joint Funding for Continuing Work on the Development of the New Whatcom
Development Plan. The parties agree to provide the following additional funding in calendar
year 2006 to undertake continuing planning activities as identified in Article lll, paragraph 9(a) of
the New Whatcom Interlocal Agreement. These additional funds will be used to fund continuing
planning and public information and involvement work by the selected consultanis to develop
the New Whatcom Development Plan:

Work Cost Port Share City Share
Additional Planning Activities — New $50,000 $25,000 $25,000
Whatcom Development Plan
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4, Anticipated Future Work. The Port and the City recognize that there will likely be a
need for additional funding to complete SEPA process and to finish the New Whatcom
Davelopment Plan and that any future funding commitment will require the execution of an
additional Supplemental Interlocal Agreement and the approval of the Port Commission and City
Council.

5. Contract Administration. The Port will be the Lead Agency in contracting for and
managing the consultant agreements for work identified in Paragraphs #1 and #4 to this
Supplemental Interlocal Agreement. The Port’s Director of Environmental Programs shall be
the Port's representative with regard to these contracts. The City’s Public Works Director will be
the City’s representative with regard to these contracts. Upon receipt of an invoice from the
consultants, the Port will provide a copy to the City and the City will promptly pay to the Port fifly
percent (50%) of the invoice. If there are any issues concerning the invoice the Port and City
representatives will meet and resolve the issues.

6. New Whatcom Interlocal Agreement — Timeline for Adoption of New Whatcom
Development Plan. The Port and the City have been working diligently and cooperatively to
develop the New Whatcom Development Plan. [t is anticipated that the draft New Whatcom
Development Area Master Plan and associated draft EIS will be presented for public review and
comment in late 2006. The final New Whatcom Development Plan and associated SEPA
documents will be presented to the Port Commission and the City Council for consideration in
early 2007. However, the Port and the City recognize that this date may be extended to ensure
that comprehensive SEPA and New Whatcom Development Plan documents are provided for
consideration.

7. Terms and Conditions of Existing Interlocal Remain the Same: The parties agree
that, except as specifically supplemented hereinabove, the terms and conditions of the New
Whatcom SDA Interlocal Agreement shall continue in full force and effect.

ADOPTED by each government noted below in an open public meeting on the date noted.

THE PORT OF BELLINGHAM

Date
Commission President
CITY OF BELLINGHANM Date

Departmental Approval:
Mayor Department Head
Attest: Approved as to form:
Finance Director Office of the City Attorney
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- Group Recommendations” for cooperation in the future development of Bellingham’s

Lo iy oF BEUINGHAY
s MY SONTRACTE
Aops 0927

- INTERLOCAL AGREEMENT
. REGARDING THE
“NEW WHATCOM SPECIAL DEVELOPMENT AREA”

. THIS I.NTERLOCAL AGREEMENT (the “Agreament”) is made and entered into
by and between the Port of Bellingham (“Poxt”) and the City of Bellingham (“City?) ptirsuant
to Chapter 39.34 RCW to address in a comprehensive madher issues DEcessary 1“01‘ the
. jsucces sful redevelopment of the Belhngham waterfront.

ARTICLEX
RELITALS

WHEREAS the Port and the Czty have, by a prewous ‘interlocal agreement, jointly
established and funded the Waterfront Futures Group (“WFG”). This citizen advisory papel |
- }was tasked to develop and make recommendations on issues regarding future development of
Be]lmgham s waterfront and to report its 1ecommenda£mns 1o both the Port and the City: and,

WHEREAS follomng an extemwe pubhc process, the WFG completed its
recomlm,ndatwns for Bcﬂmgham s waterfront wluch was dehvered in draft form to the Port
and City on June 24, 2004; a.nd

L WHEREAS the. Port and the Cl’qmava entered into. acomprehenswe interlocal .- -
dgreement entitled “Intérlocal Agreement | for the Implementdﬂon of the Watorfront Futures

,‘ wateriront That interlocal agreement: contamplated that the Port and the City would enter
_ {into separate interlocal sgreements to specifically address the mdevelupment of certain areas
of thc Be]lmgham waterfron’t and

- WHEREAS, fm the past mnety yoars, the Pori: has operated a deep water break bulk
qmppmg torminal on the downtowri waterfront to support industrial activity in Bellingham
~ jand Whatcom County. The use of the shipping torminal is now limited due to the decline of
. indus'trial act'wity that requires break bulk shipping; and

: WHERLAS Georgm—Pamﬂc Lorpo:ratwn (Gcorga—l’acxﬁc) hag operated an
industrial facility on the downtown waterfront consisting of a pulp mill, a tissue mill, a waste
watey {reatient facility and a large warehouss. Georgia-Pacific elosed its pulp mill operation
in 2001 and has indicated that it will be closing its tissue mill operation in the foresecable

New Whatcom Speua! Develupmant Area ] City of Bellingham
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firture. Therefore, the large GP-industrial site is cﬁrremly underutilized and will be
abandoned for indusixial use in the foreseeable fittare; and

WHEREAS, Georgia-Pacific has offered its waterfront industrial real property for
sale ag part of the closing of its industrial operations on the property. This property, and the
adjacent Whatcom Waterway, will require significant environmental remediation above
industrial use standards for redevelopment; and

WHEREAS, the WFG found that this key piece of watexfront property should be
acquired and held in public ownership as its reuse is plaaned and as it is redevelaped over
time. The Port and the. City have designated the central waterfront industrial property as the
“New Whatcom Special Development Area", horeinafter referved to as "New Whatcom
SDA", A map of the New Whatcom Special Development Area is attached hereto ag Exhibit

' “ A-n and

WHEREAS, the Port has entercd info a preliminary sgreement with Georgia-Pacific
1o acquire all of its Whatcom County property, including the waterfront industrial property.
The agreement contemplates that the Port will take responsibility for the environmental
remediation of certain known environmnental conditions on the Georgia-Pacific property and
in the Whatcom Waterway in exchange for iransferting the properly to the Port; and

WHERREAS, the Port intends to purchase insurance coverége to pre-fund ity

janticipated environmsntal remediation costs; and

WHERFE.AS, the acquisition of the Georgia-Pacific property and etvironmental

- fremediation to a standard suitable for redevelopment by the Port can only be accomplished if

the Port can form strategic pactoerships with key government agencms such as the C1ty, o
agsist in - the redevelopment of the New - Whaicom SDA; aud— —

WHEREAS, in response, the City and Port have agreed to form a sivategic
parfnership to redevelop the New Whatcom SDA in the form of (i) direct and early
invesiment in , infrastructure, public access, public open space and mavine infrastructure, (i)
participation in the pussuit and receipt of grants and other forns of aid for the redevelopment
of the site, and (iii) development ol a consolidated public process for permitiing mixed-use
development of the site (iv) development of environmental protection standards that will
insure that development is compatible with and forms a part of the environmental
remediation, (v} consolidation of existing parcels and rights of way to accommodate
redevelopment and (v) adaptive reuse of historic buildings; and

WHLEREAS the City and the Port recoghize the unique and historic oppoxtunity for
the citizens of Bellingham, Whatcom County, and the preater Puget Sound region to provide
for the redevelopment of the site as a mixed-use development with significant public access
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opportunities, all of which will :cequua a hlgher cledn up standard and corresponding cosf;
and .

: WHERTAS, the Port and the City have recoguized and agreed upon 2 model for the
redevelopment of the Now Whatcom SDA. The Port will assume the costs and risks
agsociated with (i) Georgia-Pacific’s responsibilities for the environmental remediation of the
Georgin-Pacific propetty and the Whatcom Waterway, (ii) the environmental remediation to
a higher standard sunitable for redevelopment and (jii) the development of all marine
infrastructore. In addition, the Port will provide to the City such property as may be
necessary for the development of mfrastrucmre, puhhc access, parks, and open space within
the New Whatcom SDA; and .

WHEREAS, the City will assume the costs and risks associated with the
development of the land side infrastructure and public open space necessary for the
redevilopraent of the New Whatcom Site consistent with the Environmental Protection

Standards (“EPS™), defined below, excluding the environmental remediation risks undertaken -

by the Port; and

WHEREAS, the Port’s ability to assume Georgia-Pacific’s environmental Habilities,
to fond a higher standard of remediation, to provide the marine infrastruchure and to provide
the property to the City for infrastructure, public access, parks, and open space will be
derived from grants and the sale of the developraent ready parcels to private developers or
public entities, The City’s ability to fund the public infrastructure, parks and open space will
be derived from cxisting capital funds, grants, bond financing and levies; and

WHEREAS, the City and the Port agree to make the foregoing commitments to each
ather and the community, The Port and the Cify understand and agree that without these
comimitiménts, thderstandings, and investments by the City and the Port it will not be
possible to successfully redevelop the New Whateom SDA as a mixed-use development
Irequiring compliance with a higher regulatory environmenial clean up standard; and

WHERTEAS, the City and the Port are currently in the pracess of acquiring propetty
between D Street and the Whatcom Waterway for incorporation in the waterfront
redevelopment. In addition, both the City and the Port ase potentially liable parties (P1.Ps)
for properties, other than the Georgia-Pacific propetty, located within the New Whatcom
|8SDA. The Port and the City will work cooperatively to develop separate PLP agreemenis to
resolva the environmental issues involving these New Whaatcom SDA Iiabiliﬁes; and

WHEREAS, in order to create an environment that enhances the dpportunity for
early inbound private investment into the site, the Port and the City have both determined that
(i) public access and (ii) new landside and marine infrastructure, including sireets, ufilities,
bulkheads and visitor racorags will have to be built on the Georgia-Pacific and Central
Waterfront properties to accommodate redevelopment. Innovative and consolidated planning

! . . City of Bellingham
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fand permitting processes will be nesded to attzactand foater: redevelopment interests and
carry out the adopted recommendations of the WF(3; and

WHEREAS, the Port and the City recognize that successful and timely ,
redevelopment of the property encompassed in the New Whatcom SDA benefits the
economic and social welfare of Bellingham and Whatcom County, and represents an historic
opportunity for the citizens of Bellingham and Whatcom County to shape the Bellingham
waterfront for the next century:

NOW, THEREFORE, in consideration of the mutnal covenants and conditions
coniained herein, the Port and ﬂ;c City agree as follows:

ARTICLE I
PURPOSE, NEED, AND MANAGEMENT
OF THE NEW WHATCOM SDA

1. New Whatcom SDA. The Master Interlocal Agreement for the Implementation of
the Waterfront Futures Group Recommendations provides that the Port and the City can
cveate development areas of special interest for those areas directly owned it whols or part
by either entity. The Port and the City hereby creaie the New Whatoom SDA as depieted in
Exhibit A and subject to the understandings contained in this Agreement. “New Whatcom”
is a provisional name pending the branding of the site as provided herein.

2. Planuing Neighborhood and Development Avea. ‘The Mew Whatcom SDA shall be
considered a new and unique development area for the purposes of planning, administration
and development.

3. Project Cooperation and Joint Funding. Both City and the Port agrec that this area
is critical to Bellingham’s futwre and that joint cooperation and funding is required as herein
specified.

4, . Staffing. The Port-and the City anticipaie using existing staff, augmented by outside
consultants, to accomplish the purposes of this Agreement. To the cxtent necessary, the Port
and the City will commit staff and financial resources as necessary to accomplish the
purposes of this Agreement. .

5, Ouiside Funding Assistance, The Port and the City will jointly prioritize and pursue
outside funding agsistance from federal and state sowrces to fither the goals of this
Agreement and allocate resources to secure said fonding. For the year 20035, the parties shall
each commit a minimum of $125,000 for a total of $250,000, for the promotion and
acquisition of grants for projects located in the New Whatcom SDA. The parties shall jointly
select a consultant and direct its effort through their regpective designated representatives.

New Whateomn Special Development Acea ng;{j f;lg;},?;:‘:m
Interloeal Aprecment - 4 210 Lottie Streat
* Rellinghom, Washingion 98225

Telphone (360) 676-6003 _

0%



The Port shall provide the required confract supervision and management. The City shall pay
to the Port within 30 days of delivery of an invoice from the consultant, the City’s 50% shate
of the invoice received from the Consultant. Neither parties® share shall exceed the
$125,000.00 comtnitment above without further approval of the entity.

6. Name Branding of the SDA. The Port and the City recoguaize the challenges in
attracting inbound private capital to the New Whatcom SDA and will joinily fund and
develop a marksting strategy for the area that includes naming and “branding” for purposes
of accelerating the absorption rate of the property available for private development. For the

year 2003, the parties shall each commit a minimum of $30,000 for a total of $60,000 . The .

parties shall jointly select a consultant and direct this effort through their raspec’uva
designated representatives. The Port shall provide the required contract supemsmn and
management. The City shall pay to the Port within 30 days of delivery of an invoice from the
consultant, the City’s 50% share of the invoice reseived from, the Congultant, Neither parties
share shall exceed the $30,000.00 commitment above withont further approval of the entity.

7. Cooperation with Repulatory Agencies. The Port and the City will cooperate and
support one another’s efforts with regulatory agencies to accommoda[e the Iedevelopment
efforts consistent with the NWDP.

8. Developwent Predictability, The Port and the City will explore options to create
development predictability and incentives to further attract private investment within the
New Whatcom SDA.

ARTICLE II
NEW WHATCOM SDA DEVELOPMENT PLAN, DEVELOPMENT STAN]}ARDS
AND ENVIRONMENTAL PROTECTION STANDARDS .
CREATION, ADOPTION AND CONSISTENCY

9, New Whaicom SDA Development ?Ian The Port and the City will jointly develop
and fund, a New Whatcom Dovelopment Plan (“N WDPY together with the necessary State
Environmental Policy Act (“SEPA™) documents.

fi. The City and the Port shall each commit for the ysar- 2005 a mininim of
$125,000 for a total of $250,000 io the development of the NWDP, Using these
finds, the parties shall jointly select and hire a consultant to assist and facilitate the
development of the NWDP. The parties shall jointly direct the consultant through
their respective designated tepresentatives, The Pott shall provide the required
contract supervision and management. The City shall pay to the Porf within 30 days
of delivery of an invoice from the consultant, the City’s 50% share of the invoice
received from the Consultant. Neither parties’ share shall-exceed the $125,000.00

. commitment above without further approval of the entity. Expected expenses include
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the cost of & project manager, cnnsultemt tine and the cost of aterials for

+ presentation dnd documentation.

h. - The City and the Pozt, wﬂl seek input and comment from the newly formed

" Waterfront Advisory Group (“WAG") while preparing the NWDP.

€ The NWDP will also include a detailed capital Facilitics budget and an

soticipated implementation. scheduls Tor iterns i (i) - (vi), below.

d.  The City and the Port agree that development of any of the sites created within
the SDA shall not require a developet (public or private) fo install or pay for any
parks and open space, provided however, that nothing shall prevent a developer from -
electing to install such improvements on their own site,

e. The City shall develap, at its cost, all parking for City-owned infrastructore,
such as patks, open space, and public waterfront access.

£ For all other parking, a developer shall choose to either provide its required
parking or lease the parking from the City. The City shall be entitled to mearket based
rent for the use of this parking, Nothing hevein shall prevent the City from
cantracting with the Port or a private entity to provide this parking. The City shali not
be requited to build parking structure(s) to meet developers’ parking requirements
nntil bond financing can be obtained or a contractual agreement is reached to provide

this parking, Howsver, the City will not require a developer to construct on-gite ._
parking facilities to meet their patking requirements as part of a development, so long

as the develaper hes agreed to lease City-provided purking as deséribed above. In the

 inferim, the City will provide temporary parking at market rates.

2 All parks, infrastructure, public open space and parking to be consttucted by
the City shall be identified in the New Whatcom Development Plan (NWDP).

L. The City and the Port further agree that the NWDP shall be consistent with
and harmonious with the Port’s remediation plans approved by the Washington State
Department of Beology. Unless agreed to in the NWDP, the City will not impose any
additional environmental raitigation or environmental remediation requirements for
the development in the SDA.

i The NWDP will identify and locate, at 2 minimum the following:

i specific land uses and huilding sites,
ii. public parks, open space, and public access opportumues,

iil.  public marine and visitor moosage facilities,

New Whateom: Special Develnpment Avea City of Be?]m.gh“fn
Interlocal Agredmeni- 6 CITY ATTORNRY
. 210 Lotte Street

Rellinghars, Washington 98225
Telephone (360) 676-G903

623



e g e

fv.  marinehabitat enhancéments,
. historic resources; and

“vi, on and off site infrastructure necessary for development including but
tiot limited to traditional uiilities (sanitary sewer, water, gas, electrical, sic.),
roads and walkways, telecommunications, storm watex t‘aaiment and area
wide parking faoﬂines

¥ The Port is respon31b1e for the enmmnmental remediafion of certmn known’

enviromuental conditions on the Port owned property dnd the Whatcom Waterway, ™

except for the City’s compliance with the environmental protection standerds in the
cowrse of City projects. -

10.  Timeline for Adoption of NWDP. It is anticipated that the NWDP and the
necessary SEPA reviews (completion of a Final Environmental Impact Staterent) will be
complete no later fhan December 31, 2005, The parties will work copperatively during the
development of the NWDT to make sure that the NWDP and the parties® existing planning
documents, such as the City’s Shoreline Master Plan, are congistent. Ifthere are
inconsistencies, the parties will initiate the necessary changes o make them consistent.
Thereafter, the NWDP and associated SEPA documents will be presented to the Port
commigsion and City Council for consideration dwing December of 2005. Onee adopted by
the governing bodies of both the Port and the City, the NWDP shall be appended to this
Agreement as Appendix “1. -

11, = Laod Use Plans and Comnrehenswe Scheme. It i8 the infent of the Port and the
City that the NWDP will be the final land use and shoreline development agreement for the
development of the New Whatcom S8DA. Therefore, the Parties will initiate and make good

* |faith efforts to complete in 2005, or as soon Thereafter as possible, approval of the necessary

changas to the existing regulaﬁons and plans to implement the NWDP. The parties recognize
this 1s subject to the legislative process and this function can not e sutrendered by this
Agreement. By way of example, the Port shall proraptly amend its Comprehensive Scheme
of Harbor Improvements and the City will promptly undertake to amend the City
Comprehensive Plan, the City Neighborhood Plan, the City Zoning Code and the City
Shorcline Master Program (SMP). The parties will begin the process of adopting these
changes to their respective legislative bodies as soon as practical, Any shoreline
development permit shall be consistent with the agoption and approval of the NWDP, Once
approved it is understood that subsequent land divisions may require subdivision approvals,
such as binding site plans, condominivms, Iot line adjustments, or other divisions allowed by
RCW 58.17. Such approvals shall be consistent with thig Agresment and the NWDP,
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12.  Development Apreement. The approved NWDP shill be “Development
Agresment” ag the term is daﬁned in the RCW 36.70B and a binding coniract betwem the
Clty‘ and the Port, .

13. Development Standards. As the NWDP is being jointly developed, the City and the
Port will coordinate any required plans and specific regulations to facilitate redevelopinent
within the New Whatcom SDA. “The development standards will tecognize the need to foster
mixed development consistent with an urban downtown environment, emphasizing reduced,
limited or eliminated setbacks, providing for building heights in excess of three storjes wherc
appropriate, defining landscape features and historic building consideraiions, and providing
for area wide joint packing facilities constructad by the City (or an entity designated by the
City for this purpose) as patt of the City’s infrastructure requiternents as specified in section
9¢e) and (f) above. The Port and the City agree that there shall be no park or open space
requirements imposed upon any Jot or development. The development regulations and
standards will be included in the NWDP and shall thereafter be attached hereto as Appendix
“2” )

14.  Environmental Protection Standards, All development activities, whether private
or public, within the New Whateom STD)A will be required to comply with the environmental
protection standards (“EPS™) that are developed by the Port in consultation with the City and
approved by the Department of Ecology as part of the remediation requirements. To this end,
the EPS are conceived to atiempt to assure that all development is undertaken properly with
the same goals and requirements and in 8 manner congistent with all environmental
remediation requirements. In addition, if is anticipated that the development itself will be

- pact ofithe environmental remedmtmn The EPS shall thereafter be attached he:eto as
Appendix *3”,

15 ~Statns \oreoment. Unfil ihe! parties reach agresment on the NWDP as a
Development Agreement and adopt the appropriate changes to the plans and regulations
noted above or for a period of twenty (20) years which ever is shorter the following
conditions shall gpply to Port owned property within the New Whatcom SDA: -

a, Except as requested by the Port, or as required by law, the City shall not
initiate, consider or adopt a change to the existing aliowed uses and related
development standards as set forth in the existing zoning, shoreline regulations and
related planning documents. It is the intent of the Parties that the use allowed within
the SDA. continue as heavy impact industrial uses withont any new restrictions or
regulations until such time as the NWDP ag a Development Agreement and related
changes to plans and regulations are adopted or the expitation of the twenty (20) years
noted above, whichever is sooner.
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b. At the Port’s reasonable ;:equest the C1ty shall not unréasonably refuse to
ferminate, remove or alter any easement, reserved easement, right of way or
reversionary right of way within the SDA.

e The City shalf not impose or charge a fee for or require any buffer, open space
or parks for heavy impact industrial uses of the SDA.

d. The Partics agree that the Port shall be the SEPA lead agency for any deveiopment
in the SDA4, except for any City projects.

16,  Challenge to the Status Ouo Agreement. The Port and the City agree that the
twenty (20) vear term contained in paragraph 13 is reasonable and necessary to allow the Port
to tecover the public investment in the SDA, However, the Port and the City agree that a
Cowrt of competent jurisdiction may modify the twenty year (20) term or any condition of the
status quo agreemen( reflected in paragraph 15 above to the.extent necessary Lo preserve
legality of the stalus quo agreement,

ARTICLE IV
NEW WHATCOM SDA .
PERMIT’I‘HW G PROCESS

17,- Building Perwit Predictability, The Port and the City recognize that consistent and
predictable interpretations of the applicable building and development regulations, and an
expedited process (beyond the normal City-process). for necessary land development
approvals is critical to creating an atmosphere favorable to obtaining inbound private
investments in the New Whatcom SDA and for the public entities to obtain a reasonable and
{imely return on their investments fa the Now Whatcom SDA. The Port and the City will
-|work cooperatively to implement processes to onsure building permit predietability, -
consistency, and expediency by the end of 2005. If, after adoption, the Port or the City
belicves that such processes are not providing the necessary predictability, consistency, and
expediency for success of the redevelopment of the site, then the parties shall meet and may
adopt new and alternate processes to'achieve the necessary predictability, consisteacy, and
expediency. .

ARTICLE V
FARLY ACTIONS BY THE, PORT AND THE CITY

18.  Development Phasing, The New Whatcom SDA is expected to hc rede.vsloped in
phases, due to its size and the development absorption 1ate. In doing so, public investments
can be better managed and phased consistent with redevelopmeut. The parties intend for
redevelopment to commence within the property formerly refetred to as the Central
Waterfront area with the balance of the property being developed intand outward. Tn the
interim and afier the approval of the NWDP, properties will be used for existing Jand uses

New Whatcom Speeial Development Aren ‘_Clzyn?{ffgg;}%g;m
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such as light and marine industrial uses especially within existing industrial buildings
consistent with the approvcd phasing plan. Phasing in this manmer will avoid davelopment
gaps ot voids of services and infrastructure. The expected phasing of the marine
infrastructure, landside infrastructure, visitor moorage, parks, parking, open space and areds
available for development will be mcluded in the NWDP.

19,  Eaxly Action Projects, The Port and the City recognize the need o show early and
continued progress towards achieving the goals of this Agreement. This is necessary to
create project momenium, build predictability, create synergy in the redevelopment ofthe

site, and enhance public awareness, nnderstanding, confidence and support for the public and
private investment to redevclop the site. The Barly Action projects will include eatly
environmental réemediation projects, early infrastructure design and development, anid the™
preliminary selection of sites for sale 1o public or private entities, institutions and/or
developers. To this end, the parties agree to attempt to identify early action projects as part
of the NWDP, or as a separate Barly Action project agreement, Barly Action Projects shall
not be subject to section 18 above, unless identified and included in the NWDP.

20.  Approvals of Early § animnmentnl Remediation Actions. The Port and the City
recognize that eatly envitonmental remedial actions will require the approval of state and
federal agencies. In this regard, the Port will work diligently with the state and federal .
agencies with jurisdiction to accomplish this task

ARTICLE V1L
PORT AND CITY RESPONSIBILITIES FOR NEW WHATCOM SDA

21,  Landside Infrastructnre Parks and Publie Aceess Development. The City agrees
to design, construct, and naintain at its cost landside public infrastructure as set forth in the
- {NWDP. For-the purposes-of this Agreement and the NWDP, landside public infrastructure
means and includes the following:

a streets, curbs, gutters sidewatks, hghtmg and traffic controls
b. water and sewer,

€. . storm water treatment and conveyance facilifies,

d. area wide parking as described in szetion 9(e) above,

e. public parks, open space, and public access

The above various elements of public infrastructure will be outlingd and the construction
schedule set forth. in the jointly adopted Capital Facilities and Infrastruchure Plan included as
part of the NWDP.

22.  Maxine Ingggfrﬁcture and Moorage Facilities. The Port will be responsible for
design, financing, maintaining, permitting, developing, and operating public marine
infrastructure, murinas and visitor moorage facilities as specified in the NWDP,

City of Bellingham
CITY ATTORNBY
210 Lottie Strest
Bellinghsin, Washington 98225
Telephons (360) 676-6903

New Whateom Special Development Ares
Interlocal Agreement - 10

027




‘8.  New Marina. Tt is anticipated that these facitities will include 4 new

downtown mering within the existing ASB treatment lugoon. The Port will design the{

facility to maximize connectivity to the Downtown and Old Town commercial areas.

b. . Visitor Moorage. Itis anticipated that the macine facilities will also include
vigitor mootage both within the ASB and adjacent to the Whatcom Waterway along
the existing Georgia-Pacific piers.

¢, New boat launch, Facilities may also inclnde a naw public boat lavnch
facility, If so provtded the City agrees that the public boat launch located at
Squulicum Harbor may be reduced in size or permanently eliminated at the discretion
of the Port upon the installation and opening of 2 new public boat launch located
within the New Whatcom SDA. The City and the Port will executc any necessary
documents or agreements to relieve the:obligation to maintaining the e:mstmg
Squalicum Harbor Boat launch.

d. ,Eulkhead repair and replacement. It is anticipated that cevtain publicly
owned bulkheads within the New Whatcom SDA muy require repair and/or
replacement. The Port will undertake the Zfepair and/or replacement of such publicly

- owried bulkheads as it determines o be necessary for their intended purposes as set
forth in the NWDP. The City agrees to process and issue the related and necessary
permits for such repairs as expeditiously as possible consistent with legal
zequirements, other provisions of this Agreement, and other related Interlocal
Agreements between tha Port and the City.

This matine inffastructure will be constructed as set forth in the Jomﬂy adopted Capxtal
- VFacilities and Infrastruche Plan included as part of the NWDP. -

23.  Real Property Title {syues, The New Whatcom SDA is currently encombered by
historival reservation of easements and reversionary interests within vacated rights of ways in
favor of the City. These historical intarests are in many cages obstacles to rational
redevelopment of New Whatcom. The Port and the City will identify these hisforical
interests in the NWDP. To facilitate redevelopment these historical interests will be removed
at no cost to the Port. The Port and the City recognize the goal of relieving the SDA of
reserved easements, rights of ways, and similar encumbrances and other requirements to
allow the implementation of the NWDP and the creation of new rights of ways, and;’or
easements for utilities, and fransportation corridors.

24, New City I’ronerw Rights, During redevelopment, the City will be conveyed. the
appropriate property rights, which may include the fee simple interest, for the property :
containing public infrastructure and public parks and access areas as set forth in the NWDRE. -
Except for property necessary for parking facilities specified in section 9(f) above, the Dot
) "City of Belliugham
CITY ATTORNEY
210 Loftis Sirest
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will provide and convey these property rights to the City at no cost following construction of
these public facilities including public infrastructure by the Cify as specified heroin and
consistent with the NWDP. The cost of the property, if any, for the parking facilities -
specified in section 9(f) above will be determined in the NWDP taking info account fevene
shreams from parking users. All such public improvements, inchiding infrastructare, public
parks, open space, capital facilities, and public access iinprovenients shall be complsted in a
manner consistent with the environmental development standards set forth in this Agreement.
To the extent allowed by law, the Port will indemnify the City and the Port will be solely
responsible (as between the City and the Port only) for any environmental liability relating o
higtorical environmental conditions on these properfties; however, the City must comply with
the EPS at its cast. This indemnification shall not be transferable or assignable by the City,
exceptto any entity created by the le.Y for the purpose of developing the New Whatcom,
SDA.

25. . Impaet or Latecomers ees, The parties find that the redevelopment of this site is in
the community’s best interest and provides a broad general public purpose. To stimmlate
private investment in the site and to promote redevelopraent necessary fo achieving the
public benefit and purpose of the redevelopment of the sito, reduction of the impact and
latecomers fees within the SDA is appropriate, to the extent allowed by law. The Parties also
acknowledge that the City cannot coutrol the latecomer and impact fdes logally assessed by
other individuals or entities within the site. The Parties shall cooperate in approaclhing other
governmenis to similarly agree to adjnsting impact fees, Accordingly, to the extent permitted
by law, the City will not assess impact or latecomers fees for: -

LA municipal infrastmeture that the City installs within the site for the general
- public benefit, as dstermined by the City. The general benefit public infrashmchure
. shall be identiﬁed in the New Whatcom SDA Dewlopment Plan; and

b. mumicipal infrastructure that is paid for with state or federal grant money to
the extent of the grant funding; and

c. properties developed by the Part for Port operations (L.e. the marina and
related upland areas, port offices, etc.); and .

d, Specific areas identified in the NWDP for carly dovelopment and the
attraction of private inbound investment 1o encourage the sucoesaful redevelopment of
the SDA. thereby providing increased assessed valuations. In addition, the Parties
may agree on specific areas for reduced and/or scaled latecomer and/or impact fee.

26,  Groundwater. The proper management of ground and surface water is an important
stvitonmental component of the initial construction phases of the environmental remediation
and redevelopment of the New Whatcom SDA. Accordingly, during the initial construction
-|phases of the snvironmental remediation and redevelopment, the City will accept ground or

Wew Whatcom Spegial Development Arca Clity of Belimgham
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{surface water info it sewey sy::ttslﬁ‘sﬁ
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cﬁ Ktent allbwed by law and subject to the
following conditions: Co :

a. The City, in its defermination, which shall net be unreasonably withheid, may
take such ground and surfice wator as is acceptable and authorized under the City™s
applicable permits, ibeluding its NPDES perrait, and at such levels as is within the
system’s capacity.

b. In compliance with law, the Port is‘responsible for obtidiiing approval from
the Department of Heology and any other pertinent stalg and/or federal agencies for

the acceptancs of said water futo the City’s sewer system if such approval is requived, |

. 1o the NWDP the Port and the City will agtee o a rate reflecting the actual
" incremental costs of such treatment, to the extont allowed by law.

d. The Pm't will, fo the extent permitied by law, inderanify the City and hold it
harmless against any claims or suifs arising from the City accepting the ground and -
surface water under this provision, unless and to the extent the claim or suit arfses
from the City’s negligence.

“e... Theacceptance of the ground or surface watet into the City’s sewer systdm is
for initial construotion and clean up phases. All connections shall be considered
'temnorary

27. . Payment In Licn of Taxes by an Entity Not Subiect to Property Taxes. If anon - |

propestyitax paying entity seeks to acquive any property within the NWDZP area, the Pott shai!
pnor todeliing the property negotiate either a capital infrastricture contribution or a payment

in lieu of taxes that will reasonably componsate the City for the anticipated lost future
property tax revenuc for the property being transferred to the non property tax paying entity.
The NWDP shall include a process and/or methodology for determining the capital
infrastructure contxibution or the payment in-lieu of taxes that witl reasonably compensate the
City for the anficipated lost tax revenue.

ARTICLE YII
MISCELLANEOUS TERMS

&
Fre

28.  Reliamce on Muinal Commitwmienis, The Pert and tha Cxty acknowledge dmt their
mutugl comeitments herein are f!mdamentally necessary 16 Gach party pror:ccdmg with ity
commitments hercin. The parties recognize ‘and ackrowlsdge that thelr commitreents and
agreements to urdertake certain actiong herein are necessary and otitical to the syecessful

radevolopment of the site and ave fundamental to the strategic parinership for the

Ciky of Bellingham
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redevelopment s:)f the site. Each: pcmjr 18 f Yirighan thea%ﬂngly and full purfommnre ofthe

otherin the pertormanre of theiz’ obhgaﬁons undértakon herein,

29, Georgial Paexfic Puychase.and Safe Aarmemeut T the'Port, for any veasan, fails to

iy

conclude a transaction-with Georgia-Pacificfor the acquisition of the Genrgia-Pacific

property, this Agreement shall have no fofce or effsct and shatl be deetaed miil and voic'l.. 1

this regard, the City is undertaking its connitiments herein with-the kuowledge that hoth

patties” obligations herein are contingent upon the Port in its owh aird selp disoretion

dccldmrr to proc.ead with the acquisition of the (3eorgia-Pacific pmparty

38. - Administration of this. ssreexg_pnt This Agreement shall be jointly administered by . -

gt B

lihe C‘Jty acting ting thr nugh the Mayor or the Mayor’s designes and the Port geting {lwongh the

Exceutive Director ot the Executive Director’s designee. In this regard and with the prior -
writfen approval of the other party, either the City or the Port may act as the lead paty for
coniracts entered into in furtherance of this Agreement.

31,  Joint Funding, Inthose instances where the Port or the City will conivact for -
services provided in furtherance of this Agreement and the Port and the City have agreed to
share the expenve, the Port and the City shall set forth their respective ﬁnanmal ObhgdtlDIlS in
writing prior fo executing the contract. .

32, ¢ Document Reviews. The Parties shall further cooperate by sharing all relevant

- |inforration, including environmental documents, to the extent allowed by law,

33, Torm of Agrecment. BExcept as may be otherwise stated herein, the torm of this-
Agreament shall commence on Janary 1, 2005, and shall continue in effect until December
31, 2025. :

34. Amendment. Representatives of the City and the Port will meet from time 1o time to
recommend amendmentg to this Agreement or the accompanying appendices. The Port and
fHe.City recognize that such proposed amendmenits shiall be reduced to writing and teken
before the Port Commission or City Council for approval,

35, ° Cantions. The captions of this Agreement are for convenience and reference only

{and in 110 way define, limit or desoribe the scope or iutent of this A greeraent,

|36,  Severability, In the case of a determination of invalidity of one or.1noze provisions;
|City and Port representatives will mest and work to resolve the issue to acenmplish the

ptpose of this Agreement. !

37.  Adgditional Acts. The Port and the City.recognize and expect that additional acts will
be requited to achieve the intent of this Apreement, Therefore, to the extent authorized by.

New Whatcom Special Developmeint Aven Clty ?fBe?hngh o
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taw ;the Port and the City commit1o Hiks whatover addltmnal clcfb that may be reasonably
re qim,ed to achieve the putposes of this AgrPemeﬂt

138 Neutral Aathorghip. Each provision of this Agreernent fas been veviewed and. -

nugotxatcd, angd represcuts the corabined wals product of The Port and the City. No
presurnption or ather rules of constinction that wauld inferpretthe provisions of this
Agreement in favor of ot against the Post or the City shall be apphicable in conmection with
the !"UIlSti'llc’thll or mtf-rpretatmh of any.of thie provisions of ﬂ:us Agreerpent,

ADGPTLD by edch goVermnent noted below in an open puhhi, meeting on The dam noted

+

paiets__[5) M;/
/o

Comm.issiun President . .

T

#.

; 4 LantT , ,
BATED this - 7 dayof %ﬂ_ 3004 for the CITY OF BELLINGHAM.

]

%/ %‘Lﬂ Departmental Approval:

Ltayor Depariment Head
Adtest:. * Approved as to Form:
Finkince Director Cifict of tha Cliy Attornay - &~

, PlNow Whateom Spacial Development Avea Q;g{f;]ﬁg;m
Tnierlocal Agraement - 15 , 2‘1 B Luttie Strest
- . - Bellingham, Washingion 98325

Telephone (360) 676-6903
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